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CSX Transportation, Inc

500 Water Street
Jacksonville, Florida 32202
(904) 359-310C

The nar of counsel to whom questions regarding the

transaccion can be addressed is:
James R. Paschall
Gensral Attorney
Norfolk Scuthern Corporation
Three Commercial Place
Norfolk, Virginia 23510-2191
(757) 629-2759
Charles M. Rosenberger
Senior Counsel
CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

(ii) The proposed time schedule for consummation of the
proposed transaction.

The granting of these trackage rights is related to and
contingent upon the proposed control of CRC by CSXT and
NSRC(/NW) , approval for which is being sought in Finance Docket
No. 33388. Accordingly, the trackage rights shall become
effective only after the effective date of a Board decision
approving the Primary Application and this related application in
Finance Docket No. 33288,

(iii) The purpose sought to be accomplished by the
proposed transaction, e.g., operating economies,
eliminating excess facilities, improving the
financial viability of the applicants.

The purpose of the proposed trackage rights is to allow NSRC

to serve the rail patrons in the Columbus, OH area better, to

have operating economies and more efficient routing of traffic.

to improve competition, and to make operation of the CRC
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pro, rties fit better into the NSRC/NW system atter the

acquisition of the CRC properties by NSRC/NW and CSXT.

(a) (5) A list of the States in which any part of the
property of each applicant carrier is situated.

NW has property in the States of Illinois, Indiana,
Kentucky, New York, Ohio, Maryland, Michigan, Missouri, North
Carolina, Pennsylvania, Virginia and West Virginia and the
Province of Ontario. (NSRC operates in the States of Alabama,
Florida, Georgia, Illinois, Indiana, Louisiana, Kentucky,
Maryland, Mississippi, Missouri, North Carolina, Ohio, South
Carolina, Tennessee and Virginia.)

CSXT has property in the States of Alabama, Delaware,
Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana,
Maryland, Michigan, Mississippi, Missouri, New York, North
Carolina, Ohio, Pennsylvania, South Carolina, Tennessee,
Virginia, West Virginia, the Province of Ontario, Canada, and
District of Columbia.

(a) (6) Map

The required map is attached as Exhibit 1.

(a) (7) (ii) Agreement

All agreements that have been executed to date which relate
to the operations over the affected lines appear in Volume 8 of
the Primary Application.

Labor Protection. Applicants have addressed the need for
labor protection in Volume 3 of the Primary Application.

Environmental Documentation. Applicants have couplied with
or will comply with the Board’s environmental regulations.
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Dated:

June 8,

1997

Respectfully submitted,

uckert, Scoutt & Rasenberger, LLP
888 17th Street, N.W.
Suite 600
Washington, D.C. 20006-3939
(202) 298-8660

Counsel for

Norfolk Southern Railway Company
and Norfolk and “Wastern Railway
Company

S R T = b

CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

Counsel for
CSX Transportation, Inc.




SURFACE TRANSPORTATION BOARD

FINANCF DOCKET NO. 33388 (SUB-NO. 27)

NORFOLK SOUTHERN RAILWAY COMPANY
~- TRACKAGE RIGHTS --
CSX TRANSPORTATION, INC.

NOTICE OF EXEMPTION

CSX Transportation, Inc. ("CSXT") has agreed to grant
overhead trackage rights to Norfolk and Western Railway Company
("NW"), a wholly-owned subsidiary of Norfolik Southern Railway
Company ("NSRC") between Columbus (Parsons Yard) and Scioto,
Ohio, a total distance of approximately 6 miles in Franklin
County, Ohio. The trackage rights will take effect after the
effective date of a Board decision approving the primary

application of CSXT and NSRC and their parent companies to

acquire control and operation of Consolidated Rail Corporation

and Conrail Inc. in Finance Docket No. 33388.

This notice is filed pursuant to 49 C.F.R. 1180.2(d) (7).
Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be
filed at any time. The filing of a petition to revoke will not

stay the transaction.

Dated:

By the Board

Vernon A. Williams
Secretary




VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregoing is true and correct.

Further, I certify that I 2m qualified and authorized to file this Notice of Exemption. Executed

gor
this g day of June, 1997.

D.L. Houchin
Assistant Vice President -
Joint Facilities
CSX Transportation, Inc.




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk
and Western Railway Company, being duly sworn, deposes and says

that he has read the foregoing, knows the facts asserted therein,

and that the same are true .s stated.

A
he

McClellan

Sworn to and subscribed
before me this Zz — day
of June, 1997

My commission expires:

MARCH 31, 1998




VERIFICATION

COMMONWEALTH OF VIKGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk

Southern Railway Company, being duly sworn, deposes and says that

he has read the foregoing, knows the facts asserted therein, and

%wmﬂk

that the same are true as stated.

Sworn to and subscribed
before me this S/ Z£ day
of June, 1997

Notargg Public /

My commission expires:

MARCH 31, 1998




EXEIBIT 1
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CERTIFICATE OF SERVICE

I, John V. Edwards, hereby certify that a copy of the
foregoing document will be served on the parties required to be
served by the applicable regula:ions, by first class U.S. mail,
postage prepaid, or by other more expeditious means, on the date

that the Control Application in Finance Docket No. 35388 is filed

with the Surface Transportation Board.

Loz

Johin V. Edwards

Fated: June 8, 1997




BEFORE THE

FINANCE DOCKET NO. 33388 (SUB-NO. 28)

F ‘ L E D CSX TRANSPORTATION, INC.

-~ TRACKAGE RIGHTS --
NORFOLK AND WESTERN RAILWAY COMPANY
k23199
SURFACE

TRANSPORTATION®

Comes now CSX Transportation, Inc. ("CSXT") and Norfolk and

NOTICE OF EXEMPTION

N BOARD

Western Railway Company ("NW"), a wholly-owned subsidiary of
Norfolk Southern Railway Company ("NSRC"), by and through their
undersigned attorneys, and file this their notice of exemption
pursuant to 49 C.F.R. Section 1180.2(d) (7), for CSXT to acquire
trackage rights over trackage of NW between the connection of the
parties at Columbus, Ohio (Watkins Yard) at or near NW’s Milepost
N-696.7 and Bannon, Ohio at or near NW’s Milepost N-698.72. The
total distance of the trackage rights is approximately 2.02
miles.

This project is related to NSRC’s and its parent company’s,
Norfolk Southern Corporation‘s ("NSC"), a non-carrier holding
company'’s, primary application ("the Primary Application") in
Finance Docket No. 33388 to acquire control and operation, with
CSXT, and its parent company, CSX Corporation ("CSXC") a non-
carrier holding company, of Consolidated Rail Corporation ("CRC")
and Conrail Inc. ("CRI"). The project will not be implemented
unless and until the parties obtain Board approval of the Primary
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Application in Finance Docket No. 33388.

In support of this notice of exemption, NSRC and CSXT hereby

submit the following information as required by #9 C.F.R. Section
1180.4(g) (1) (i):

A. The information required in 49 C.F.R. Section
1180.6(a) (1) (i-iii), (a)(5-6), and (a)(7)(ii) is as follows:

(a) (1) A description of the proposed transaction including
appropriate references to any supporting exhibits
and statements contained in the application and
discussing the following:

(i) A brief summary of the proposed transaction, the
name of applicants, their business address,
telephone number, and the name of the counsel to
whom questions regarding the transaction can be
addressed.

Under the proposed transaction, NW will grant overhead
trackage rights to CSXT to operate its trains, locomotives, cars,
and equipment with CSXT's own crews beginning at the connection
of the parties at Columbus, Ohio (Watkins Yard) at or near NSR's
Milepost N-696.7 and Bannon, Ohio at or near NSR's Milepost N~
698.72. The total distance of the trackage rights is
approximately 2.02 miles.

The name, business address, and telephone number of
applicants is:

Norfolk and Western Railway Company

Three Commercial Place

Norfolk, Virginia 23510-2191

(757) 629-2759

CSX Transportation, Inc.

500 Water Street

Jacksonville, Florida 32202
(904) 359-3100




. The name of counsel to whom questions regarding the

transaction can be addressed is:
James R. Paschall
General Attorney
Norfolk Southern Corporation
Three Commercial Place
Norfolk, Virginia 23510-2191
(757) 629-2759
Charles M. Rosenberger
Senior Counsel
CSX Transportation, Inc.
500 Water Street, J-150

Jacksonville, Florida 32202
(904) 359-1250

(ii) The proposed time schedule for consummation of the
proposed transaction.

The granting of these trackage rights is related to and
contingent upon the propossd control of CRC by CSXT and
NSRC(/NW), approval for which is being sought in Finance Docket
No. 33388. Accordingly, the trackage rights shall become
effective only after the effective date of a Board decisior
approving the Primary Application and this related application in
Finance Docket No. 33388.

(iii) The purpose sought to be accomplished by the
proposed transaction, e.g., operating economies,
eliminating excess facilities, improving the
financial viability of the applicants.

The purpoce of the proposed trackage rights is to allow CSXT
to connect to the Watkins-Parsons transfer track, to serve the
rail patrons in the Columbus, OH area better, to have operating
economies and more efficient routing of traffic, to improve
competition, and to make operation of the CRC properties fit

better into the CSXT system after the acquisition of the CRC
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properties by NSRC/NW and CSXT.

(a) (5) A list of the States in which any part of the
property of each applicant carrier is situated.

NW has property in the States of Illinois, Indiana,

Kentucky, New York, Ohio, Marxyland, Michigan, Missouri, North

Carolina, Pennsylvania, Virginia and West Virginia and the
- -

Province of Ontario. (NSRC operates in the States of Alabama,
Florida, Georgia, Illinois, Indiana, Louisiana, Kentucky,
Maryland, Mississippi, Missouri, North Carolina, Ohio, South
Carolina, Tennessee and Virginia.)

CSXT has property in the States of Alabama, Delaware,
Florida, Georgia, Illinois, In?iana, Kentucky, Louisiana,
Maryland, Michigan, Mississippi, Missouri, New York, North
Carolina, Ohio, Pennsylvania, South Carolina, Tennessee,
Virginia, West Virginia, the Province of Ontario, Canada, and
District of Columbia.

(a) (6) Map

The required map is attached as Exhibit 1.

(a) (7) (ii) Agreement

All agreements that have been executed to date which relate
to the operations over the affected lines appear in Volume 8 of
the Primary Application.

Labor Protection. Applicants have addressed the need for
labor protection in Volume 3 of the Primary Application.

Environmental Documentation. Applicants have complied with

or will comply with the Board’s environmental regulations.




Dated: June L

PN

, 1997

Respectfully submitted,

A R Bt lZ

JAMES R. PASCHALL
Norfolk Southern Corporation
Three Commercial Place
Norfolk, Virginia 23510-2191

Counsel for
Norfolk Southern Corporation

2y 4

CHARLES M. ROSENBERGER
CSX Transportation, Inc.

500 Water Street, J-150
Jacksonville, Florida 32202

Counsel for
CSX Transportation, Inc.




SURFACE TRANSPORTATICN BOARD

FINANCE DOCKET NO. 33388 (SUR-NO. 28)

CSX TRANSPORTATION, INC.
-~ TRACKAGE RIGHTS --
NORFOLK AND WESTERN RAILWAY COMPANY

NOTICE OF EXEMPTION

Norfolk and Western Railway Company ("NW"), a wholly-owned
subsidiary of Norfolk Southern Railway Company ("NSRC") has
agreed to grant overhead trackage rights to CSX Transportation,
Inc. ("CSXT") between Columbus (Watkins Yard) and Bannon, Ohio, a
total distance of approximately 2.02 miles in Franklin County,
Ohio. The trackage rights will take effect after the effective
date of a Board decision approving the primary application of
CSXT and NSRC and their parent companies to acquire control and
operation of Consolidated Rail Corporation and Ccnrail Inc. in
Finance Docket No. 33388.

This notice is filed pursuant to 49 C.F.R. 1180.2(d) (7).
Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be

filed at any time. The filing of a petition to revoke will not

stay the transaction.

Dated:

By the Board

Vernon A. Williams
Secretary




VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the “oregoing is true and correct.

Further, I certify that I am qualified and authorized to file this Notice of Exemption. Executed

this Z‘W day of June, 1997.

D.L. Houchin
Assistant Vice President -
Joint Facilities
CSX Transportation, Inc.




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk
and Western Railway Company, being duly sworn, deposes and says

that he has read the foregoing, knows the facts asserted therein,

and that the same are true as stated.

Wmﬂ.k

Sworn to and subscribed
before me *this /Q*“/" day
of June, 1997

Notary £ublic ]

My commission expires:

MARCH 31, 1998




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President~Strategic Planning, Norfolk

Southern Railway Company, being duly sworn, deposes and says that

he has read the foregoing, knows the facts asserted therein, and

gwwﬂik

that the sime are true as stated.

Sworn to and subscribed

before me this {4”,‘ day
of June, 1997

Notaré Pué‘lic %

My commission expires:

MARCH 31, 1998




FXHIPIT 1

CSXT Trackage Rights
over NSR
between
Bannon, Ohio and Watkins-Parsons Transfer Track
(South end of Watkins Yard)
(Columbus, Ohio)

Drawing No. OH-007




CERTIFICATE OF SERVICE

I, John V. Edwards, hereby certify that a copy of the
foregoing document will be served on the parties required to be
served by the applicable regulations, by first class U.S. mail,
postage prepaid, or by other more expeditious means, on the date

that the Control Application in Finance Docket No. 33388 is filed

with the Surface Transportation Board.

n V.“Edwards

Dated: June 8, 1997




BEFORE THE

INANCE DOCKET NO. 33388 (SUB-NO. 29)

NORFOLK AND WESTERN RAILWAY COMPANY -
TRACKAGE RIGHTS - CSX TRANSPORTATION, INC.

FiLeD

JUN 235 1997 NOTICE OF EXEMPTION

SURFACE
TRANSPORTATION BOARD

Comes now CSX Transportztion, Inc. ("CSXT") and Norfolk and Western Railway
Company ("NW"), a wholly-owned subsidiary of Norfolk Southern Railway Company
("NSRC") (collectively "Applicants")' by and through th.eir undersigned attorneys, and file
this their notice of exemption pursuant to 49 C.F.R. Section 1180.2(d)(7) for CSXT to
acquire trackage rights over trackage of NW between the connection of the parties at Delray,
Michigan at or near Milepost D4.4, «nd the connection of the parties at Ecorse Junction,
Michigan at or near Milepost D5.8. The total distance of the trackage rights is

approximately 1.4 miles.

In support of this notice of exemption, NSRC and CSXT hereby submit the following

! The definition of the term "Applicants" specified herein applies only to this Notice of
Exemption.
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information as required by 49 C.F.R. Gection 1180.4(g)(1)(i):
A. The information required in 49 C.F.R. Section 1180.6(a)(1)(i-iii), (a)(5-6), and

\a)(7)(ii) is as follows:

(a)(1) A description of the proposed transaction, including
appropriate references to any supporting exhibits and
statements contained in the application and discussing the
following:

@)(1)(@) A brief summary of the proposed transaction, the
name of applicants, their business address,
telephone number, and the name of the counsel to
whom questions regarding the transaction can be
addressed.

Under the proposed transaction, NW will grant overhead trackage rights to CSXT to
operate its trains, locomotives, cars, and equipment with CSXT’s own crews beginning at the
connection of the parties at Delray, Michigan at or near Milepost D4.4, and the connection
of the parties at Ecorse Junction, Michigan at or near Milepost D5.8. The total distance of
the trackage rights is approximately 1.4 miles.

The names, business addresses, and telephone numbers of Applicants for this Notice
of Exemption are:

Norfolk and Western Railway Company
Three Commercial Place

Norfolk, Virginia 23510-2191

(757) 629-2838

CSX Transportation, Inc.

500 Water Street

Jacksonville, Florida 32202
(904) 359-3100




The name of counsel to whom questions regarding the transaction can be addressed

James R. Paschall

General Attorney

Norfolk Southern Corporation
Three Commercial Place
Norfolk, Virginia 23510-2191
(757) 629-2759

Charles M. Rosenberger
Senior Counsel

CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

(a)(1)(ii) The proposed time schedule for consummation of the proposed
transaction.

The granting of these trackage rights is related to, and contingent upon, the proposed
control of Conrail’ by CSX® and NS,* approval for which is being sought in Finance
Docket No. 33388. Accordingly, the trackage rights shall become effective only after the
effective date of a Board decision approving the primary application and this related

application in Finance Docket No. 33388.

2 Conrail, Inc. (“CRI”) and Consolidated Rail Corporation (“CRC”) are referred to
collectively as “Conrail.”

* CSX Corporation (“CSXC") and CSXT are referred to collectively as “CSX.”
* Norfolk Southern Corporation (“NSC”) and NSR are referred to collectively as “NS.”

@ ;
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(a)(1)(iii) The purpose sought to be accomplished by the proposed transaction,
e.g., operating economics, eliminating excess facilities, improving the
financial viability of the applicants.

The purpose of the proposed trackage rights is to provide a connection to CSXT

between the Lincol» Yard Secondary Track and CSXT’s trackage at Delray in the Detroit,
Michigan ~rea. The trackage rights will result in operating economies to CSXT and more
efficient routing of traffic.

(a)(5) A list of the States in which any part of the property of each Applicant

carrier is situated.

NW has property in the States of Illinois, Indiana, Kentucky, Maryland, Michigan,
Missouri, New York, North Carolina, Ohio, Pennsylvania, Virginia and West Virginia and
the Province of Ontario. (NSRC operates in the States of Alabama, Florida, Georgia,
Illinois, Indiana, Louisiana, Kentucky, Maryland, Mississippi, Missouri, North Carolina,
Ohio, South Carolina, Tennessee and Virginia.) CSXT has property in the States of
Alabama, Delaware, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland,
Michigan, Mississippi, Missouri, New York, North Carolina, Ohio, Pennsylvania, South
Carolina, Tennessee, Virginia, West Virginia, the Province of Ontario, Canada, anc the

District of Columbia.

(a)(6) Map

The required map is attached as Exhibit 1.




(a)(7)(ii) Agreement
A copy of the trackage rights agreement between CSXT and N3RC is included in

Volume 8 of the Primary Application in Finance Docket No. 33388.

Labor Protection. The parties are agreeable to the imposition by this Board of
appropriate conditions for protection of the interests of railroad employees affected by the

transaction.

Environmental Documentation. Applications fo- trackage rights fall within a class of
actions not requiring environmental documentation under 49 C.F.R. Part 1105; see 49

C.F.R. § 1105.6(c)(4).




Dated:

June 8,

1997

Respectfully submitted,

WARDS
uckert, Scoutt & Rasenberger, LLP
888 17th Street, N.W.
Suite 600
Washington, D.C. 20006-3939
(202) 298-8660

Counsel for

Norfolk Southern Railway Company
and Norfolk and Western Railway
Company

Cotade o Do o,

CHARLES M. ROSENBERGER

CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

Counsel for
CSX Transportation, Inc.




SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 33388 (SUB-NO. 29)

NORFOLK AND WESTERN RAILWAY COMPANY - TRACKAGE
RIGHTS - CSX TRANSPORTATION, INC.
NOTICE OF EXEMPTION

Norfolk and Western Railway Company ("NW"), a wholly-owned subsidiary

of Norfolk Southern Railway Company ("NSRC") has agreed to grant overhead trackage

rights to CSX Transportation, Inc. ("CSXT") between the connection of the parties at Erie

Junction at Delray, Michigan at or near Milepost D4.4 and the connection of the parties at
Ecorse Junction, Michigan at or near Milepost D5.6, a total distance of approximately 1.2
miles in Wayne County, Michigan. The trackage rights will take effect after the effective
date of a Board decision approving the primary application in Finance Docket No. 33388.
This notice is filed pursuant to 49 C.F.R. 1180.2(d)(7). Petitions to revoke

the exemption under 49 U.S.C. 10502(d) may be filed at any time. The filing of a petition
to revoke will not stay the transaction.

Dated:

By the Board

Vernon A. Williams
Secretary




VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregoing is true and correct.

Further, I certify that I am qualified and authorized to file this Notice of Exemption. Executed

this &‘V" day of June, 1997.

7
D.L. Houchin
Assistant Vice President -

Joint Facilities
CSX Transportation, Inc.




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk

and Western Railway Company, being duly sworn, deposes and says

that he has read the foregoing, knows the facts asserted therein,

and that the same are true as stated.

A dh

J. |W. McClellan

Sworn to and subscribed
before me this /M Z day
of June, 1997

Notary/Public

My commission expires:

MARCH 31, 1998




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk
Southern Railway Company, being duly sworn, deposes and says that

he has read the foregoing, knows the facts asserted therein, and

that the same are true as stated.

QWime LI

/j W. McClellan
\

Sworn to and subscribed
before me this (ﬁé‘ day
of June, 1997

Nota Public

My commission expires:

MARCH 31, 1998




EXHIBIT 1

CoxY Rights
over NER

between
Doluy,“ll:eum
Rcozrse Junction, Michigan

. Drawing No. MI-001




ERTIFICATE OF SERVICE

I, Susan B. Cassidy, hereby certify that a copy of the foregoing document will

be served on the parties required to be served by the applicable regulations, by first
class U.S. mail, postage prepaid, or by other more expeditious means, on the date that
the Control Application in Finance Docket No. 33388 is filed with the Surface

Transportation Board.

-
Dated: / (AL

S~




BEFORE THE
. SURFACE TRANSPORTATION BOARD

'SUN 2 31997
(5] B recors_ FTNANCE DOCKET NO. 33388 (SUB-NO. 30)

NORFOLK AND WESTERN RAILWAY COMPANY -
TRACKAGE RIGHTS - CSX TRANSPORTATION, INC.

FiLeD

AN23 99 NOTICE OF EXEMPTION

SURFACE
<RANGPORTATION BOARD

Comes now CSX Transportation, Inc. ("CSXT") and Norfolk and Western Railway
Company ("NW"), a wholly-owned subsidiary of Norfolk Southern Railway Company
("NSRC") (collectively "Applicants")' by and through their undersigned attorneys, and file
this their notice of exemption pursuant to 49 C.F.R. Section 1180.2(1)(7) for NW to acquire
trackage rights over trackage of CSXT between the connection of two CSXT lines near
Washington Street at or near Milepost 123.7, and the connection of two CSXT lines at Pine
at or near Milepost 122.0, a distance of approximately 1.7 miles in Indianapolis, Marion
County, Indiana.

In support of this notice of exemption, NSRC and CSXT hereby submit the following

! The definition of the term "Applicants” specified herein applies only to this Notice of
Exemption.
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iuformation as required by 49 C.F.R. Section 1180.4(g)(1)(i):

A. The information required in 49 C.F.R. Section 1180.6(a)(1)(i-iii), (a)(5-6), and
(a)(7)(ii) is as follows:
(a)(1) A description of the proposed transaction, including appropriate

references to any supporting exhibits and statements contained in
the application and discussing the following:

(@)(1)() A brief summary of the proposed transaction, the name of
applicants, their business address, telephone number, and the
name of the counsel to whom questions regarding the transaction
can be addressed.

Under the proposed transaction, CSXT will grant overhead trackage rights to NW to
operate its trains, locomotives, cars, and equipment with NW’s own crews beginning at the
connection of two CSXT lines near Washington Street at or near Milepost 123.7, and the
connection of two CSXT lines at Pine at or near Milepost 122.0, a distance of approximately
1.7 miles in Indianapolis, Marion County, Indiana.

The names, business addresses, and telephone numbers o Applicants for this Notice
of Exemption are:

Norfolk and Western Railway Company
Three Commercial Place

Norfolk, Virginia 23510-2191
(757) 629-2838

CSX Transportation, Inc.
500 Water Street
Jacksonville, Florida 32202
(904) 359-3100




The name of counsel to whom Juestions regarding the transaction can be addressed

James R. Paschall

General Attorney

Norfolk Southern Corporation
Three Commercial Place
Norfolk, Virginia 23510-2191
(757) 629-2759

Charles M. Rosenberger
Senior Counsel

CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

(a)(1)(ii) The proposed time schedule for consummation of the proposed
transaction.

' The granting of these trackage rights is related to, and contingent upon, the proposed

control of Conrail’> by CSX® and NS,* approval for which is being sought in Finance
Docket No. 33388. Accordingly, the trackage rights shall become effective only after the
effective date of a Board decision approving the primary application and this related

application in Finance Docket No. 33388.

2 Conrail, Inc. (“CRI”) and Consolidated Rail Corporation (“CRC”) are referred to
collectively as “Conrail.”

3 CSX Corporation (“CSXC”) and CSXT are referred to collectively as “CSX.”
4 Norfolk Southern Corporation (“NSC”) and NSR are referred to collectively as “NS.”

® ;
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(a)(1)(iii) The purpose sought to be accomplished by the proposed
transaction, e.g., operating economics, eliminating excess
facilities, improving the financial viability of the applicants.

These trackage rights will provide NW with a second route through Indianapolis to
Hawthorne Yard. CSXT has also granted NW trackage rights on its Indianapolis Union Belt
Line from CP Woods to Hawthorne Yard. These two trackage rights will supplement each
other and give NW two routes around and through Indianapolis from Crawfordsvilie.

(a)(5) A list of the States in which any part of the property of each
Applicant carrier is situated.

NW has property in the States of Illinois, Indiana, Kentucky, Maryland, Michigan,
Missouri, New York, North Carolina, Ohio, Pennsylvania, Virginia and West Virginia and
the Province of Ontario. (NSRC operates in the States of Alabama, Florida, Georgia,
Illinois, Indiana, Louisiana, Kentucky, Maryland, Mississippi, Missouri, North Carolina,
Ohio, South Carolina, Tennessee and Virginia.) CSXT has property in the States of

Alabama, Delaware, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Maryland,

Michigan, Mississippi, Missouri, New York, North Carolina, Ohio, Pennsylvania, South

Carolina, Tennessee, Virginia, West Virginia, the Province of Ontario, Canada, and the

District of Columbia.

(a)(6) Map

The required map is attached as Exhibit 1.




(a)(7)(ii) Agreement
A copy of the trackage rights agreement between CSXT and NSRC is included in

Volume 8 of the Primary Application in Finance Docket No. 33388.

Labor Protection. The parties are agreeable to the imposition by this Board of
appropriate conditions for protection of the intzrests of railroad employees affected by the

transaction.

Environmental Documentation. Applications for trackage rights fall within a class of
actions not requiring environmental documentation under 49 C.F.R. Part 1105; see 49

C.F.R. § 1105.6(c)@4).




Respectfully submitted,

ert, ‘Scoutt & Rasenberger, LLP
8 17th Street, N.W.
Suite 600
Washington, D.C. 20006-3939
(202) 298-8660

Counsel for

Norfolk Southern Railway Company
and Norfolk and Western Railway
Company

CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

Counsel for
. CSX Transportation, Inc.

Dated: June 8, 1997




SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 33388 (SUB-NO. 30)

NORFOLK AND WESTERN RAILWAY COMPANY - TRACKAGE
RIGHTS - CSX TRANSPORTATION, INC.

NOTICE OF EXEMPTION

CSX Transportation, Inc. {"CSXT") has agreed to grant overhead trackage
rights to Nosfolk and Western Railway Company ("NW*), a wholly-owned subsidiary of
Norfolk Southern Railway Company ("NSRC") between the connection of two CSXT lines
near Washington Street at or near Milepost 123.7, and the connection of two CSXT lines at
Pine at or near Milepost 122.0, a distance of approximately 1.7 miles in Indianapolis,
Marion County, Indiana. The trackage rights will take effect after the effective date of a
Board decision approving the primary application in Finance Docket No. 33388.

This notice is filed pursuant to 49 C.F.R. 1180.2(d)(7). Petitions to revoke
the exemption under 49 U.S.C. 10502(d) may be filed at any time. The filing of a petition
to revoke wili not stay the transaction.

Dated:

By th. Board

Vermnon A. Williams
Secretary




VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregoing is true and correct.

Further, I certify that [ am qualified and authorized to file this Notice of Exemption. Executed

wA
this & day of June, 1997.

D.L. Houchin
Assistant Vice President -
Joint Facilities
CSX Transportation, Inc.




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk

and Western Railway Company, being duly sworn, deposes and says

that he has read the foregoing, knows the facts asserted therein,

and that the same are true as stated.

. McClellan

Sworn to and subscribed

before me this QZ‘ day
of June, 1997

Notary ublic

My commission expires:

MARCH 31, 1998




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk
Southern Railway Company, being duly sworn, deposes and says that

he has read the foregoing, knows the facts asserted therein, and

that the same are true as stated.

(vjjfw. McClellan —

Sworn to and subscribed
before me this /g 24 day
of June, 1997

Notarw/Public

My commission expires:

MARCH 31, 1998
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ERVICE

I, Susan B. Cassidy, hereby certify that a copy of the foregoing document will
be served on the parties required to be served by the applicable regulations, by first
class U.S. mail, postage prepaid, or by other more expeditious means, on the date that

the Control Application in Finance Docket No. 33388 is filed with the Surface

Transportation Board.

Susan B. Cassid

e
Dated: /A /nr f /5>




BEFORE THE
SURFACE TRANSPORTATION BOARD

ol the Secretary

Oftice
JUN 2 3 1997

n of :
(5] Pubic Record

FINANCE DOCKET NO. 33388 (SUB-NO. 32)

THE BALTIMORE AND OHIO CHICAGO TERMINAL
RAILROAD COMPANY - TRACKAGE RIGHTS -
F £ DNORFOU( AND WESTERN RAILWAY COMPANY
JUN 23 W97 NOTICE OF EXEMPTION

SURFACE
TRANSPORTATION £.JARD

Comes now The Baltimore and Ohio Chicago Terminal Railroad Company
("B&OCT"), a wholly owned subsidiary of CSX Transportation, Inc. ("CSXT"), and Norfolk
and Western Railway Company ("NW"), a wholly-owned subsidiary of Norfolk Southern
Railway Company ("NSRC") (collectively "Applicants")' by and through their undersigned
attorneys, and file this their notice of exemption pursuant to 49 C.F.R. Section 1180.2(d)(7)
for NW to acquire trackage rights over trackage of B&OCT between the connection of
B&OCT and the Indiana Harbor Belt Railroad Company ("IHB") at McCook, Illinois or near

Milepost 28.5, and the connection of IHB with Canadian Pacific Rail System ("CP") at

! The definition of the term "Applicants" specified herein applies only to this Notice of
Exemption.

419




Franklin Park, Illinois at Milepost 39.3. The tctal distance of the trackzge rights is
approximately 9.8 miles.
In support of this notice of exemption, NW and B&OCT hereby submit the following
information as required by 49 C.F.R. Section 1180.4(g)(1)(i):
A. The information required in 49 C.F.R. Section 1180.6(a)(1)(i-iii), (a)(5-6), and
(a)(7)(ii) is as follows:
(a)(1) A description of the proposed transaction, including
appropriate references to any supporting exhibits and
statements contained in the application and discussing the
following:
@)(1)(@) A brief summary of the proposed transaction, the name of
applicants, their business address, telephone number, and
the name of the counsel to whom questions regarding the
transaction can be addressed.
By Agreement dated October 3, 1896 and supplemented January 1, 1930 between
B&OCT and IHB, B&OCT may grant to others, rights to vse IHB's McCook Branch Trackage
between McCook and Franklin Park, Illinois.

Under the proposed transaction, B&OCT will grant overhead trackage rights to NW to

operate its trains, locomotives, cars, »ad equipment with NW's own crews beginning at the

connection of B&OCT and IHB at McCook, Illinois at or near Milepost 28.5, and the
connection of IHB with CP Rail System at Franklin Park, Illinois at Milepost 39.3. The total

distance of the trackage rights is approximately 9.8 miles.




' The names, business addresses, and telephone numbers of Applicants for this Notice of

Exemption are:

Norfolk and Western Railway Company
Three Commercial Place

Norfolk, Virginia 23510-2191

(757) 629-2838

The Baltimore and Ohio Chicago
Terminal Railroad Company

500 Water Street

Jacksonville, Florida 32202

(904) 359-3100

The name of counsel to whom questions regarding the transaction can be addressed are:

(a)(1)(ii)

John V. Edwards

Zuckert, Scoutt & Rasenberger, LLP

888 17th Street, N.W.

Suite 600

Washington, D.C. 20006-3939

Counsel for Norfolk Southern Railway Company
and Norfolk and Western Railway Company

Charles M. Rosenberger
Senior Counsel for
CSX Transportation, Inc.
and The Baltimore and Ohio
Chicago Terminal Company
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

The proposed time schedule for consummation of the proposed
transaction.




The granting of these trackage rights is related to, and contingent upon, the proposed
control of Conrail’ by CSX® and NS,* approval for which is being sought in Finance Docket
No. 33388. Accordingly, the trackage rights shall become effective only after the effective
date of a Board decision approving the primary application and this related application in
Finance Docket No. 33388.

(a)(1)(iii) The purpose sought to be accomplished by the proposed transaction,
e.g., operating economics, eliminating excess facilities, improving the
financial viability of the applicants.

The purpose of the proposed trackage rights is to allow NW to operate over the IHB to
connect with other railroads in the Chicago area. The trackage rights will result in operating
economies to NW and more efficient routing of traffic.

(a)(5) A list of the States in which any part of the property of each Applicant

carrier is situated.

NW has property in the States of Illinois. Indiana, Kentucky, Maryland, Michigan,
Missouri, New York, North Carolina, Ohio, Pennsylvania, Virginia and West Virginia and the
Province of Ontario. B&OCT has property in the State of Illinois.

(a)(6) Map

The required map is attached as Exhibit 1.

? Conrail, Inc. (“CRI") and Consolidated Rail Corporation (“CRC”) are referred to
collectively as “Conrail.”

* CSX Corporation (“CSXC”") and CSXT are referred to collectively as “CSX."
* Norfolk Southern Corporation (“NSC”) and NSRC are referred to collectively as “NS.”
4




(a)(7)(ii) Agreement
A copy of the trackage rights agreement between B&OCT and NSRC is included in

Volume 8 of the Primary Application in Finance Docket No. 33388.

Labor Protection. The parties are agreeable to the imposition by this Board of
appropriate conditions for protection of the interests of railroad employees affected by the

transaction.

Environmental Documentation. Applications for trackage rights fall within a class of
actions not requiring environmental documentation under 49 C.F.R. Part 1105; see 49 C.F.R.

§ 1105.6(c)(4).




Respectfully submitted,

b

OPXN V. EDWARDS s g 5T

kert, Scoutt & Rasenberger, LLP
88 17th Street, N.W.

Suite 600

Washington, D.C. 20006-3939

(202) 298-8660

Counsel for

Norfolk Southern Railway Company
and Norfolk and Western Railway
Company

CHARLES M. ROSEN?ERGER

500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

Counsel for

CSX Transportation, Inc. and
The Baltimore and Ohio Chicago
Terminal Railway Company

Dated: June \0, 1997




SURFACE TRANSPORTATION BOARD
FINANCE DOCKET NOQ. 33388 (SUB-NO. 32)
THE BALTIMORE AND OHIO CHICAGO TERMINAL
RAILROAD COMPANY ("B&OCT") - TRACKAGE RIGHTS -
NORFOLK AND WESTERN RAILWAY COMPANY

NOTICE OF EXEMPTION

The Baltimore and Ohio Cr.icago Terminal Railroad Company ("B&OCT "), a
wholly-owned subsidiary of CSX Transportation, Inc. ("CSXT"), has agreed to grant overhead
trackage rights to Norfolk and Wesiciu Railway Company ("NW"), a wholly-owned subsidiary
of Norfolk Southern Railway Company ("NSRC") between the connection of B&OCT and the
Indiana Harbor Belt Railroad Company ("IHB") at McCook, Illinois or near Milepost 28.5,
and the connection of IHB with Canadian Pacific Rail System ("CP") at Franklin Park, Illinois
at Milepost 39.3, a total distance of approximately 9.8 miles. The trackage righis will take
effect after the cifective daw of a Board decision approving the primary application in Finance

Docket No. 33388.

This notice is filed pursuant to 49 C.F.R. 1180.2(d)(7). Petitions to revoke the
exemption under 49 U.S.C. 10502(d) may be filed at any time. The filing of a petition to
revoke will not stay the transaction.

Dated:
By the Board

Vernon A. Williams
Secretary
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VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregoing is true an.'

correct. Further, I certify that I am qualified and authorized to file this Notice of

Exemption. Executed this Llf/day of June, 1997.

‘¢ /
D.L. Houchin
The Baltimore and Ohio Chicago Terminal
Railroad Company




VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregoing is true and correct.

Further, I certify that I am qualified and authorized to file this Notice of Exemption. Executed

this (U~ day of June, 1997.

(%
D.L. Houchin
Assistant Vice President -
Joint Facilities
CSX Transportation, Inc.




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk

and Western Railway Company, being duly sworn, deposes and says

that he has read the foregoing, knows the facts asserted therein,

and that the same are true as stated.

. McClellan

Sworn to and subscribed

before me this (&*?f day
of June, 1997

; Notaryﬁ%ublic %

My commission expires:

MARCH 31, 1998




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-~Strategic Planning, Norfolk
Southern Railway Company, being duly sworn, deposes and says that

he has read the foregoing, knows the facts asserted therein, and

that the same are true as stated

McClellan

Sworn to and subscribed
before me this 4235 day
of June, 1997

Notary Public

My commission expires:

MARCH 31, 1998




CERTIFICATE OF SERVICE

I, Susan B. Cassidy, hereby certify that a copy of the foregoing document will
be served on the parties required to be served by the applicable regulations, by first
class U.S. mail, postage prepaid, or by other more expeditious means, on the date that
the Control Application in Finance Docket No. 33388 is filed with the Surface

Transportation Board.

«4‘3”» /3, .//;%«zp?/ /7(10

Susan B. Cassidy

Dated: (/}U,M / 0/ 77




BEFORE THE
o

SURFACE TRANSPORTATION BOARD
FiLED

JUK 23 199

FINANCE DOCKET NO. 33388 (SUB-NO. 33)

SURFACE
TRANSPORTATION BOARD

THE BALTIMORE AND OHIO CHICAGO TERMINAL
RAILROAD COMPANY -- TRACKAGE RIGHTS --

Wﬁ——r‘r——ﬂrmw AND WESTERN RAILWAY COMPANY
Office of the Secretary

‘JUN 2 3 1997 NOTICE OF EXEMPTION

Part of
m Public RMYd s

. Comes now The Baltimore and Ohio Chicago Terminal Railway Company
("B&OCT"), a wholly-owned subsidiary of CSX Transportation, Inc. ("CSXT"), and Norfolk
and Western Railway Company ("NW"), a wholly-owned subsidiary of Norfolk Southemn
Railway Company ("NSRC") (collectively *Applicants”)' by and through their undersigned
attorneys, and file this their notice of exemption pursuant to 49 C.F.R. Section 1180.2(dX(7)
for NW to acquire trackage rights over trackage of B&OCT's Barr Subdivision between the
connection of the lines of B&OCT and the Chicago Line operated by NSRC at Pine Junction,
Indiana (CP 497) and the connection of the lines with B&OCT’s McCook Subdivision at Blue
Island Junction, IL, at or near Milepost DC 14.9, a distance of approximately 14.9 miles,

and the connection of B&OCT with Indiana Harbor Belt Railroad ("IHB") at McCook, IL at

| The definition of the term "Applicants” specified herein applies only to this Notice of
Exemption.




or near Milepost 28.5, a distance of approximately 13.6 miles. The total trackage right>
consists of approximately 28.5 miles.

In support of this notice of exemption, NW and B&OCT hereby submit the following
information as required by 49 C.F.R. Section 1180.4(g)(1)(i):

A. The information required in 49 C.F.R. Section 1180.6(a)(1)(i-iii), (a)(5-6), and
(a)(7)(ii) is as follows:

(@)(1) A description of the proposed transaction, including

appropriate references to any supporting exhibits and
statemern.ts contained in the application and discussing the
following:

@)(1)@@) A brief summary of the proposed transaction, the

name of applicants, their business address,
telephone number, and the name of the counsel to
whom questions regarding the transaction can be
addressed.

Under the proposed transaction, NW will acquire trackage rights over trackage of
B&OCT’s Barr Subdivision between the connection of the lines of B&OCT and the Chicago
Line operated by NSRC at Pine Junction, Indiana (CP 497) and the connection of the lines
with B&OCT's McCook Subdivision at Blue Island Junction, IL, at or near Milepost DC
14.9, a distance of approximately 14.9 miles, and the connection of B&OCT with Indiana

Harbor Belt Railroad ("JHB") at McCook, IL at or near Milepost 28.5, a distance of

approximately 13.6 miles. The total trackage rights consists of approximately 28.5 miles.




‘ The names, business addresses, and telephone numbers of Applicants for this Notice

of Exemption are.

Norfolk and Western kailway Company
Three Commercial Place

Norfolk, Virginia 23510-2191

(757) 629-2838

The Baltimore and Ohio Chicago Terminal
Railroad Company

500 Water Strect

Jacksonville, Florida 32202

(904) 359-3100

The name of counsel to whom questions regarding the transaction can be addressed

James R. Paschall

General Attomey

Norfolk Southern Corporation
Three Commercial Place
Norfolk, Virginia 23510-2191
(757) 629-2759

Charles M. Rosenberger
Senior Counsel

CSX Transportation, Inc.
500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250




(a)(1)(i1) The proposed time schedule for consummation of the proposed
transaction.

The granting of these trackage rights is related to, and contingent upon, the proposed
control of Conrail? by CSX® and NS,* approval for which is being sought in Finance
Dorket No. 33388. Accordingly, the trackage rights shall become effective only after the
effective date of a Board decision approving the primary application and this related
application in Finance Docket No. 33388.

(@)(1)(iii) The purpose sought to be accomplished by the proposed transaction,

e.g., operating economics, eliminating excess facilities, improving the
financial viability of the applicants.

The purpose of the proposed trackage rights is to allow NW to operatc over
3&OCT’s line 10 connect with other railroads in the Chicago area. The trackage rights will
result in operating economies to NW and more efficient routing of traffic.

(a)(5) A list of the States in which any part of the property of each Applicant

carrier is situated.

NW has property in the States of Illinois, Indiana, Kentucky, Maryland, Michigan,
Missouri, New York, North Carolina, Ohio, Pennsylvania, Virginia and West Virginia and
the Province of Ontario. (NSRC operates in the States of Alabama, Florida, Georgia,

Illinois, Indiana, Louisiana, Kentucky, Maryland, Mississippi, Missouri, North Carolina,

2 Conrail, Inc. (“CRI”) and Consolidated Rail Corporation (“CRC") are referred to
collectively as “Conrail.”

3 CSX Corporation (“CSXC") and CSXT are referred to collectively as “CSX.”
¢ Norfolk Southemn Corporation (“NSC”) and NSR are referred to collectively as “NS.”
4




’ Ohio, South Carolina, Tennessee and Virginia.) B&OCT has property in the State of

Ilinois.
(a)(6) Map
The required map is attached as Exhibit 1.

(a)(7)(ii) Agreement
A copy of the trackage rights agreement between B&OCT and NSRC is included in

Volume 8 of the Primary Application in Finance Docket No. 33388,

Labor Protection. The parties are agreeable to the imposition by this Board of
appropriate conditions for protection of the interests of railroad employees affected by the

transaction.

Environmental Documentation. Applications for trackage rights fall within a class of
actions not requiring environmental documentation under 49 C.F.R. Part 1105; see 49

C.F.R. § 1105.6(c)(4).




Respectfully submitted,

. EDWARDS
rt, Scoutt & Rasenberger, LLP
888 17th Street, N.W.
Suite 600
Washington, D.C. 20006-3939
(202) 298-8660

Counsel for
Norfolk Southern Railway Company
and Norfolk and Western Railway

Company

CHARLES M. ROSE;:&%GER

500 Water Street, J-150
Jacksonville, Florida 32202
(904) 359-1250

Counsel for

CSX Transportation, Inc. and
The Baltimore and Ohio Chicago
Terminal Railway Company

Dated: June [0, 1997
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SURFACE TRANSPORTATION BOARD
FINANCE DOCKET NO. 33388 (SUB-NO. 33)
THE BALTIMORE AND OHIO CHICAGO TERMINAL
RAILROAD COMPANY -- TRACKAGE RIGHTS -
NORFOLK AND WESTERN RAILWAY “OMPANY

NOTICE OF EXEMPTION

The Baltimore & Ohio Chicago Terminal Railroad Company ("B&OCT"), a wholly-
owned subsidiary of CSXT Transportation, Inc. ("CSXT"), has agreed to grant overhead
trackage rights to Norfolk & Western Railway Company ("NW*), a wholly-owned subsidiary
of Norfolk Southern Railway Company ("NSRC") over trackage of B&OCT’s Barr
Subdivision between the connection of the lines of BXOCT and the Chicago Line operated
by NSRC at Pine Junction, Indiana (CP 497) and the connection of the lines with B&OCT's
McCook Subdivision at Blue Island Junction, IL, at or near Milepost D7 14.9, a distance of
approximately 14.9 miles, and the connection of B&OCT with Indiana Harbor Belt Railroad
("IHB") at McCook, IL at or near Milepost 28.5, a distance of approximately 13.6 miles.

The total trackage rights consists of approximately 28.5 miles. The trackage rights will take

cffect after the effective date of a Board decision approving the primary application in

Finance Docket No. 33388.

This notice is filed pursuant to 49 C.F.R. 1180.2(d)(7). Petitions to revoke
the exemption under 49 U.S.C. 10502(d) may be filed at any time. The filing of a petition
to revoke will not stay the transaction.

Dated:
By the Board

\emon A. Williams
Secretary




EXHIBIT 1

Pmemm MeCOOK, It
PROPOSED TR
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VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregoing is true and

correct. Further, I certify that I am qualified and authorized to file this Notice of

Exemption. Executed this |0 day of June, 1997.

{ /

D.L. Houchin
The Baltimore and Ohio Chicago Terminal
Railroad Company




VERIFICATION

I, D.L. Houchin, declare under penalty of perjury that the foregcing is true and correct.

Further, I certify that I am qualified and authorized to file this Notice of Exemption. Execu‘ed

this (' day of June, 1997.

D.L. Houchin
Assistant Vice President -
Joint Facilities
CSX Transportation, Inc.




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President-Strategic Planning, Norfolk
and Western Railway Company, being duly sworn, deposes and says

that he has read the foregoing, knows the facts asserted therein,

and that the same are true as stated.

(i)ﬁi McClellan

Sworn to and subscribed
before me this /%X day
cf June, 1997

G

My commnission expires:

" Notary Aublic

CH 31, 1998




VERIFICATION

COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

J. W. McClellan, Vice President~-Strategic Planning, Norfolk
Southern Railway Company, being duly sworn, deposes and says that
he has read the foregoing, knows the facts asserted therein, and
that the same are true as stated.
Qi

. W. McClellan

Sworn to and subsszzbed

before me this /J%“ day
of June, 1997

Notary ublic

My commission expires:

MARCH 31, 1998




CERTIFICATE OF SERVICE

I, Susan B. Cassidy, hereby certify that a copy of the foregoing document will
be served on the parties required to be served by the applicable regulations, by first
class U.S. mail, postage prepaid, or by other more expeditious means, on the date that
the Control Application in Finante Docket No. 33388 is filed with the Surface

Transportation Board.

‘—M : ﬁcmaé // g;(’&

Susan B. Cassidy

Dated: (\t}ygm / O# /9? 7
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Office of the Secratary BEFORE THE

JUN 2 31997 SURFACE TRANSPORTATION BOARD

[E] Puokc Record

ANCE DOCKET NO. 33388 (Sub-No. 24)

CONSOLIDATED RAIL CORPORATION
~= ACCUISITION OF LINE ---
BETWEEN FORT WAYNE, IN AND TOLLESTON (GARY), IN,
IN ALLEN, WHITLEY, KOSCIUSKO, MARSHALL, STARKE, LA PORTE, PORTER

AND LA€ gNTIEs, INDIANA
FiL

23 wi PETITION FOR EXEMPTION

SURFACE o OnRD . : i
“SPOFKK“O itioners Consolidated Rail Corporation ("CRC"), a
Class I rail carrier, and Norfolk and Western Railway Company
("NW"), a Class I rail carrier, which is a wholly-~-owned
subsidiary of Norfolk Southern Railway Company ("NSRC"), a class
I rail carrier, »ursuant to the provisions of 49 U.S.C. §

10502 (a), hereby petition for exemption from 49 U.S.C. § 11323~
11325, and from :the Board's implemerting regulations (49 C.F.R.
Part 1180), for authority to consummate the transaction (line
transfer) described below.

This project is related to NSRC's and its parent
company's, Norfolk Southern Corporation's ("NSC"), a non-carrier
holding ccmpany's, primary application ("the Primary
Application") in Finance Docket No. 33388, CSX Corporation and
CSX Transportation, Inc., Norfolk Southern Corporation and
Norfolk Southern Railway Company =~ Control and Operating

1




Corporation to acquire control and operation, with CSX
Transportation, Inc. ("CSXT"), a Class I rail carrier, and its
parent company, CSX Corporation ("CSXC"), of CRC and Conrail Inc.
("CRI"). The project will not be implemented unless and until
the parties obtain Board approval of the Primary Application in
Finance Docket No. 33388. The transfer of the line to CRC will
not be effected until immediateljy prior to the allocation of
CRC's routes between CSX and NS, in which the line in guestion
will be allocated to CSX. Thus the line in question will not be
operate as part of CRC's own systen.

It is the intent of the parties that the transfer of
the subject line of railroad, which is between Milepost 319.2 at
Tolleston (Gary), IN and Milepost 441.8 at Fort Wayne, IN
(hereinafter referred to as the "Ft. Wayne Line”), from NW to CRC
qualify as a like-kind exchange under section 1031 of the
Internal Revenue Code of 1986, as amended, for CRC's transfer to
NW of CF>'s line between Milepost 6.3 at Osborn, IL and Milepost
33.2 at Schneider, IN and Milerost 56.4 at Wheatfield, IN and
Mileposi 186.0 at Moronts, IL (hereinafter referred to as the
"Streator Line"), as a Transaction Element of the Primary
Application.

In support of their petition, petitioners state as
follows:

I. IDENTITY OF PETITIONERS

A. TRANSFEREE and TRANSFEROR
In Decision No. 7, served May 30, 1997, in STB Finance

2
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Docket No. 33388, CSX Corporation and CSX Transportation, Inc.,
Norfolk Southern Corporation and Norfolk Southern Rajlway Company
= Control and Operating Leases/Adreements - Conrail Inc. and
Consolidated Rail Corporaticn, the Board agreed that new CRC
subsidiaries (identified as Sub A and Sub B) need not be
considered formal applicants in the Primary Application. The

transfer of the Ft. Wayne Line contemplated here may be to a

subsidiary of CRC created to effectuate the Control Transaction

and the Transaction Elements of the Primary Application, rather
than to CRC. 1In line with the Board's decision, CRC is being
identified as a petitioner and Transferee of the line, although a
new CRC subsidiary (possibly to be identified as NYC LLC), may
ultimately be the actual Transferee.

CRC, a Pennsylvania corporation, also is a Class I rail
carrier. CRC is a wholly-owned subsidiary of CRI, a non-carrier
holding company. CRC maintains and operates lines of railroad in
13 states in the northeastern and midwestern areas of the United
States (Connecticut, Delaware, Illinois, Indiana, Maryland,
Massachusecits, Michigan, New Jersey, New York, Ohio,
Pennsylvania, Virginia, and West Virginia), the District of
Columbia and the Province of Quebec, Canada.

If the Primary Application is approved, CRC's
properties are to be divided between and shared by NSRC/NW and
CSXT. CSXT also is a Class I rail carrier, and is a wholly-owned
subsidiary of CSXC, a non-carrier holding company. CSXT operates

in the States of Alabama, Delaware, Florida, Georgia, Illinois,




Indiana, Louisiana, Kentucky, Maryland, Michigan, Mississippi,
Missouri, New York, New Jersey, North Carolina, Ohio, South
Carolina, Tennessee, Virginia and West Virginia and the Province
of Ontario. It is expected that the Ft. Wayne Line will be
transferred to CSXT pursuant to a Transaction Element of the
Primary Application.

Transferor, NW, a Virginia corporation, is a Class I
rail carrier. NW is a wholly-owned subsidiary of NSRC, which
controls other carriers as well as NW. In turn, NSRC is a
wholly-owned subsidiary of NSC, a non-railroad holding company.
NW owns and operates lines of railroad in 13 states (Illinois,
Indiana, Iowa, Kentucky, Maryland, Michigan, Missouri, New York,
North Carolina, Ohio, Pennsylvania, Virginia and West Virginia)
and in Canada. NSRC, with NW and other subsidiaries, operates a
railroad system throughout the eastern United States, except
parts of the northeastern and the New England States.

Exhibits 1, 2 and 11, in particular, in Volumes 1 and

7, and the Form 10-Ks in Volume 7 of the of the Primary

Application have maps of the parties' rail systems and describe

the parties and their systems in greater detail. CRC and NW
request that the Board consider this information incorporated by

reference.

B. PETITIONERS' REPRESENTATIVES
Counsel for Norfolk and Western Railway Company:
Jame:= R. Paschall
General Attorney
Norfolk Southern Corporation

4




3 Commercial Place
Norfolk, Virginia 23510-2191
(804) 629-2759
Counsel for Conso!idated Rail Corporation:
John J. Paylor
Associate General Counsel
Consolidated Rail Corporation
2001 Market Street - 16A

Philadelphia, PA 19.01-1416
(215) 209-5047

IX. DESCRIPTION OF TRANSACTION

A. TRANSFER OF RAIL LINE

NW will transfer the subject line of railroad, which is
between Milepost 319.2 at Tolleston (Gary), IN and Milepost 441.8
at Fort Wayne, IN (hereinafter referred to as the "Ft. Wayne
Line"), from NW to CRC. This is intended to qualify as a like-
kind exchange under section 1031 of the Internal Revenue Code of
1986, as amended, because the transfer will be in exchange for
CRC's transfer to NW of CRC's line between Milepost 6.3 at
Osborn, IL and Milepost 33.2 at Schneider, IN and Milepost 56.4
at Wheatfield, IN and Milepost 186.0 at Moronts, IL (hereinafter
referred to as the "Streator Line"). The Streator Line exchange
will be made, if approved by the Board, as a Transaction Element
of the Primary Application.

The Board has decided, in Dec..sion No. 7 in Finance
Docket No. 33388, supra., that the transfer of the Ft. Wayne Line
from NW to CRC should not be handled as a Transaction Element,
but should be approved in a related application.

The Ft. Wayne Line will be transferred to CRC together

5
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with all buildings, improvements and appurtenances thereto and
fixed improvements and articles of personal property attached to
or located thereon (except radio base stations, radio controllers
and related facilities and rolling stock) and with NW's interests
in any leases, easements, licenses, permits, agreements,
sidetrack agreements, and privileges pertaining to the property
or line.

The Ft. Wayne Line was recently acquired by NW from CRC
in a series of transactions that were approved by the Board's
predecessor agency, the Interstate Commerce Commission ("ICC").
The ICC's last decision on the matter, which describes the full
transaction and refers to the prior decisions, was the
commission's approval of the exemption petition pertaining to

transfer of the final segment of the line, served August 29,

1995, in Finance Docket No. 32736, Norfolk and Western Railway

Pursuant to an agreement, CRC will exchange the rail

property known as the Streator Line for the Ft. Wayne Line, as

more particularly described in Section II, Paragraph A of this

petition (the previous paragraph) and shown on Exhibit 1.
Ultimately, CRC, or a subsidiary, will transfer the Ft. Wayne
Line to CSXT. The related agreement or agreements may be found

in the Agreement Volume (Volume 8) of the Primary Application.




C. PROPOSED OPERATION

It is anticipated that CRC will transfer the line, most
likely through a subsidiary created for that purpose, to CSXT, as
a Transaction Element in the Primary Application. Therefore, the
line will not remain in CRC's possession for operation but will
become part of the CSXT system. After the transfer to CSXT, CSXT
anticipates operating the line in the same manner that NW now
operates it, as part of a through route for both overhead and
local traffic. There will be a change in Class I rail carrier
operators, but no significant change in the operation of the

line.

D. OBJECTIVES

The objective of the transaction is to effect a like-
kind exchange of a like rail line in the same general area for
another like rail line in the same general area, and to provide

for transfer of the Ft. Wayne Line to CSXT in connection with the

transaction proposed in the Primary Application. Both lines will

continue to be operated by competitive Class I rail carriers
providing service in the area. As noted above, the F . Wayne
Line was recently acquired by NW from CRC. Now, NSRC/NW and CSXT
411 be acquiring or sharing all the CRC properties in order to
maintain competitive rail networks in the eastern and midwestern
areas of the country.

In particular, NSRC/NW will be acquiring the Streator
Line and other CRC track running east-west in the same vicinity,
the northern parts of the States of Indiana and Illinois.
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Therefore, the Ft. Wayne Line will not be necessary to the

efficient operation of the NSRC/NW system after the requested

approval of the Primary Application and transfer of CRC lines

described therein. In order to give CSXT extra capacity and
maintain competitive balance in the area, it is contemplated that
CRC or a subsidiary ultimately wil. transfer the Ft. Wayne Line,
which will no longer be necessary to the NSRC/NW system, to CSXT,
which will then have greater use for it. Thus, the line actually

will be operated by CSXT in the future.

E. EFFECT ON SHIPPERS

No shipper will suffer loss of service as a result of
this transaction.

TII. ARGUMENT
A. THE PROPOSED TRANSACTION MEETS8 THE STANDARDS FOR AN
EXEMPTION UNDER 49 U.8.C. § 10502

Under 49 U.S.C. § 10502(a) (formerly § 10505), the Board
is directed to exempt a transaction relating to a rail carrier
when it finds that application of a provision of the Act (49
U.S.C. § 10101 et seqg.): (1) is not necessary to carry out the
transportation policy of § 10101; and (2) either (A) the
transaction or service is of limited scope or (B) the application
of such "provision ... is not needed to protect shippers from the
abuse of market power."

Congress intended that the Board use the exemption

authority under § 10502 to free appropriate transactions and




services from the administrative and financial costs associated
with regulation. See House Conf. Report No. 96-1430, p. 105,
U.S. Code Cong. & Adm. News, 96th Congress, 2d Session, p. 4137.
This policy was reaffirmed by Congress in enacting the ICC
Termination Act of 1995, P.O. 104-88, 109 Stat. 803, 808, wherein
the Board was directed to exercise its exemption authority "to
the maximum extent" consistent with the rail transportation
policy.

The exemption authority conferred on the Board
is not discretionary if the statutory criteria of § 10502 are
met. The Board "shall exempt" when the statutory criteria
are found. 49 U.S.C. § 10502(a). The Board, and its predecessor
agency, the ICC, have liberally construed this provision and have

exercised the jurisdiction granted in this provision to exempt

persons, transactions or services in hundreds of instances. This

exemption authority has been one of the major successes of the
Staggers Act leading to railroad revitalization.

The Board may also take note that the Ft. Wayne Line was
recently transferred between these same parties pursuant to the
Board's approval of offers of financial assistance and an

exemption culminating in the Board's decision in Finance Docket

No. 32736, supra.

B. THE PROPOSED TRANSACTION FURTHERS THE NATIONAL
TRANSPORTATION POLICY

The rail transportation policy set forth at 49 U.S.C.

§ 10101 directs the Board, inter alia, to utilize its




authority in a manner consistent with minimizing the need for
federal regulatory conti‘ol over the rail transportation system
and to provide fair and expeditious regulatc:y decisions when
regulation is necessary; to ensure the development and
continuation of a sound rail transportation system with effective
competition; to foster sound economic conditions in
transportation; to reduce regulatory barriers to entry into and
exit from the rail industry; to promote a safe and efficient
transportation system by allowing carriers to earn adequate
revenues; and to encourage honest and efficient management of
railroads.

Exemption of the proposed transaction is consistent
with the objectives of the national rail transportation policy.

By minimizing regulatory expense and delay, an exemption will

expedite the decision process and reduce regulatory barri ‘rs.

Exemption will also foster sound economic conditions,
encourage efficient management of transportation resources, and
insure the development and continuation of a sound rail
transportation system.

The exemption sought herein will assure that the line
at issue will continue to be operated by the Class I rail carrier
that will have the most interest in maintaining and operating the
line, contingent on approval of the Primary Application. Thus,
the proposed transaction can have only a beneficial impact on
interstate commerce and the existing transportation service in

the Indiana area.




It should be noted that handling via exemption is how
the recent transfer of the line was handled. Also, the ultimate
purpose of the transfer is to be a small element in completing
the plan in the Primary Application, to which the Board will be
giving extensive overall scrutiny and the transfer will not occur
unless the Primary Application is approved and implemented.

Thus, further prior scrutiny of this transaction by the
Board other than through the exemption process is, under these
circumstances, not necessary to carry out the rail transportation
policies set fo.th in Section 10101 or any other provision of the

Act.

C. THE PROPOSED TRANSACTION I8 LIMITED IN SCOPE

This transaction involves the transfer of only a
limited length of track and related facilities and agreements.
Although the line is over 100 miles in length, its transfer is
only a small part of the overall larger transaction described in

the Primary Application. The transfer is being made to maintain

competitive balance in the area and to insure that lines continue

to be operated by the carrier with the greatest interest or need.
The Board's predecessor agency in administering the railroad
regulatory laws, the former ICC, consistently found that
transactions involving even relatively large rail properties are
limited in scope under 49 U.S.C. § 10505, predecessor section
number of § 10502. See e.g., Finance Docket No. 29869, Chicago,

. s 2 w o i oo




Railway - Operation Exemption, served October 21, 1982
‘ (substitution of operators of 138 miles of line); Finance Docket

No. 31526, Laurinburg & Southern Railroad Company--Lease

IN, decided October 13, 1989 (51 miles). See also STB Finance
Docket No. 32957, Norfolk and Western Railway Company =

siti em on - so te aj (o) on, served
August 15, 1996 (49.8 miles of line and 37.18 miles of trackage
rights) for approval cf an acquisition exemption for a large
property after the Board took over many of the functions of the
ICC.

Again, it should be remembered that this very line was

transferred between the parties pursuant to an OFA and a petition

for exemption.

D. APPLICATION OF SECTION 11323 IS8 NOT NECESSARY TO PROTECT
SHIPPERS FROM ABUSE OF MARKET POWER

Because the transaction in question is of limited scope
under § 10502(a), it is not necessary to further demonstrate that
granting the proposed exemption would not expose shippers to an
abuse of market power by CRC or CSXT. Even if the limited scope
test were found not to be satisfied, however, the exemption

sought herein would still be warranted by virtue of §

12




10502 (a) (2) (B) .

CRC's expected successor as owner and operator of the

Ft. Wayne Line, CSXT, will maintain existing rail properties and

operations and effect certain economies due to its ownership and
maintenance of the line and incorporation into its system.
Competitive NW operations in the area also will be continued and
improved due to the line transfers contemplated in the Primary
Application. No shipper will lose service. Shippers will merely
experience a change in Class I rail carrier operators. There
will be no loss of rail competition and no adverse change in the
competitive balance which presently exists in the relevant
regional transportation market. Indeed, the very purpose of the
transaction is to maintain two strong competitors. Thus, the
transaction will have no anti-competitive effects and accordingly
meets the criteria for exemption.

Lastly, CRC and NW note that the parties seek an
exemption from the reguirements of Sections 11323-11325 and the
Board's implementing regulations, including 49 C.F.R. Part 1180,
only if the Primary Application is approved and the overall

transaction can be implemented.

IV. LABOR PROTECTION
Applicants have addressed the need for labor protection

in Volume 3 of the Application.

V. ENVIRONMENTAL AND HISTORIC REPORTS

Applicants have complied with the Board's environmental and

13




historic reporting regulations.

CONCLUSION and REQUEST FOR RELIEF
WHEREFORE, Consolidated Rail Corporation (CRC) and
Norfolk and Western Railway Company (NW) respectfully request the

Surface Transportation Board exempt from further regulation the

acquisition and operation by CRC or by one of its subsidiaries

(whether now in existence or not newly created), of NW's Ft.
Wayne Line as part of a like-kind exchange for CRC’s Streator
Line, with the understanding that CRC’s Streator Line will be
transferred to NW as a Transaction Element of the Primary
Application, as more particularly described above, and that the
Ft. Wayne Line will ultimately be transferred to CSXT, also as a
Transaction Element of the Primary Application.

Respectfully submitted,

CONSOLIDATED RAIL CORPORATION

By: #Q & @gki & IDFF

ohn J. Paylor
Associate General Counsel

NORFOLK AND WESTERN
RAILWAY COMPANY

By: (9'IA—- a. @M

James R. Paschall
General Attorney

Dated: June 4, 1997




VERIFICATION

COMMONWEALTH OF PENNSYLVANIA)
) SS:
CITY OF PHILADELPHIA )

Timothy T. O’Toole, being duly sworn, deposes and says that he is Senior Vice-

President of Consolidated Rail Corporation; that he is authorized to sign, verify, and file
with the Surface Transportation Board the foregoing Petition for Exemption in Finance
Docket No. 33388 (Sub-No. 24) on behalf of Consolidated Rail Corporation; that he has
carefully examined all of the statements concerning Consolidated Rail Corporation
contained in said Petition for Exemption; that he has knowledge of the matters
concerning Consolidated Rail Corporation set forth therein; and that all such statements
made and matters set forth therein are true and correct to the best of his knowledge,

information, and belief.

G

A

Timothy T. O’Toole

Subscribed and sworn to befor: me,
a Notary Public in and for the Commonwealth
and City aforesaid, this 4th day of June, 1997.

Rk B. Do

Notary Publi¢

N IAL L
ROBERT B. D'ZURO, Notary Public
City of Philadelphia, Phila. County
_My Commission Expires Sept. 18, 2000




VERIFICATION
COMMONWEALTH OF VIRGINIA )
CITY OF NORFOLK ; o
J. W. McClellan, being duly sworn, deposes and says
that he is Vice President of Norfolk and Western Railway Company;
that he is authorized to sign, verify, and file with the Surface

Transportation Board the foregoing Petition for Exemption in

Finance Docket No. 33388 (Sub-No. 24) on behalf of Norfolk and

Western Railway Company; that he has carefully examined all of

the statements concerning Norfolk and Western Railway Company
contained in said Petition for Exemption: that he has knowledge
of the matters concerning Norfolk and Western Railway Company set
forth therein; and that all such statements made and matters set
forth are true and correct to the best of his knowledge,

information, and belief.

cClella

COMMONWEALTH OF VIRGINIA )
] o8
CITY OF NORFOLK )

Subscribed and sworn to before me,

a Notary Public in and for the State
and City aforesaid, this é day

of June, 1997.

No ‘Publig/

My Commission expires:

MARCH 31, 1998
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CERTIFICATE OF SERVICE

I, John V. Edwards, hereby certify that a copy of the
foregoing document will be served on the parties required to be
served by the applicable regulations, by first class U.S. mail,
postage prepaid, or by other more expeditious means, on the date
that the Control Application in Finance Docket No. 33388 is filed

with the Surface Transportation Board.

f/
JohAn V. Edwards

Dated: June 8, 1997
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: BEFORE THE
. : "IN 2 3 1997 SURFACE TRANSPORTATION BOARD

Partof
[5] PubicRecord Pighnce Docket No. 33388 (Sub-No. 26)

CSX CORPORATION AND CSX TRANSPORTATION, INC.
-- CONTROL- -
THE LAKEFRONT DOCK AND RAILROAD TERMINAL COMPANY

F ‘ L E D RAILROAD CONTROL APPLICATION

JUN23 W9

SECTION 1180.6

3
SURFACE _ JARD INTRODUCTION

TRANSPORTATION

CSX Corporation ("CSXC"), CSX Transportation, Inc.
("CSXT") and The Lakefront Dock and Railroad Terminal Company
’ ("LD&RT") (collectively, "Applicants") hereby apply for
Commission approval and authorization under 49 U.S.C. §§ 11323-26
for the acquisition and exercise of control of LD&RT by CSXC and
CSXT, and the common control of LD&RT, CSXT and other rail
carriers controlled by CSXT and/or CSXC (collectively, the "LD&RT

control traasactions").

ECTI 1180. 1

Y OF T TI

As described in the Primary Application, CSXC and CSXT
propose to divide assets of Consolidated Rail Corporation ("CRC")
and its affiliates with Norfolk Southern Corporation and Norfolk

. Southern Railway Company pursuant to the "Division." LD&RT is a
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Class III railroad company in which CSXT and CRC each currently
owns a 50 percent voting stock interest. In the Division, CRC’'s
50 percent interest in LD&RT will be allocated to CSXT. Upon
consummation of the primary transaction following receipt of
Board approval and authorization, CSXC and CSXT will control
LD&RT, and CSXT and LD&RT will be under common control by CSXC.
The names, business addresses and telephone numbers of

Applicants are:

CSX Corporation

One James Center

901 East Carey Street

Richmond, VA 23219

(804) 782-1400

CSX Transportation, Inc.

500 Water Street

Jacksonville, FL 32202

(904) 359-3100

Lakefront Dock and Railroad Terminal Company

500 Water Street

Jacksonville, FL 32202

(904) 359-3100

Counsel to whom questions regarding the LD&RT

application may be addressed are listed on the signature page

below.

1
PROPOSED TIME SCHEDULE

The control of LD&RT by CSXC and CSXT, and the common

control of LD&RT, CSXT and other rail carriers controlled by CSXT

and/or CSXC, will occur following the receipt of all required

approvals and satisfaction or waiver of all conditions to closing

set forth in the applicable transaction documents.




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

The LD&RT control transactions are related to the

primary transaction, the purpose of which is described in Section

1180.6(a) (1) (iii) in Volume 1 of this Application.

TURE AND AMOUNT OF
ES OR OTHER FINAN
No new securities will be issued, or other financial
arrangements entered into, specifically in connection with the
LD&RT control transactions. All new securities and financial
arrangements that will be entered into in connection with the
primary transaction are described in Section 1180.6(a) (1) (iv) in

Volume 1 of this Application.

SECTION 1180.6(a) (2)
PUBLIC INTEREST JUSTIFICATIONS

The LD&RT control transactions will unquestionably
serve the public interest. The substantial public benefits of
the primary transaction are set forth in Section 1180.6(a) (2) in
Volume 1 of this Application and further detailed in the verified
statements describing competitive, operating and other benefits

that are contained in Volumes 1, 2 and 3.




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

The LD&RT control transactions are part of a
transaction that will offer the substantial competitive benefits
described in Section 1180.6(a) (2) (i) in Volume 1 of this
Application and the Exhibit 12 verified statements contained in
Volume 2. Those efficiencies will permit CSXT to offer more
competitive rail service, including service using the LD&RT
facilities. Applicants do not anticipate that the LD&RT control
transactions will have any effect on inter- or intramodal
competition, nor will they cause any lessening of competition or

create any monopoly or restraint of trade.

SECTION 1180.6(a) (2) (ii)
NG ECONOMIES;

FINZNCI

LNCREASE 11 L RA. RE VE L ARN

AL CONSIDERATION

Financial Consideration. There is no separately stated

financial consideration for the LD&RT control transactions. The
financial consideration for the primary transaction is described
in Section 1180.6(a) (2) (ii) in Volume 1 of this Application.

Effec n Traffi Rev i . The LD&RT
control transactions are not anticipated to affect traffic
levels. Moreover, because all of the traffic moving over LD&RT
in recent years has been handled exclusively by CSXT, they are
not anticipated to affect revenues or earnings.

Economies to Be Effected in Operations. See Section
1180.6(a) (2) (i), supra.




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

The LD&RT control transactions will not have any effect
on fixed charges separate or distinct from the primary
transaction. The effect on fixed charges of the primary
transaction is set forth in Section 1180.6(a) (2) (iii) in Volume 1

of this Application.

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

The LD&RT control transactions will not affect the
adequacy of transportation to the public. The effect of the
primary transaction on the adequacy of transportation to the
public is set forth in Section 1180.6(a) (2) (iv) in Volume 1 of

this Application.

EFFE LO

LD&RT does not have ary of its own employees.

Operations on its property are conducted by CSXT employees and,

to a limited extent, CRC employees. Applicants do not anticipate
any effects on their rail carrier employees as a result of the
LD&RT contrcl transactions separate or distinct from the effects
of the primary transaction, which are set forth in Volume 3 of

this Application.




As of this date, no employee protection agreements have

‘ been reached.

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

The inclusion of other railroads in the LD&RT control
transactions would not be in the public interest. The control of
LD&RT by CSXC and CSXT -- which already owns 50% of LD&RT'=
voting stock and has contracts for 100% of the traffic handled
over LD&RT -- will not result in the loss of traffic or revenue
by any other carrier. No loss of essential services is
threatened by the LD&RT control transactions, and any forcible
inclusion of another railroad in them would be unwarranted. See

also Volume 1, Section 1180. (6) (a) (2) (vi).

SECTION 1180.6(a) (3)
OTHER SUPPORTING STATEMENTS

The LD&RT control transactions are related to the
primary transaction, in which certain CRC assets will be
allocated to and operated by CSXT. Statements from shippers,
public officials and other railroads supporting the primary
transaction are provided in Volume 4 of this Application.
Supporting statements from officers of CSXC and CSXT and from
expert witnesses are provided in Volumes 1, 2 and 3 of the

Application.




SECTION 1180.6(a) (4)
OPINIONS OF COUNSEL

The opinions of counsel for CSXC and CSXT that the LDXRT
control transactions, as directly-related transactions that
involve CSXC and CSXT, satisfy the requirements of law and will
be legally authorized and valid if approved by the Board appear
in Volume 1 «f this Applicat.cn, following the prayer for relief.
Under 49 C.F.F. § 1180.6(a) (4) n.2, an opinion of counsel is not

required from LD&RT, the party sought to be acquired.

SECTION 1180.6(a) (5)
LISTS OF STATES

‘ The states in which the real property of each applicant

carrier is situated and in which they conduct railroad operations
are as follows:

CSXT: Alabama LDRT:
Delaware
District of Columbia
Florida
Georgia
Illinois
Indiana
Kentucky
Louisiana
Maryland
Michigan
Mississippi
Missouri
New York
North Carolina
Ohio
Pennsylvania
South Carolina
Tennessee
Virginia
West Virginia




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

The map required by Section 1180.6(a) (6) is provided in
Exhibit 1 attached hereto. That map sh~ws all of the lines of
LD&RT and other carriers, including CSXT, in the area in which

LD&RT is located. The relationship of the lines shown on that

map to rail lines in other areas is shown on the maps provided in

Volume 1 of this Application.

A description of the nature and terms of the LD&RT
control transactions is provided in Section 1180.6(a) (1) (i),
"Summary of the Transaction," above. A description of the nature
and terms of the primary transaction is provided in Volume 1 of
this Application, and in the agreements provided in Exhibit 2 in

Volume 8 of this Application.

SECTION 1180.6(a) (7) (i)

Al -

The control of LD&RT by CSXC and CSXT will be effected
pursuant to the agreements described in Section 1180.6(a) (7) (ii)
in Volume 1 of this Application, copies of which are provided in

Exhibit 2 in Volume 8 of this Application.




SECTION 1180.6(a) (7) (iid)
DESCRIPTION OF RESULTING COMPANY

Not applicable. No merger or corporate consolidation

involving LD&RT is proposed.

SECTION 1180.6(a) (7) (iv)
COURT ORDER -- EXHIBIT 3

Not applicable. None of the Applicants is a trustee,

receiver, assignee or personal representative of a real party in

interest.

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

The proposed transaction involves all of the property

of LD&RT.

CSXT operates approximately 18,504 route miles of
railroad in 20 states east of the Mississippi River and in
Ontario, Canada. Of that, approximately 1,607 miles are operated
under trackage rights while the remaining mileage is either owned
or operated under contract or lease. CSXT does not separate its

railroad system on a basis of main line versus branch line.
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CSXT has principal routes to, and serves, virtually
every major metropolitan area east of the Mississippi River, from
Chicago, St. Louis, Mempuis and New Orleans on the West to Miami,
Jacksonville, Charleston, Norfolk, Washington, D.C. and
Philadelphia on the East. Other major metropolitan areas served
by CSX include Atlanta, Nashville, Cincinnati, Detroit,
Pittsburgh, Baltimore, Charlotte, Birmingham and Louisville.

CSXT interchanges traffic with other railroads at virtually all
of the aforementioned locations and at numerous other points on

its railroad system.

The Lakefront Dock and Railroad Terminal Company

LD&RT provides facilities for the transfer of iron ore
pellets from lake vessels (or ground storage of ore delivered by
lake vessels) to rail cars for subsequent shipment. LD&RT
operates approximately 17 miles of yard tracks at Oregon, Ohio.
Its terminus is a dock on Lake Erie at Oregon, Ohio, and it has
no route beyond that point. LD&RT connects with CSXT directly
and with CRC via CRC trackage rights over CSXT. No interchange

of traffic occurs.

No governmental financial assistance is involved.




SECTTON 1180.6(a) (8)
ENVIRONMENTAL DATA -- EXHIBIT 4

Not applicable. Under 49 C.F.R. §§ 1105.6(c) (2) and
1105.8(b) (3), environmental documentation is not required for the

LD&RT control transactions because they merely involve corporate

ownership changes that will not result in significaat changes in

carrier operations. Moreover, because the Board’s Section of
Environmental Analysis is employing the services of a third-party
contractor to prepare environmental documentation, by virtue of
49 C.F.R. § 1105.10(d), no environmental report is required.
However, the Environmental Report provided in Volume 6 of this

Application addresses the traasaction as a whole.

SECTION 1180.6(b) (1)

Not applicable. The LD&RT control transactions are not

major transactions as defined by Section 1180.2(a).

SECTION 1180.6(b) (2)

Not applicable. The LD&RT control transactions are not

major transactions as defined by Section 1180.2(a).




Not applicable. The LD&RT control transactions are

minor transactions under Section 1180.2. LD&RT is a Class III

carrier, and control and operation of it by CSXT -- which already

owns 50 percent of its stock and is responsible for all of the
business that uses its facilities -- will not have regional or
national transportation significance. Nor will the LD&RT control
transactions have any anticompetitive effects that will not
clearly be outweighed by their contribution to the public
interest in meeting significant transportation needs, as
demonstrated by the market impact analyses and verified

statements provided in Volume 2 of this Application.

SECTION 1180.6(b) (4)
ANNUAL REPORTS -- EXHIBIT 9

Not applicable. The LD&RT control transactions are not

major transactions as defined by Section 1180.2(a).

SECTION 1180.6(b) (5)
RELEVANT ISSUES -- EXHIBIT 10

Not applicable. The LD&RT contrcl transactions are
minor transactions under Section 1180.2. See Section

1180.6(b) (3), supra.




SECTION 1180.6(b) (6)
CORPORATE CHARTS -- EXHIBIT 11

Not applicable. The LD&RT control transactions are
minor transactions under Section 1180.2. See Section

118C.6(b) (3), supra.

SECTION 1180.6(b) (6) (i)
STATEMENT OF COMMON OFFICERS AND DIRECTORS

Not applicable. The LD&RT control transactions are
minor transactions under Section 1180.2. See Section

1180.6 (b) (3), supra.

SECTION 1180.6(b) (6) (ii)
ARR 1ST

Not applicable. The LD&RT control transactions are

minor transactions under Section 1180.2. See Section

1180.6 (b) (3), supra.

T 180.6
INFORMATION ON
NON-CARRIER APPLICANTS
Not applicable. The LD&RT control transections are
minor transactions under Section 1180.2. See Section

1180.6 (b) (3), supra.




SECTION 1180.6(b) (8)
STATEMENT OF DIRECT OR INDIRECT
INTERCORPORATE OR FINANCIAL RELATICNSHIPS
Not applicable. The UD&RT control transactions are
minor transactions under Section 1180.2. See Section

1180.6(b) (3), supra.

SECTION 1180.7
MARKET IMPACT ANALYSES -- EXHIBIT 12

Not applicable. The LD&RT control transactions are
minor transactions under Section 1180.2. See Section

1180.6 (b) (3), supra.

SECTION 1180.8(a) (1) -(4)
OPERATING PLAN -- EXHIBIT 13
Not applicable. The LD&RT control transactions are

minor transactions under Section 1180.2. See Section

1180.6 (b) (3), supra. The Operating Plan for the transaction as a

whole is provided in Exhibit 13 in Volume 3 of this Application;

LD&RT’s operations are discussed in Section 4.1.3 of that

Operating Plan.




SECTION 1180.8(a) (5)
DENSITY CHARTS -- EXHIBIT 14

Not applicable. The LD&RT control transactions are
minor transactions under Section 1180.2. See Section

1180.6(b) (3), supra; see also Volume 3, Exhibit 14.

SECTION 1180.8(b) -- EXHIBIT 15
OPERATING PLAN (MINOR TRANSACTIONS)

Applicants do not presently anticipate any significant
changes in patterns or types of service as a result of the LD&RT
control transactions or involving LD&RT or its facilities. See

also Volume 3, Exhibit 13, section 4.1.3.

SECTION 1180.9(a)
B -

Not applicable. The LD&RT control transactions are not
major transactions as defined by Section 1180.2(a); gee also
Volume 1, Exhibit 16 (pro forma balance sheets for primary

transaction) .

Not applicable. The LD&RT control transactions are not

major transactions as defined by Section 1180.2(a); see also




Volume 1, Exhibit 17 (pro forma income statements for primary

transaction) .

SECTION 1180.9(c)
SOURCES AND APPLICATIONS

OF FUNDS STATEMENT-- EXHIBIT 18

Not applicable. The LD&RT control transactions are not
major transactions as defined by Section 1180.2(a); see also
Volume 1, Exhibit 18 (sources and uses of funds for primary

transaction) .

PROPERTY ENCUMBRANCE -- EXHIBIT 19

Not applicable. The LD&RT control transactions are not
major transactions as defined by Section 1180.2(a); see also
Volume 1, Exhibit 19 (property encumbrances for primary

transaction) .

Not applicable. The LD&RT control transactions are not
major transactions as defined by Section 1180.2(a); see also
Volume 1, Exhibits 20 & 21 (balance sheets and income statements

for primary transaction).




PRAYER FOR RELIEF

Wherefore, CSXC, CSXT and LD&RT pray that the Board
issue an order pursuant to 49 U.S.C. §§ 11321-26 approving 2 .d
authorizing the acquisition and exercise of control of LD&RT by
CSXC and CSXT, and the common control by CSXC of LD&RT, CSXT and
other carriers controlled by CSXT and/or CSXC.

Respectfully Submitted,

YV -

CHARLES M. ROSENBERGER MARK G. ARON ol
500 Water Street PETER J. SHUDTZ
Jacksonville, FL 32202 CSX Corporation
(904) 359-3100 One James Center
902 East Cary Street
Counsel for The Lakefront Dock Richmond, VA 23129
and Railroad Terminal Company (804) 782-1400

/7’? 2L M)
P. MICHAEL G, s
PAUL R. HITCHCOCK
CSX Transportation, Inc.
500 Water Street
Speed Code J-120
Jacksonville, FL 32202
(904) 359-3100

Counsel for CSX Corporation
2 and CSX Transportation, Inc.
June _[J, 1997




SECTION 1180.4(c)(2)(i)
SIGNATURES, OATHS, AND CERTIFICATIONS

—OF APPLICANTS' EXECUTIVE OFFICERS
CSX CORPORATION AND CSX TRANSPORTATION, INC,

I, John W. Snow, declare under penalty of perjury that I am Chairman,
President and Chief Executive Officer of CSX Corporation and Chairman of the Board of CSX
Transportation, Inc., applicants herein; that I am one of the execu‘ive officers duly authorized
to sign, to verify and to file this Application on behalf of the foregoing; that I have knowledge
of the matters contained in this Application to the extent they relate to the foregoing; and that
the statements made in this Application are true and correct to the best of my knowledge and

belief.

S el
A

John W. Snow

Executedon -chné B, /997




I, Patricia J. Aftoora, hereby certify that I am Corporate Secretary of CSX
Transportation, Inc., applicant herein, and that John W. Snow, Chairman of the Board of CSX
Transportation, Inc., is duly authorized to sign, to verify, and to file this Application on behalf

of the foregoing.

Corporate

Dated this ﬁh day of June 1997 at jackconville -




I, Alan A. Rudnick, hereby certify that I am Corporate Secretary of CSX Corporation,
applicant herein, and that John W. Snow, Chairman, President and Chief Execvtive Officer of
CSX Corporation., is duly authorized to sign, to verify, and to file this Application on behalf
of the foregoing.

Ol (1 Lol

Corporate Secretary

Dated this { day of June 1997 at _Richmond :




STATE OF FLORIDA

CITY OF JACKSONVILLE

I, Gerald L. Nichols, declare under peunalty of perjury
that I am President of The Lakefront Dock and Railiroad Terminal
Company, an applicant herein; that I am one of the executive
officers duly authorized to sign, to verify and to file this
Application on behalf of the foregoing; that I have knowledge of
the matters contained in this Application to the exten' they
relate to the foregoing; and * at the statements made in this
Application are true and correct to the best of my knowledge and

belief.

il

Gerald L. Nichols

Executed on June J, 1997




CERTIFICATE

I, Patricia J. Aftoora, hereby certify that I am
Corporate Secretary of The Lakefront Dock and Railroad Terminal
Company, an applicant herein, and that Gerald L. Nichols,
President of The Lakefront Dock and Railroad Terminal Company, is
duly authorized to sign, to verify, and to file this Application

on behalf of the foregoing.

Corporat crefary

Dated this Sr day of June, 1997, at Jacksonville, Florida.
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CERTIFICATE OF SERVICE

I, Susan B. Cassidy, hereby certify that a copy of the foregoing document will
be served on the parties required to be served by the applicable regulations, by first
class U.S. mail, postage prepaid, or by other more expeditious means, on the date that
the Control Application in Finance Docket No. 33388 is filed with the Surface

Transportation Board.

o
s Cogsg_—




BEFORE THE
SURFACE TRANSPORTATION BOARD

Lnncc Docket No. 33388 (Sub-No. 31)

CSX CORPORATION AND C3X TRANSPORTATION, INC.

“E ‘:’ -- CONTROL -~-
F \ L ALBANY PORT RAILROAD CORPORATION

JUNZT wm PETITION FOR EXEMPTION

RFACE
- msv%\ammn BOARD

Pursuant to 49 U.S.C. § 10502, Petitioners CSX
Corporation ("CSXC") and CSX Transportation, Inc. ("CSXT") hereby
seek exemption from regulation under 49 U.S.C. §§ 11323-25, to
the extent those provisions may apply, for the acquisition of
control o: Albany Port Railroad Corporation ("APR"), which is
related to the Transaction described in the Primary Application.
As set forth below, the 50 percent interest in APR being
allocated to CSXT will not permit Petitioners to control APR
under applicable precedent. However, to the extent the Board
finds that an acquisition of control of APR would result, control
of APR by CSXC and CSXT and the common control of APR, CSXT and
other rail carriers controlled by CSXT and/or CSXC will further
the national rail transportation policy set forth at 49 U.S.C.

§ 10101, is limited in scope and will not subject shippers to any
abuse of market power. Exemption should accordingly be granted

if Sections 11323-25 are found to apply.




BACKGROUND

As described in the Primary Application, Petitioners

propose to allocate assets of Consolidated Rail Corporation

("CRC") pursuant to the "Division." CRC currently owns a 50
percent stock interest in APR, which will bs allocated to CSXT in
the Division. The remaining 50 percent interest is held by D&H
Corporation ("D&H"), an affiliate of Canadian Pacific Limited.

APR serve~ docks and terminal facilities at the Port of
Albany, New York. It leases approximately 16.5 miles of track
from the Albany Port District Commission. APR ewitches rail cars
between shippers located at the Port of Albany and CRC and D&H.
It also provides haulage services for CRC and D&H.

APR’'s business address is c/o Port of Albany, Albany,
New York 12202. A map showing APR’s lines and their relation to
the CRC and D&H lines at Albany is attached as Appendix A.

APR ie owned equally by CRC and D&H, each of which has
two representatives on a four-member Board of Directors. Neither
owner alore can control that Board or APR’s operations. APR
operates in the interest of both of its owners.

Petitioners do not anticipat2 that the proposed control
of CRC and allocation of 7TRC’s interest to CSXT will affect APR’'s
operations. D&H will continue to participate in APR’s
management, and D&H’s ability to obtain service from APR on a

neutral and impartial basis will not be impaired.




ARGUMENT

Under the facts presented, applicable precedent
indicates that CRC’s 50 percent interest in APR does nct
constitute control within the meaning of the Interstate Commerce
Act.¥ 1If so, the acquisition of CRC’s interest by Petitioners
would not require Board authorization.?

However, to the extent the Board concludes that control
of APR exists through the 50 percent interest that will be
allocated to CSXT, it is clear that an exemption from regulation
should be granted. Under Section 10502, the Board must grant an
exemption if an otherwise applicable provision of the statute:

(1) is not necessary to carry out the

transportation policy of section 10101 of

(Title 49]; and (2) either -- (A) the

transaction or service is of limited scope;

or (B) the ¢pplication in whole or in part of

the provision is not needed to protect

shippers from the abuse of market power.

49 U.S.C. § 10502(a). The indirect ownership of CRC’s interest

in APR and its allocation to CSXT pursuant to the Division meet

all of the statutory tests.?

3/ gee Burlington Northern, Inc. -- Control & Merger -- St.
Louis San Francisco Ry., 366 I.C.C. 862, 870, aff’d sub nom.
R i i irlington Northern, Ingc.,

722 F.24 380 (8th Cir. 1983).

¥ gee, e.g., Illinois C
. et

xempt i - -
(served Dec. 29, 1989).

eki ni , Finance Docket No. 31542

2/  petitioners do not anticipate that the treatment of CRC's

interest in APR described herein will affect employees. However,

they acknowledge that to the extent it confers control of APR,
(continued...)




The Division contemplated by the Primary Application
will afford substantial benefits, particularly in ierms of
increased competition and more efficient single-line service.

See Volume 1, Section 1180.6(a) (2), 1180.7 (Exhibit 12); Volume
2, Exhibit 12 Verified Statements. As explained above,
allocation of the APR interest is not expected to affect existing
APR operations. Regulation of any resulting control over APR is
not necessary to carry out any aspect of the rail transportation
policy. The Primary Application will be reviewed fully under 49
U.S.C. §§ 11323-25 and the Board’s regulations, and granting
exemption with respect to the APR interest would be consistent
with the statutory policy set forth in 49 U.S.C. § 10101(2),
which seeks "to minimize the need for Federal regulatory control
over the rail transportation system."

This transaction also meets the other criteria for
exemption. It is plainly of limited scope, as it merely involves

a 50 percent stock interest in a 16.5-mile railroad, the other 50

percent of which is owneu by a competing railroad. It likewise

does not present a situation in which regulation is necessary to
protect shippers from the abuse of market power, inasmuch as APR
switching and terminal ope<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>