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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 36441

COMMONWEALTH OF VIRGINIA
--ACQUISITION AND OPERATION OF CERTAIN ASSETS OF
CSX TRANSPORTATION, INC. IN WASHINGTON, D.C. AND VIRGINIA

MOTION TO DISMISS
PETITION FOR EXEMPTION

The Commonwealth of Virginia, acting by and through its Department of Rail and
Public Transportation (“DRPT”), hereby requests that the Petition for Exemption (the
“Petition”) concurrently filed in the above-referenced docket be dismissed because the
transaction described in the Petition, DRPT’s acquisition of certain real property rights and
trackage from CSX Transportation, Inc. (“CSXT”), described below, is not subject to the

Board’s jurisdiction. Maine, DOT - Acg. Exemption, ME. Central R. Co., 8 1.C.C. 2d 835

(1991) (“State of Maine™).*

As explained in the Petition, DRPT and CSXT have reached an agreement pursuant to
which DRPT will acquire from CSXT certain real property rights and trackage in the
Commonwealth of Virginia and the District of Columbia (the “Transaction”). The objective of
the Transaction is to create additional interoperable freight and passenger rail network capacity
in a railroad corridor between the District of Columbia and Petersburg, Virginia while

preserving freight and passenger rail network capacity on other real property and trackage

! DRPT anticipates that the Virginia Passenger Rail Authority (“VPRA”), which was created by legislation enacted
by the Commonwealth of Virginia that became effective July 1, 2020, will succeed by assignmentto allofthe
rights, responsibilities and obligations of DRPT in relation to the Transaction oncethe necessary executiveand
administrative processes for the establishment of VPRA have beencompleted. This assignmentwill take place after
the Board’s decision on this Motion to Dismiss.



within the scope of the Transaction. As explained below, the Transaction does not include the
transfer of property or other rights that would allow DRPT to conduct common carrier freight
rail service or to interfere with common carrier freight rail service. To the contrary, the
Transaction will not allow DRPT to conduct, control or interfere with such freight rail service or

reduce the geographic scope or level of common carrier freight rail service on the relevant line.

l. Factual Background

A. Overview of the Transaction

CSXT is aClass Irail carrier that owns and operates a rail corridor between Washington,
D.C. (approximately milepost CFP 112) and Petersburg, Virginia (milepost A 29)(the “Subject
Line””). DRPT, a public agency created under the laws of the Commonwealth of Virginia and a
non-carrier,> and CSXT have reached an agreement pursuant to which DRPT will acquire and
CSXT will sell certain real property rights and trackage in the Commonwealth of Virginia and
the District of Columbia. DRPT will acquire a lateral, approximately 50 percent portion of the
Subject Line.> DRPT also will acquire from CSXT operating rights to permit operation of
Amtrak intercity service and commuter rail service on the CSXT-owned portion of the Subject
Line. The CSXT-owned portion of the Subject Line is a combination of triple and double track
between Washington, D.C. and Richmond, Virginia and a combination of double and single
track from Richmond to Petersburg, Virginia.

CSXT will retain a permanent and exclusive freight railroad operating easement on the

DRPT-owned portion of the Subject Line to serve existing and future freight shippers. Except

2 The Commonwealth of Virginia does notcontrol any common carriers subject to Board jurisdiction.

% The DRPT-owned portion of the Subject Line includes real property and certain track as identified in sections
4.1(a) and 4.7 ofthe Comprehensive Rail Agreement. A draft of the Comprehensive Rail Agreement was filed under
sealas BExhibit A to this Motion. A Mapdepictingthe Subject Line is attached to the Petition for Exemption.
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for certain station-related air rights, DRPT’s use of the DRPT-owned portion of the Subject Line
will be limited to National Railroad Passenger Corporation (“Amtrak™) and commuter passenger
service. After construction of certain additional track and facilities on the Subject Line, DRPT
will have the right to assume responsibility for dispatching and maintenance on the DRPT-
owned portion of the Subject Line, but CSXT and DRPT will enter into a Joint Operating and
Maintenance Agreement governing DRPT’s dispatch and maintenance responsibilities, ensuring
by its terms that in exercising such rights DRPT will not interfere with rail common carrier
service on the DRPT-owned portion of the Subject Line.* CSXT will continue to operate,
maintain, and dispatch the CSXT-owned portion of the Subject Line.

DRPT and CSXT expectto close on the Transaction by December 15, 2020. After
closing, the construction of a program of capital improvements will begin in several phases over
more than ten years, which will create additional freight and passenger rail network capacity on
the Subject Line. Beginning atclosing and as the capital improvements are completed, there
will be a gradual expansion of passenger rail service — Amtrak intercity service and Virginia
Railway Express (“VRE”) commuter rail service® —on the Subject Line. After completion of
the planned construction program, to the extent feasible, CSXT and DRPT will dedicate the
CSXT-owned portion of the Subject Line to freight rail service and the DRPT-owned portion of

the Subject Line to passenger rail service. If complete separation of freight and passenger

* A draft of the Joint Operating and Maintenance Agreement was filed under seal as Exhibit B to this Motion. Once
the Joint Operatingand Maintenance Agreementis finalized, DRPT will file the final version under sealand will file
a redactedfinal versionin the public docket. The Joint Operatingand Maintenance Agreement includes additional
terms typically included in railroad joint facility agreements, including a Performance Management Committee to
serve as a forumforthe parties to share information, discuss matters submitted by either party for review and/or
approval, and to progress resolution of any issues betweenthe parties with respect to shared use of the Subject Line
in accordancewith Article 12 of the Joint Operatingand Maintenance Agreement.

5 VRE is ajoint transportation partnership of the Potomac and Rappahannock Transportation Commission and the
Northern Virginia Transportation Commission (the “Commissions”) which provides commuterrail service between
the Northern Virginia suburbs and Washington, D.C. VRE’s commuterrail service is operated by a contractor
pursuantto an agreementwith the Commissions.



traffic is not feasible, some passenger service might remain on the CSXT-owned portion of the
Subject Line and/or some freight rail service might remain on the DRPT-owned portion of the
Subject Line. In addition, as discussed below, the Joint Operating and Maintenance Agreement
provides for the use by CSXT or DRPT, respectively, of the other Party’s tracks.

In any case CSXT will retain its permanent and exclusive freight railroad operations
easement on the DRPT-owned portion of the Subject Line.

B. Details of the Transaction

1. Rail Assets to be Transferred

Under the Comprehensive Rail Agreement, which defines the respective rights and
obligations of the parties with respect to the Transaction, DRPT will acquire a lateral,
approximately 50 percent of the width of the CSXT rail corridor between Washington, D.C. and
Petersburg, Virginia.® The Subject Line right-of-way is approximately 100 feet wide, with
variances; thus, DRPT will acquire a right-of-way approximately 50 feet wide, with variances at
particular locations. CSXT will convey this interest to DRPT by a quitclaim deed, which deed
will reserve to CSXT the above-referenced permanent and exclusive freight railroad operations
easement on the portion of the Subject Line conveyed to DRPT.’

Apart from certain station-related air rights, DRPT’s acquisition of a portion of the

Subject Line is limited to passenger rail purposes and the acquisition of these rights is outside

® As notedabove, a draft of the Comprehensive Rail Agreement was filed under seal as Exhibit A to this Motion.
Once the Comprehensive Rail Agreement is finalized, DRPT will file the final version under sealand will file a
redactedfinal versionin the public docket. At closing. CSXT will grant to DRPT a permanent passenger rail
easement onthe DRPT portion of the Subject Line and convey ownership of certain stations, platforms, and
passenger facilities. Thereafter, the parties will complete surveyworkand prepare valuation maps depicting the
propertyto be conveyed to DRPT and the passenger easement will convert to a fullconveyance ofallof CSXT’s
right, title and interest in the DRPT-owned portion ofthe SubjectLine, subject to CSXT’s previously retained
permanent andexclusivefreight railroad operations easement. Comprehensive Rail Agreement, Section 4.2.1.

” A copy of the formof quitclaimdeed, which will include the CSXT -retained permanent and exclusive freight
railroad operations easement onthe property to be conveyedto DRPT, will be filed after it is finalized.
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the scope of the Board’s jurisdiction.® Due to CSXT’s retained permanent and exclusive freight
railroad operations easement and other limitations in the deed, DRPT will not obtain any rights
to provide freight rail service or admit others to provide freight rail service on the acquired

portion of the Subject Line.’

2. Operations and Planned Improvements on the Subject Line

After closing, in addition to continuing to provide all common carrier freight rail service,
CSXT will continue to dispatch and maintain the Subject Line.'® VRE and Amtrak will
continue to operate their current trains and DRPT will have the right to admit new Amtrak and
VRE round trips.** At this point in time, all CSXT, Amtrak and VRE trains will be authorized
to operate on all track on the RF&P Line, regardless of property or track ownership. The
changes in operations after construction are discussed below.

There will be significant improvements to the Subject Line in order to create additional
freight and passenger rail network capacity. The planned improvements include four phases of

track and facility construction. The first two phases alone are projected to take approximately

8 Althoughthe Board has jurisdiction over Amtrak for some purposes, Amtrak’s intercity rail service is exempt from
the Board’s licensing jurisdictionunder49 U.S.C. § 24301(c). Public transportationprovided by a local government
authority suchas VRE is not subject to the Board’s jurisdictionunder49 U.S.C. § 10501(c)(2)(A).

® As explained in the Petition, the agreement between DRPT and CSXT also includes DRPT’s acquisition of
CSXT’s interest in an abandoned railroad right-of-way between Petersburg, Virginia and Ridgeway, North Carolina,
which acquisition is notsubject to STBjurisdiction and therefore is not within the scope ofthe Petition or this
Motion. CSXT and DRPT also contemplate that DRPT will acquire non-carrier rights onthe CSXT rail corridor
between Doswell and Clifton Forge, Virginia, a portion ofa line ofrrailroad known as the BuckinghamBranch.
CSXT and DRPT have not reached an agreementwith respect to a transaction involving this portionofthe
BuckinghamBranch andtherefore the Petitionand this Motion do not cover the Doswell-Clifton Forge line. DRPT
and CSXT will make additionalfilings once theagreements for the BuckinghamBranch are finalized.

19 Except that DRPT will maintain the new bridge span that will be built over the Potomac River between
Washington, D.C. and Arlington, Virginia (once it is completed) and might maintain additional capital
improvements constructed on its property. Joint Operatingand Maintenance Agreement, Section7.1. To maintain
interoperability, CSXT and DRPT will maintain track and facilities to the leveleither required by law for the
applicable track useorrequired to meet the CSXT Engineering Standards. Joint Operating and Maintenance
Agreement, Section 7.5.

1 Exhibit D to this Motion shows current VRE and Amtrak weekday and weekendtrain schedules, theadditional
VRE and Amtrak train starts permitted at closing onthe Subject Line and the additional VRE and Amtrak train starts
permitted on the Subject Line at later stages (as discussed further below).
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ten years.*> Upon completion of each phase, DRPT will have the right to admit additional
Amtrak and VRE trains.

The planned improvements include a new two-track rail bridge span crossing the
Potomac River between Washington, D.C. and Arlington, Virginia, for Amtrak intercity and
VRE commuter trains. CSXT will have the right to use the new rail bridge span in emergencies,
during planned outages of other track and when necessary to reach customers in accordance
with the Joint Operating and Maintenance Agreement. CSXT also will have the right to use a
flyover track to be constructed at Franconia, Virginia in emergencies, during planned outages of
other track and when necessary to reach customers in accordance with the Joint Operating and
Maintenance Agreement.*®* With these limited exceptions, all of the new track and facilities will
be available for freight and passenger use regardless of the ownership of the improvements or
the underlying property until complete separation or maximum feasible separation, at which
time the Parties’ use of the other Parties’ property will be limited by Section 4 of the Joint
Operating and Maintenance Agreement.

Upon completion of the Phase 2 improvements, DRPT will have the right to assume
dispatching and maintenance responsibilities on the segment of the DRPT-owned portion of the
Subject Line between Washington, D.C. and Alexandria, Virginia. DRPT dispatching will be
subject to dispatch protocols, which will be set forth in an exhibit to the Joint Operating and
Maintenance Agreement. Those dispatch protocols are intended to permit freight and passenger
trains to enter safely and efficiently onto the existing and future trackage and other

infrastructure and facilities on the Subject Line (without regard to ownership) and to allow for

12 Bxhibit D shows the current Subject Line track configuration, including the existing track to be acquired by
DRPT; the baseinfrastructure improvements, including the new bridge span; and the infrastructure improvements
planned in the ensuing four phases of the construction program.

13 Joint Operating and Maintenance Agreement, Section 3.3.
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optimization of passenger service and freight service. CSXT will continue to operate, maintain,
and dispatch the CSXT-owned portion of the Subject Line.

As capital improvements are completed in accord with the requirements of
interoperability and the capacity of the Subject Line is expanded, CSXT and DRPT will route
more passenger trains on the DRPT-owned portion of the Subject Line and route more freight
trains on the CSXT-owned portion of the Subject Line. Upon completion of the Phase 4
improvements, CSXT and DRPT will route as many trains as are feasible in this fashion, with
the goal of establishing (if feasible) side-by-side freight service to existing and future customers
and passenger operations on separate, dedicated trackage and related infrastructure and facilities
at frequencies and schedules to be determined by the parties.** Importantly, even if full
separation is feasible, the Phase 4 improvements will include crossovers and other infrastructure
necessary to enable VRE and Amtrak trains and CSXT freight trains to operate over any part of
the Subject Line (regardless of ownership of property or track) in emergencies or during repair
or maintenance of other track and facilities, to access shippers (in the case of CSXT), or to
access passenger stations (in the case of Amtrak or VRE).* In addition, CSXT will retain a
permanent and exclusive freight railroad operations easement on the DRPT-owned portion of
the Subject Line to serve existing and future freight shippers.*®

Upon satisfaction of Section 3.6 of the Joint Operating and Maintenance Agreement on

the Subject Line, DRPT will have the right to take over dispatching and maintenance on the rest

1% The parties have agreed on setback requirements for the side-by-sidetrackage which are consistent with
applicable safety requirements and will implement train speed restrictions and other necessary protections foron-
trackworkers in those locations where the setback is less than 25 feet. Comprehensive Rail Agreement, Section
4.23.

15 See Joint Operating and Maintenance Agreement, Section 4.1.

16 A list of the existing shippers on the Subject Line was filed under seal, designated as Highly Confidential, as
BExhibit E.



of the DRPT-owned portion of the Subject Line.!” In addition, each party would be responsible
for maintaining its respective portion of the Subject Line pursuant to the defined maintenance

standards. ** Beyond the passenger trains permitted upon completion of Phase 4, any increase in
Amtrak intercity rail service and VRE commuter rail service on the Subject Line will be subject

to a Service Plan developed by the parties.*®

1. Discussion

A. State of Maine Doctrine

State of Maine and its progeny hold that the sale of the physical assets of a rail line by a
carrier to a non-carrier, including a state or other public agency, does not constitute the sale of a
railroad line within the meaning of 49 U.S.C. § 10901, if the selling carrier retains a permanent
and exclusive freight rail operating easement, together with the common carrier obligation on the
subject line, and that the terms of the sale protect the carrier from undue interference with the
provision of common carrier freight rail service. State of Maine, 8 1.C.C. 2d 835 (1991).° Since
1991, the I.C.C. and the Board have followed State of Maine in more than 60 cases, most
involving acquisition of the physical assets of rail lines by public agencies for passenger

transportation.

1" The dispatch protocols then in place for the portion of the Subject Line dispatched by DRPT will be extended to
coverthe entire DRPT-owned portion of the SubjectLine. Joint Operatingand Maintenance Agreement, Section
5.2.1.

18 Joint Operating and Maintenance Agreement, Sections 7.3and 7.5. The only exceptionis that CSXT will be
responsible for maintaining the entire length of any cross-overs between shared property lineson the Subject Line.
Joint Operating and Maintenance Agreement, Section 7.3. The cost of suchmaintenanceshall be equally divided
between CSXT and DRPT.

19 Comprehensive Rail Agreement, Section 12.2.

2% In State of Maine the I.C.C. held that the Maine Departmentof Transportation’s acquisition ofthe physical assets
of arail line owned by acommon carrier railroad was not thesale of a railroad line, and thus, did notrequire
approvalunder § 10901, where the existing carrier retained a permanent and exclusive easement to conductcomnon
carrier freight rail operationsandthe rightto maintain, operateand improve the line. By virtue of the rail carrier
retaining the full right and necessary access to maintain, renew, and operate theline, the rail carrier retained its
common carrier status on theline at issue, and Maine avoided common carrier status. 8 1.C.C.2d at 836-37.
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Ordinarily, the Board exercises its regulatory authority under 8 10901(a)(4) where a non-
carrier acquires a railroad line.”* Regulatory approval is required when the non-carrier is
acquiring the rail line in order to become a rail carrier and provide the transportation in place of
the selling carrier, which typically relinquishes some or all of its right to use the line. In contrast,
in the State of Maine situation, the parties’ intent is very different than the typical § 10901(a)(4)
sale. The seller does not relinquish its rights and obligations with respect to providing freight rail
transportation. It retains the exclusive right and common carrier obligation to provide freight rail
service by retaining a permanent and exclusive freight railroad operating easement. Likewise,
the non-carrier that purchases the physical assets of the rail line does not have the right or intent
to assume any common carrier obligation.?

As the Board observed in State of Maine and subsequent decisions applying the
precedent, there are sound policy reasons for permitting a non-carrier (especially a public
agency) to purchase the physical assets of the line without becoming a rail carrier subject to STB
jurisdiction provided that the selling rail carrier retains a permanent and exclusive freight rail
easement over arail line in order to continue to provide rail carrier service to existing and future
shippers.

B. The Transaction Meets the State of Maine Criteria

The Transaction meets the criteria of State of Maine. DRPT and CSXT have negotiated
the Comprehensive Rail Agreement and the Joint Operating and Maintenance Agreement to
ensure that CSXT will be able to fulfill all freight rail common carrier service obligations on the

DRPT-owned portion of the Subject Line. DRPT will acquire real estate interests and physical

?! See Common Carrier Status of States, State Agencies, 363 I.C.C. 132, 135 (1980), aff'd sub nom. Simmons v.
I.C.C., 697 F.2d 326 (D.C. Cir. 1982).

#2 See Mass. Dep’t of Transp. — Acquis. Exemption — Certain Assets of CSX Transp.. Inc., FD 35312 (STB served
May 3, 2010)(“MassDOT”).




rail assets and facilities from CSXT necessary for the continuation and expansion of Amtrak
intercity service and VRE commuter rail service.

CSXT will retain a permanent and exclusive freight railroad operations easement on the
DRPT-owned portion of the Subject Line. Substantial capital improvements will be constructed
on the Subject Line, which will create additional freight and passenger rail network capacity
and, to the extent feasible, CSXT and DRPT will dedicate the CSXT-owned side of the Subject
Line to freight rail service and the DRPT-owned side of the Subject Line to passenger rail
service. However, even if complete separation is achieved and all freight is dedicated to the
CSXT-owned side of the Subject Line, CSXT will retain its permanent and exclusive freight
railroad operations easement on the DRPT-owned side of the Subject Line.

In addition, the Comprehensive Rail Agreement and the form of deed provide that any
title interests conveyed by CSXT to DRPT as part of the Transaction canonly be used by DRPT
for passenger rail purposes.?

Under the Joint Operating and Maintenance Agreement, DRPT will have the right to
dispatch the DRPT-owned portion of the Subject Line (first the segment between Washington,
D.C. and Alexandria, Virginia and later all of the DRPT-owned portion of the Subject Line, as
described above). However, DRPT’s dispatching will be subject to the dispatch protocols set
forth in an exhibit to the Joint Operating and Maintenance Agreement, which permit freight and
passenger trains to enter safely and efficiently onto the trackage and other infrastructure and
facilities on the Subject Line to allow for optimization of passenger service and freight service.
Those dispatch protocols, which are subject to modification upon mutual consent if either party
thinks they are not achieving these intended purposes, will ensure that DRPT’s dispatching will

not interfere with rail common carrier service on the Subject Line. Although CSXT will

2 Except for the noted station-related air rights. Comprehensive Rail Agreement, Section 4.11(b).
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continue to dispatch the CSXT-owned portion of the Subject Line, the Board has held that a
government entity may control the dispatching of all trains on tracks acquired from a freight rail
carrier, including dispatching freight operations, without assuming the common carrier
obligations on that line so long as dispatching “procedures are reasonable and do not
discriminate against freight service.” MassDOT, slip op. at 9-10.

The DRPT-owned portion of the Subject Line will be maintained by DRPT, to standards
in the Joint Operating and Maintenance Agreement, which will ensure that DRPT’s maintenance
meets the requirements for rail common carrier service on the DRPT-owned portion of the
Subject Line. The Board has held that assuming responsibility for the maintenance on a line of
railroad does not determine the holder of the common carrier obligations on that line in the State
of Maine context. The freight carrier must at least have “the right to inspect and to request
prompt repair of any track defects” in order to ensure its reasonable operation. MassDOT, slip
op. at 9-10. If maintenance is unlikely to unduly affect freight service on the line, it is not an
indication that the government entity-purchaser has assumed common carrier responsibilities or
is impeding the ability of the freight operator-seller’s abilities to meet those obligations. See,

e.g., Sacramento-Placerville Transportation Corridor Joint Powers Authority—Acquisition

Exemption—Certain Assets of Southern Pacific Transportation Company, FD 33046, slip op. at

2 (STB served Oct. 28, 1996).
Accordingly, the Transaction fully aligns with the State of Maine doctrine and falls

outside of the Board’s jurisdiction.

I11.  Requestfor Expedited Consideration
DRPT respectfully requests that the Board issue a decision granting DRPT’s Motion to
Dismiss in a decision effective on or before December 15, 2020.

11



It was the intention of the parties to file this Motion and the Petition earlier in the year in
order to avoid the need for this request for expedited consideration. Despite the best effort and
diligent work of both parties, negotiation of the commercial terms of the Transaction and
completion of the inspection and investigation necessary for a transaction of this size and
complexity took longer than anticipated and had to be accomplished under the additional
constraints posed by the Covid-19 pandemic.

A Board decision granting DRPT’s Motion to Dismiss effective on or before December
15, 2020 would allow the consummation of the Transaction, and would allow the pre-
construction planning and preliminary construction to proceed in the first quarter of 2021 in

accord with the project timeline established by the parties.
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(AVA Conclusion

For the reasons stated above, DRPT respectfully requests that the Board dismiss DRPT’s
concurrently-filed Petition of Exemption in this docket in a decision effective on or before

December 15, 2020.

Respectfully submitted,

A )«

Kevin M. Sheys S. Michael Westermann
Edward J. Fishman Assistant Attorney General
Carolyn G. Kraska Office of the Attorney General
Hogan Lovells US LLP 202 North 9" Street

Columbia Square Richmond, VA 23219

555 Thirteenth Street NW (804) 786-9138

Washington, D.C. 20004
(202) 637-5600

Counsel for the Commonwealth of Virginia

Dated: September 29, 2020
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List of Exhibits
Draft of the Comprehensive Rail Agreement
Draft of the Joint Operating and Maintenance Agreement
VRE and Amtrak Current and Future Train Schedules
RF&P Line track configuration

List of Current Shippers on the Subject Line
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Exhibit A

CONFIDENTIAL MATERIALS SUBJECT TO A MOTION FOR A
PROTECTIVE ORDER

[Confidential Draft of the Comprehensive Rail Agreement — Filed Under Seal]



Exhibit B

CONFIDENTIAL MATERIALS SUBJECT TO A MOTION FOR A
PROTECTIVE ORDER

[Confidential Draft of the Joint Operating and Maintenance Agreement — Filed
Under Seal]



Exhibit C
VRE and Amtrak Current and Future Train Schedules



Exhibit C

All Phases Schedule-Weekdays

m
e N
320 PM.
2 —
o i
441 AM 4:28 PM.
5:01 AM, 4:48 PM.
0 Tosm
5 5 5 iy 583 £83 k4 g i £ 5 3 g H H 3 |E38 £33
53 | s3% £3 g8\ 33 21 i B g8 i i 53 B i ] ] S H 153
§ § § H s |52 £id e H e 5 ] I £i 524
ot B HEE I HEL R £ 243 58 8 & (LR 1 1 A 1 I LI T 1 11+ 1 10 I { {1 A 1| N | A e b -
HM R - Si 53 532 HE H d d ¥ F-{ D 1 - | - I - sl 23 3l el sl sl 3E.| sl %3 3| sl sl 3 sl s 3 % M 3| 358 3
Ig2| f32| f| I Bl gfoigdec)  elEjec oz B oF g £3-{ {1 { g &l ) o5 o8 fis 2l o2} o f o5 5 f f B f fxfiez| B i) i
A23| 253 d| ARz 5| 53855488 3|5%3% i i i i 23 i &l R i i i & 5% & S% 5 i i @l AR 28 3§t 3 i i b i i i i S8[5%3% S 8288 z
t A0 Z _p2 | T
S T T o T ol = CE B = e T N W T 7 N 7Y T T
Taiben e T I B3 T 0 - RS T o R 3 < T 2 =3 B T B
Tine tor el el e 3 c el T T T Fo P N - 3 o : o
s T T T T N N BT R e R T R T P 7 N 7 =) o T T w N 0 W 7 P T = Y < B 0 WP T
oo O I T O V20 v T Y N N 3 T 7V T B TR T T = T T 7 T R
Ty Fxrym N
EEym Tis ods il T i pEY
BA7 A 02 PM| 11:05 M [ 12:05 A |
m@‘ 702 a0 ma‘ SEaow 27 P [ 1125 Pu] 1225 ]
N FTy : Coson P
v Em T N v e s mi s 7 il T T N P N
pym iz SR ETm oy i s oy i 7o il 7 Fym e PR
v > ym Al soi o mr Ty YTV N :
Ty Al s oo mr ym o Tl 7o N
] 7 Al i o gy YTy Ty : EFT Sl
i z oo o mi T sourl sooa
Ty yo Al v os i
5565 AM| 605 AM[ 615 AM 2 | & m/E‘ 50 A 710 Al A A | 740 At | 755 At A15 Al A A | A58 A 10.03 AM 350 Pt
sl atemlase m ea T[0T 7 il ik Soc o o .
ool mil oo m o [ iy i 7 pXFym % - ym voror it T s T 105
o swm cical ss p ; T s = o s
§ § § § = e % S N 2 8 2 5 I e
i i i i 3 $u8| f | g [4E% | 883 ¢ 8 (58 5 Bt §5.| 15 $3 Bg (BEE l1g® | 15 | 1
g ] g g H 25g| 2| .2 $ | 88| 2- 3 ] 2 |gss £38| o3 23 s (255 [5s3 BE | 8BS
rotes £ € £ £ § < < < £ < < £ sl 5 § < < < | 28 < 528 I3| e2 < | §88 i3 < <| &2 s| £ (883 5| 832 23 it g |582 [23 73 3
EgoE E B EE OB EE | E oz f| & s =l EOE & s EE £ sig| Bl ET iy | gig| BE 2 HELREE HE El iz 12 Eg| s |s%3 |ses | 15 | i
gl g ¢ gl g} g g g g g £i| g i : g i il g g oz gl glE. £ gEy| | gi |eds | ) g8 g gl gd |22 gl gpojgke | g gBc| 6lo| g0 gf-gda |aRl | syl Gls
i i i i 13 3 H 3 i 3 3 3 13 3 2l 3% 13 3 3 2 3 2l 3s% 2 s5s| 38| 238)5588) 538| 38 2 Il 528|538 Al G8l5REE 2| 5%%| 333 2s 38[5288l8s5.| $Es3| 853
Note 1 Will be able to make stops at L E'nfant (2030) and Crystal City (2026), once a platform is availble
Note 2 Extend Slot 40 (Train 85) to Newport News after completion of phase 1, corresponding deadhead movement is then eliminated
Note 3 Potomac Shores Station estimated opening in 2022; listed times are passing times for purposes of reference
Note 4 Slots 41 and 87 create roundtrips from one-ways as discusssed in December 2019
Nate 5 After completion of phase 2 slot 69 will originate at Richmond Main St., new deadhead movement will be added to position equipment
General Note 6 Richmond to News and Richmond to Petersburg-Norfolk assume current REG runtimes
Gonera Note 7 Long Distance train runtimes based on published Amirak schedules
General Note 8 Runtimes for VRE trains are based on current runtimes as outlined in the public timetables
General Note 9 All times, stopping patterns, and slot activation horizons listed are conceptual and may change subject to host railroad approval, changes or delays to infrastructure improvement, and/or Performance Monitoring Committee feedback
General Noto 11 Prior to and after completion of construction proiects, the Performance Monitoring Committees will readiust the schedules to reflect chanaes to infrastucture




Exhibit C

All Phases Schedule-Weekends
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UNION STATION 6:50 AM| _7:46 AM 11:08 AM| 11:15 AM 2:16PM|_3:10PM| 3:30PM| 4:00PM| 4:10 PM 510 PM| 5:20PM 5:40PM| 6:00PM| 6:10PM| 6:40 PM| 7:25 PM| 7:50 PM| 8:50 PM| 10:00 PM
LENFANT 6:56 AM| _7:52 AM ﬂ | 2:24PM ﬂ 3:38PM|_4:08PM| 4:18 PM 518 PM| 5:28 PM 5:48PM|_6:08PM| 6:18 PM | ﬂ 7:58 PM|_8:58 PM| 10:08 PM
CRYSTAL CITY 7:03 AM. 9 AM \[ 10:33AM 1] \[_203PM| 229PM \[_343PM| 415PM| 4:25PM 5:25PM| 5:35PM 553PM|_6:15PM|_6:25 PM | \[_&03Pm| g.03PM| 10:13PM
ALEXANDRIA 7:15 AMI 8:11 AM 10:18 AM| 10:45AM| 11:26 AM| 11:31 AM| 215 Pq 2:41PM| 3:28PM| 3:55PM| 4:23PM| 4:33 PM 533PM| 543PM 6:05PM| 623PM| 6:33PM| 7:01PM| 7:44 PM| 8:16 PM| 9:15PM| 10:25PM
FRANCONIA-SPRINGFIELD 1 | | 1 1 1 | 1 4:34 PM 5:54 PM 1 6:44 PM 1
LORTON | | | | 1] | | 1| 441pPm 6:01 PM 1] 6:51 PM | | 1] |
WOODBRIDGE 9:36 AM 1| 11:06 AM 1 2:36 PM| 3:02PM \|_416PM| 4:49PM 6:090 PM 6:26 PM 6:59 PM ||_8:37PM| 9:36 PM| 10:46 PM
RIPPON | 1 | 1 1 | 1 || 453PM 6:13 PM. 1 7:03 PM. 1 | 1 |
POTOMAC SHORES (See Note 3) | 1 | 1 1] | 1 |[ 455 PM 6:15 PM 1] 7:05 PM 1 | 1] |
QUANTICO 9:53 AM || 11:23 AM| 11:56 AM 2:53 Pq 3:19PM ||_433PM| 505PM 6:25 PM 6:43 Pq 715 PM ||_853PM[ 9:53 Pq 11:03PM
|BROOKE | 1 | ﬂ 1 | 1 || 519PM 6:39 PM 1 7:29PM 1 | 1 |
LEELAND ROAD | | | 1] 1] | | || 5:28PM 6:48 PM 1] 7:38 PM | | 1] |
FREDERICKSBURG 10:22 AM |[ 11:52AM| 12:19 Pq 322 Pq 3:48 PM ||_502PM| 536 PM 6:56 PM 712 Pq 7:46 PM 8:33PM|_9:23PM| 10:22 Pq 11:32PM
SPOTSYLVANIA | 1 | 1 1 | 1 || 547PM 7:.07 PM 1 7:57 PM ﬂ | 1 |
ASHLAND 11:10 AM 1| 12:40PM 1] 410 PM| 436 PM 1|_550PM 8:00 PM |[ 10:117PM[ 11:10PM[ 12:20 AM
STAPLES MILL ROAD 4:41AM|_ 541 AM|_8:11AM 11:32AM| 12:19PM|_1:02PM| 1:36 PM| 4:32PM| 4:58PM| 522PM| 6:12PM 7:11PM|_8:22PM 9:44 PM| 10:32 PM| 11:32 PM| 12:42 AM
MAIN STREET 5:01AM|_6:01 AM| _8:31 AM 11:52 AM 1:22PM 4:52 PM 6:32PM 7:31 PM 10:53 PM| 11:52 PM|_1:02 AM
WILLIAMSBURG || 7:31PM 11:52 PM
NEWPORT NEWS || 802PM 12:23 AM
PETERSBURG 12:54 PM 2:13PM 534 PM| 556 PM 8:58 PM 10:18 PM
NORFOLK I I 7:12PM I 10:36 PM I
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£ £ < E-1 = 2 o = o = = o £ 2 = = 29 B9 = w80 7] E=1 =2 w8 ® 80 = = = '3 o
Notes S =Sa| =% =B so|l I3 |S%g s S&% s s(S3 % ] g sol %2 %2 s < £2c % =3 Go| €2 22 c s g fofSEs [SF8
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s8S| 58| s8%5| 28 22| 25 |2af¢g 2| 2&E ) S|12EEe 39 ] 22| 232 23 285g| 23€ £ 282 Gol 2= 23 E ] ] so|lzaEe|2ase
80| poe| bae|l 2o d2] - 185=2 d] £5= 52 Sles=2 d< i d2| €6 25 deel| 268 & 230 d=z| 26 £68 & i d2|es=2|85=2
Slot Number 52 62 64 65 68 69 70 7 71w 72 72W 73 74 75 76 77 78 80 83 85 86 DH 88 89 DH DH DH
Train type AMT REG VRE VRE VRE REG AMT VRE VRE REG VRE REG REG REG REG REG AMT REG AMT REG AMT REG REG REG REG REG
Time Horizon © @ P1 P1 P1 @ © P1 P1 P2 P1 @ G P1 P1 @ © © @ P2 © P2 @ AQ AQ P1 P2
Train number 98 86 330 312 332 174 20 NEW NEW NEW NEW 84 176 NEW 184 94 92 80 50 178 90 DH-141 66 NEW DH-85 | DH-129 | DH-193
Origin LD RVM BRN SPY BRN NPN LD SPY BRN NPN SPY NFK RNK RVM NPN NFK LD LD LD RVM LD NPN RNK
NORFOLK 6:19 AM 9:19 AM | I
PETERSBURG 3:33AM 7:46 AM 10:46 AM | 11:28AM | 1:11 PM| 4:20 PM
NEWPORT NEWS 8:52 AM
WILLIAMSBURG 9:13 AM
MAIN STREET 5:23 AM 10:02 AM 4:02PM 5:05 PM 8:02PM|_11:05 PM| 12:05 AM| 1:25 AM
STAPLES MILL ROAD 432 AM|_5:48 AM 10:27 AM| _11:27 AM| 12:16 PM| 2:11PM 4:27PM|_5:14PM|_5:25PM 8:27 PM| 11:25PM| 12:25 AM| 1:45 AM
ASHLAND ||_e:03AM 10:43 AM| 11:42 AM | 1 4:43PM 1 8:43PM
SPOTSYLVANIA | 1 7:06 AM 8:26 AM 9:05 AM 1 | 1 | 1 | | 1 1
FREDERICKSBURG 529 AM| 656 AMI 747 AM 8:37 AM 9:16 AM 10:35 AMI 11:35 AM| 12:34 Pq 1| 307 Pq 5:01 PM 5:35 PM 1 9:35 Pq
LEELAND ROAD | 1 7:24 AM 8:44 AM 9:23 AM 1 | 1 | 1 | | 1 1
|BROOKE | 1| 7:30 AM 8:50 AM 9:29 AM 1] | 1] | | | | | 1]
QUANTICO || _7:18AM 7:43 AM 9:03 AM AM|_9:42 AM 10:57 AM|_11:57 AM| 12:57 PM || 320PM| 5:24PM 5:57 PM 1 9:57 PM
POTOMAC SHORES (See Note 3) | —|| 7:49 AM. 9:09AM —|| 9:48 AM. —I TI | | | 1 TI
RIPPON | 1| 7:52 AM 9:12 AM 1| _9:51AM 1] | 1] | | | | | 1]
WOODBRIDGE || _7:33AM 7:58 AM 918 AM 9:43 AMI 9557 AM 11:13AM| 12:13PM|_1:12PM | I|_539PM 6:13PM 1 10:13 Pq
LORTON | 1 8:05 AM 9:25 AM 1| 10:04 AM 1 | 1 | 1 | | 1 1
FRANCONIA-SPRINGFIELD | 1| 8:13 AM 9:33 AM 1] 10:12 AM 1] | 1] | | | | | 1]
ALEXANDRIA 8:15AM| 8:25 AM| 8:55 AM 9:45 AM|__9:55 AM| 10:08 AMI 10:24 AM 11:38 AMI 12:38PM| 1:37 PM|_204PM| 4:03PM| 6:04PM| 6:02PM| 6:38 PM| 7:07 PM| 9:19 PM| 10:38 PM
CRYSTAL CITY 824AM| 834 AM| 9:04AM| 9 9:54 AM| _10:04 AM | 70:15AM | 10:33 AM| 70:44 AM| 10:57AM ]| 17:45AM | 12:45PM | 144 PM | \|_611PM \|_645PM 1 9:26 PM|_10:45 PM.
LENFANT 832AM| 8:42AM| 912 AM| 9:22AM || 10:02 AM| 10:12 AM| 10:22 AM| 10:41 AM| 10:51 AM| 11:08 AM| 11:52 AM| 12:52 PM| 1:51 PM| | \|_6:18PM I|_6:52PM 1 9:42 PM|_10:52 PM
UNION STATION 840 AM|__ 850 AM|__9:20 AM| 9:30AM| 9:53 AM| 10:10 AM| 10:20 AM| 10:30 AM| 10:49 AM| 10:59 AM| 11:16 AM| 12:00PM| 1:00PM| 1:50PM| 2:38PM| 4:29 PM| 6:226PM| 6:19PM| 7:00PM| 7:42PM 9:50 PM|_11:00 PM
Bl s 3 5 2 5 3| &9 5 8 5 8| .| &8 % §2 | E.3| = 5 s §2g gl £ 5% e
| 285 2w5 2wS 2 255 Pwss| £zg| ES 2| .3 g5 £z¢g z- Z 8 £52 g= Zo| 26 |[ES2 §Eg| 85 3
Notes § SS| 285 245 Z8%| §¢ £| Zg%| 25| 8§24 S% 8| §2 8¢ | 822 58 § sl <2 HELS g 28 £8| 22 |s8z3 £32| 2% 23
s s %x28c| %XBc| XBc| Eo S %¥Pc| %x2c| SJ o] 24 g5 B Sig| 250 ] & sl <3 I ] Tl 32 ol $< 2@ 522| 3o 3 @
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& de| 268 258 2s58| &2 S| 258 258| 2w2| £%5§ dz| d28| 253| 252 k4 & gl 22 ol B gl =52 G2l 2820|8522 533 2353| 253
Note 1 Will be able to make stops at L E'nfant (2030) and Crystal City (2026), once a platform is availble
Note 2 Extend Slot 40 (Train 85) to Newport News after completion of phase 1, corresponding deadhead movement is then eliminated
Note 3 Potomac Shores Station estimated opening in 2022; listed times are passing times for purposes of reference
Note 4 Slots 41 and 87 create roundtrips from one-ways as discusssed in December 2019
Note 5 After completion of phase 2 slot 69 will originate at Richmond Main St., new deadhead movement will be added to position equipment
General Note 6 Richmond to Williamsburg-Newport News and Richmond to Petersburg-Norfolk assume current REG runtimes
General Note 7 Long Distance train runtimes based on published Amtrak schedules
General Note 8 Runtimes for VRE trains are based on current runtimes as outlined in the public timetables
General Note 9 All times and stopping patterns listed are conceptual and may change subject to host railroad approval
General Note 10 Schedules lengthened to account for heat orders on all VRE trains and select Amtrak trains operating between 1:00PM and 7:00PM during summer months
General Note 11 Prior to and after completion of construction projects, the Performance Monitoring Committees will readjust the schedules to reflect changes to infrastucture




Exhibit D
RF&P Line Track Configuration



Exhibit D

Acquisition Of Right-Of-Way
. Half of RF&P Corridor (Washington D.C. to Petersburg, VA)

POST-ACQUISITON - ESTIMATED TIMEFRAME 2020
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Exhibit D

Phase 1 Infrastructure Improvements
. Long Bridge AF-CP Virginia (In Progress)
- Alexandria 4th Track AF-RO (Complete)

PHASE 1 - ESTIMATED TIMEFRAME 2026
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UPGRADED PASSENGER STATION
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Exhibit D

Phase 1 Infrastructure Improvements
. Long Bridge AF-CP Virginia (Complete)
- Long Bridge RO-LE (Complete)

PHASE 2 - ESTIMATED TIMEFRAME 2030

- L'Enfant 4th Track LE - CP Virginia (Complete) R F& p S U B D ‘ \/‘ S O N
Phase 2 Infrastructure Improvements
«  Siding D (Complete) LONG BRIDGE
. Siding E (Complete) PROJECT
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Exhibit D

PHASE 3 - ESTIMATED TIMEFRAME TBD

Infrastructure Improvements
. Tie In G (Complete)
. Tie In H (Complete)
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Exhibit D

Infrastructure Improvements
Tie In | (Complete)
Tie InJ (Complete)

PHASE 4 - ESTIMATED TIMEFRAME TBD

+  TiemnK(Complete) RF&P SUBDIVISON
, CFP CFP CFP CFP CFP CFP CFP
CAPITAL  L'ENFANT
12.7 s 110 105 100 9 LORTON 90 85 80
92.3 POSSUM
FRANCONIA—
L'ENFANT Ifg1 SLAWTOEgg N NS UNDERPASS sp;\d%ru\im | ‘ ;‘Z?%’L Porogﬁfﬂgnowas P%N;
STATION i .
111.9 \ CSX 93.3 85.7 83.0
/, AN C. N\ CSX DRPT /—\ DRPT
VAA\V./4 BRET AVANY = CSX X N7\ [/ —X XTI 7 Z TSX
! /V DRET A\ A DRET ™ 7 — N CSX 7 % 7 A
T/ \—/ 7 7
O [ < [CRYSTAL GITY | [[ALEXANDRIA | o RAVENSWORTT AMTRAK WoopERbaE | FEATHERSTONE QUANTICG
cp | > STATION STATION . 96.7 STATION 87.0 78.9
VIRGINIA 109.1 105.1 88.9
112.2
VRE
XR—FB
- SRD MAIN
CFP CFP CFP W CFPFREDER‘CKSEURG CFP CFP CFP CFP CFP CFP
75 70 65 o g 60 58.8 55  rsroTevivania 50 45 40 SouTH 35 30
LEELAND ROAD] L <C HAMILTON STATION MILFORD
STATION <o 55.7 35.8
63.4 om VRE
DRPT DRPT \ DRPT [/ DRPT
CSX TSX N\ VA CSX AN VAN N\ / CSX N\ y4 cSX
CSX AN \/ - /CsX N/ N7\ VA CSX AN N\ 7/ CSX yA CSX
ARKENDALE \—/DAHLGREN XR MILFORD
72 BROCKE A > RICHMOND e
68.0 61.1 59.3 |
BALTIMORE DIV. | FLORENCE DIV. TERM. S.D.
CFP CFP CFP CFP CFP ARN /A S
25 DOSWELL 20 15 10 RF&P S.D. 5 0 §
21.8 ACCA Q’@Q
Q (5
& ‘ YARD &
/ DRPT DRPT CsX M EﬁDOOW
AN VAR A CSX ' CSX AN _ CSX N \N_/ 7 \ AN .
S \%_/i/ V4 - N7
é\ ASHLAND ELMONT STAPLES MILL
S STATION 1.4 STATION
N 1 45 AY NORTH END
o GREENDALE CFP 1.7 = S.D
Q¢ 4.8 ARN 3.5
EXHIBIT E - LEGEND
RF&P LINE TRACK CONFIGURATION ——  EXISTING TRACK EXISTING PASSENGER STATION
m—— ACQUIRED TRACK vz EXISTING PASSENGER STATION
9/23/2020 PHASE 1 TO BE REMOVED
UPGRADED PASSENGER STATION
PHASE 2
EE  PROPOSED PASSENGER STATION
——— PHASE3
PHASE 4 JT—{ TRACKFLYOVER BRIDGE
Sheet 5 of 6
— — SHIFTED TRACK _Z— TURNOUT

SCHEMATIC NOT DRAWN TO SCALE




Exhibit D

FUTURE PHASE: STAPLES MILL TO S-LINE - ESTIMATED TIMEFRAME TBD
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Exhibit E

HIGHLY CONFIDENTIAL MATERIALS SUBJECT TO A MOTION FOR A
PROTECTIVE ORDER

[Highly Confidential List of Customers Served by CSX Transportation, Inc. on
Relevant Lines — Filed Under Seal]





