LAW OFFICES OF
LOUIS E. GITOMER, LLC

LOUIS E. GITOMER 600 BALTIMORE AVENUE,
Loud@lgraillaw.com SUITE 301
TOWSON, MARYLAND 21204-4022
(410) 296-2250 * (202) 466-6532
MELANIE B. YASBIN FAX (410) 332-0885
Melanie@lgraillaw.com
410-296-2205
248998
November 15, 2019
ENTERED
Ms. Cynthia T. Brown Office of Proceedings
Chief of the Section of Administration, Office of Proceedings November 15, 2019
Surface Transportation Board Part of
395 E Street, S.W. Public Record

Washington, D.C. 20423

Re:  Docket No. FD 36363, CSX Transportation, Inc.—Corporate Family Merger
Exemption—The Home Avenue Rail-Road Company

Dear Ms. Brown:

Enclosed is a Notice of Exemption. A filing fee of $2,000 has been paid through Pay.gov
for a Notice of Exemption filed under 49 CFR 1180.2(d).

Thank you for your assistance. If you have any questions, please contact me.

Sincerely yours,

Louis E. Gitomer

FEE RECEIVED Attorney for CSX Transportation, Inc.
November 15, 2019
SURFACE
TRANSPORTATION BOARD
FILED
November 15, 2019
SURFACE

TRANSPORTATION BOARD
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 36363

CSX TRANSPORTATION, INC.
—CORPORATE FAMILY MERGER EXEMPTION—
THE HOME AVENUE RAIL-ROAD COMPANY

VERIFIED NOTICE OF EXEMPTION

Steven Armbrust, Esq. Louis E. Gitomer, Esq.

CSX Transportation, Inc. Law Offices of Louis E. Gitomer
500 Water Street 600 Baltimore Avenue, Suite 301
Jacksonville, FL. 32202 Towson, MD 21204

(904) 359-1229 (410) 296-2250

Lou@lgraillaw.com

Attorneys for: CSX TRANSPORTATION,
INC.

Dated: November 15, 2019



BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 36363

CSX TRANSPORTATION, INC.
—CORPORATE FAMILY MERGER EXEMPTION—
THE HOME AVENUE RAIL-ROAD COMPANY

VERIFIED NOTICE OF EXEMPTION

CSX Transportation, Inc. (“CSXT"") and The Home Avenue Rail-Road Company
(“HARR™), pursuant to 49 C.F.R. §§ 1180.2(d)(3) and 1180.4(g). file this Verified Notice of
Exemption from the prior approval requirements of 49 U.S.C. § 11323 with the Surface
Transportation Board (the “Board™). This Verified Notice of Exemption is being filed to permit
HARR to merge into CSXT. CSXT is a Class [ railroad and HARR is a wholly owned and
operated subsidiary of CSXT.

a. 1180.6(a)(1)(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.

CSXT directly controls and operates HARR. The Cincinnati, Hamilton and Dayton
Railroad, a predecessor of CSXT, entered a lease dated June 20, 1881 with HARR in perpetuity
to lease and operate the assets of HARR. CSXT and HARR are both located at 500 Water Street,
Jacksonville, FL. 32202, (904) 359-3100.

This is a transaction within a corporate family. HARR will be merged into CSXT. Two
corporations will be reduced to one. This transaction will not result in adverse changes in service
levels, significant operational changes, or a change in the competitive balance with carriers

outside the corporate family. The transaction will reduce corporate overhead and duplication by
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eliminating one corporation while retaining the same assets to serve customers. In addition,
CSXT will obtain certain savings as a result of the transaction.

Counsel to whom questions concerning the transaction can be addressed are: Steven C.
Armbrust, Esq., CSX Transportation, Inc., 500 Water Street, Jacksonville, FL 32202, (904) 359-
1229, and Louis E. Gitomer, Esq., Law Offices of Louis E. Gitomer, 600 Baltimore Avenue,
Suite 301, Towson, MD 21204, (410) 296-2250, Lou@lgraillaw.com.

b. 1180.6(a)(1)(ii). The proposed time schedule for consummation of the proposed
transaction.

CSXT intends to merge HARR into CSXT on or after December 15, 2019.
c. 1180.6(a)(1)(iii). The purpose sought to be accomplished by the proposed transaction,
e.g., operating economies, eliminating excess facilities, improving service, or improving the

financial viability of the applicants.

The merger of HARR into CSXT is intended to simplify the corporate structure and

reduce overhead costs.

d. 1180.6(a)(5). A list of the State(s) in which any part of the property of each applicant
carrier is situated.

CSXT owns and operates about 21,000 miles of railroad in the States of Alabama,
Connecticut, Delaware, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Massachusetts,
Maryland, Michigan, Mississippi, Missouri, New Jersey, New York, North Carolina, Ohio,
Pennsylvania, South Carolina, Tennessee, Virginia, and West Virginia, the District of Columbia,
and the Provinces of Ontario and Québec.

HARR owns about 2.9 miles of railroad and about 3.99 miles of yard switching track in
State of Ohio.

e. 1180.6(a)(6). Map (Exhibit 1). Submit a general or key map indicating clearly, in
separate colors or otherwise, the line(s) of applicant carriers in their true relations to each other,

short line connections, other rail lines in the territory, and the principal geographic points in the
region traversed. If a geographically limited transaction is proposed, a map detailing the

a
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transaction should also be included. In addition to the map accompanying each application, 20
unbound copies of the map shall be filed with the Board.

See Exhibit 1.

f. 1180.6(a)(7)(ii). Agreement (Exhibit 2). Submit a copy of any contract or other
written instrument entered into, or proposed to be entered into, pertaining to the proposed
transaction.

The Agreement and Plan of Merger necessary to effectuate the merger of HARR into
CSXT are in Exhibit 2.

g. Labor Protection.

Under 49 U.S.C. § 11326(a), the level of labor protection to be imposed is New York
Dock Ry.—Control—Brooklyn Eastern Dist., 360 1.C.C. 60 (1979).

h. Environmental and Historical documentation.

CSXT operates the HARR. There will be no operational changes over the HARR as a
result of the proposed merger. There will be no change in the volume of traffic operating over the
HARR’s line as a result of the proposed merger. The proposed merger will not result in changes
that would exceed any of the thresholds established in 49 C.F.R. §1105.7(¢)(4) or (5) or a
construction or abandonment. As such, this transaction does not meet the thresholds for the
preparation of an Environmental Assessment under 49 C.F.R. §1105.6(b)(4) and qualifies for
classification under 49 C.F.R. §1105.6(c)(2) and thus neither an Environmental Assessment nor a

Historic Report is required to be filed.



CONCLUSION
CSXT respectfully requests the Board to grant this Notice of Exemption to permit HARR

to be merged into CSXT.

Respectfully submitted,

/s/%w 5 ;W
Steven Armbrust, Esq. Louis E. Gitomer, Esq.
CSX Transportation, Inc. Law Offices of Louis E. Gitomer
500 Water Street 600 Baltimore Avenue, Suite 301
Jacksonville, FL. 32202 Towson, MD 21204
(904) 359-1229 (410) 296-2250

Lou@lgraillaw. com

Attorneys for: CSX TRANSPORTATION,
INC.

Dated: November 15, 2019



CERTIFICATE OF SERVICE

[ hereby certify that [ have caused the Verified Notice of Exemption in Finance Docket
36363, CSX Transportation, Inc.—Corporate Family Merger Exemption—The Home Avenue
Rail-Road Company, to be served by first class mail, postage pre-paid on the Secretary of the
United States Department of Transportation, the Attorney General of the United States, the
Federal Trade Commission and the Governor, Public Service Commission, and Department of

Transportation of the State of Ohio.

/S/M 5 %ﬂ&?
Louis E. Gitomer
November 15, 2019
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EXHIBIT 2-AGREEMENT
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AGREEMENT AND PLAN OF MERGER

OF

THE HOME AVENUE RAIL-ROAD COMPANY
(an Ohio corporation)

WITH AND INTO

CSX TRANSPORTATION, INC.
(a Virginia corporation)

This Agreement and Plan of Merger (this “Agreement”), which provides for the merger of
The Home Avenue Rail-Road Company, an Ohio corporation (the “Merging Corporation™), with
and into CSX Transportation, Inc., a Virginia corporation (the “Company”), was duly approved
and adopted by the Board of Directors of the Merging Corporation on November 15, 2019, and by
the Board of Directors of the Company on November 15, 2019.

There are 2,000 shares of the Merging Corporation’s common stock, par value $50.00 per
share (the “Common Stock™), issued and outstanding. The Common Stock is the only class of
capital stock of the Merging Corporation that is issued and outstanding. The Company owns 1,601
shares of the Common Stock.

I. MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Ohio General
Corporation Law (the “OGCL”) and the Virginia Stock Corporation Act (the “VSCA”), and
subject to the approval and adoption of this Agreement by the affirmative vote of the holders of at
least two-thirds of the voting power of the Merging Corporation at a special meeting of the
sharcholders of the Merging Corporation called for such purpose, the Merging Corporation shall
be merged with and into the Company (the “Merger™) pursuant to the terms hereof. Upon the
Merger, the separate existence of the Merging Corporation shall cease and the Company shall be,
and is herein sometimes referred to as, the “Surviving Entity.” The name of the Surviving Entity
shall remain unchanged as CSX Transportation, Inc., and from thereon the Merging Corporation
and the Company shall be a single corporation.

1.2 Filing and Effectiveness. The Merger shall become effective on December 16,
2019 (the “Effective Date™), subject to the executed Certificate of Merger meeting the
requirements of the OGCL and the Articles of Merger meeting the requirements of the VSCA
being filed with the Ohio Secretary of State and the Virginia State Corporation Commission,

respectively.

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence
of the Merging Corporation shall cease and the Company, as the Surviving Entity, shall succeed,
without other transfer, to all of the rights and obligations of the Company, as more fully provided
under the applicable provisions of the OGCL and VSCA.
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1.4 Certificate of Merger. A Certificate of Merger executed by authorized officers of
the Merging Corporation and the Company shall be filed with the Ohio Secretary of State in the
manner required by Section 1701.81 of the OGCL.

1.5  Articles of Merger. Articles of Merger executed by authorized officers of the
Merging Corporation and the Company shall be filed with the Virginia State Corporation
Commission in the manner required by Section 13.1-720 of the VSCA.

II. CHARTER DOCUMENTS, DIRECTORS AND PRINCIPAL OFFICE

2.1 Certificate of Incorporation. The Articles of Incorporation of the Company as in
effect immediately prior to and as of the Effective Date shall continue in full force and effect as
the Articles of Incorporation of the Surviving Entity without any modification or amendment in
the Merger until duly amended in accordance with the provisions thereof and applicable law.

2.2 Bylaws. The Bylaws of the Company as in effect immediately prior to and as of
the Effective Date shall continue in full force and effect as the Bylaws of the Surviving Entity
without any modification or amendment in the Merger until duly amended in accordance with the
provisions thereof and applicable law.

2.3 Directors. The directors of the Company immediately prior to the Effective Date
shall continue to be the directors of the Surviving Entity until their successors shall have been duly
elected and qualified or as otherwise provided by law or the Articles of Incorporation of the
Surviving Entity.

2.4 Principal Office. The location of the principal office of the Surviving Entity is 500
Water Street, Jacksonville, Florida 32202.

ITIl. CANCELLATION OF STOCK

3.1  Merging Corporation Stock. Upon the Effective Date, by virtue of the

Merger and without any action on the part of the any holders of the Common Stock:

(a)  Exceptas set forth in Section 3.1(c), each issued and outstanding share
of the Common Stock shall be cancelled and extinguished and converted
automatically into the right to receive consideration of $57.00 per share in cash
without interest; provided, that each issued and outstanding share of the Common
Stock owned by the Company or its affiliates or by the Merging Corporation shall
be cancelled and extinguished without payment of any consideration therefor and
shall cease to exist.

12



(b)  All shares of the Common Stock converted in accordance with
Section 3.1(a) shall no longer be outstanding and shall automatically be deemed
cancelled and extinguished and shall cease to exist as of the Effective Date, and each
holder of a certificate representing any such shares (each a “Certificate™) shall cease
to have any rights with respect thereto, except the right to receive amounts payable
pursuant to Section 3.1(a) and Article IV, in each case without interest. From and
after the Effective Date, there shall be no further registration of transfers effected
on the stock transfer books of the Merging Corporation of shares of the Common
Stock that were outstanding immediately prior to the Effective Date.

(c) (i)  Notwithstanding any provision of this Agreement to the
contrary, other than Section 3.1(c)(ii), any shares held by a sharcholder of the
Merging Corporation who, subject to and in accordance the OGCL, has duly and
validly demanded appraisal of such shares pursuant to the OGCL and has complied
with all of the provisions of the OGCL concerning the right of such shareholder to
demand appraisal and who, as of the Effective Date, has not effectively withdrawn
or lost such appraisal or dissenters’ rights (“Dissenting Shares™), shall not be
converted into or represent the right to receive the consideration, but instead shall
be converted into the right to receive only such consideration as may be determined
to be due with respect to such Dissenting Shares under the OGCL. From and after
the Effective Date, a holder of Dissenting Shares shall not be entitled to exercise
any voting rights or other rights of a shareholder of the Surviving Entity.

(i)  Notwithstanding the provisions of Section 3.1(c)(i), if any
shareholder who demands appraisal of such shares under the OGCL shall effectively
withdraw or lose (through failure to perfect or otherwise) such right to demand
appraisal, then, as of the later of the Effective Date and the occurrence of such event,
such sharecholder’s shares shall no longer be Dissenting Shares and shall
automatically be converted into and represent only the right to receive, upon
surrender of the Certificate representing such shares as provided in Article IV, the
consideration as provided in Section 3.1(a), without interest thereon.

3.2 Transfer of Assets and Liabilities. Upon the Effective Date, all assets and property
then owned by the Company or the Merging Corporation, shall immediately by operation of law
and without any conveyance, transfer or further action become the property of the Surviving
Entity. The Surviving Entity shall be deemed to be a continuation of the Merging Corporation and
the Company, and shall succeed to the rights and obligations of the Merging Corporation and the
Company and the duties and liabilities connected therewith.




IV. SURRENDER AND EXCHANGE OF CERTIFICATES.

4.1  Each holder of record has been mailed or delivered a Letter of Transmittal.
As soon as practicable after the Effective Date, the Surviving Entity shall cause to be
mailed or delivered to each holder of record who has not yet surrendered its Certificate
representing the Common Stock an additional Letter of Transmittal. After the Effective
Date and upon surrender of a Certificate to the Surviving Entity together with a Letter of
Transmittal duly completed and validly executed in accordance with the instructions
thereto and such other documents as may be required pursuant to such instructions, the
holder of such Common Stock shall be entitled to receive in exchange therefor payment of
the applicable consideration which such holder has the right to receive pursuant to Section
3.1(a) and this Article IV (without interest and less any required withholding under any
applicable tax laws, rules or regulations). Until surrendered as contemplated by this Article
IV, each Certificate shall be deemed at any time after the Effective Date to represent only
the right to receive upon surrender thereof the applicable consideration (without interest
and less any required withholding under any applicable tax laws, rules or regulations)
which the holder of such security is entitled to receive hereunder.

4.2 Ifany portion of the applicable consideration is to be paid to a person other
than the person in whose name the security surrendered in exchange therefor is registered,
it will be a condition to such payment that (i) the Certificate so surrendered be properly
endorsed and otherwise in proper form for transfer and (ii) the person requesting such
exchange has paid any transfer or other taxes required by reason of such payment in a name
other than the registered holder of the security surrendered or established to the satisfaction
of the Surviving Entity that such tax has been paid or is not applicable.

4.3 Notwithstanding anything to the contrary in this Agreement, none of the
Merging Corporation, the Surviving Entity or other affiliates of the Surviving Entity shall
be liable to a holder of a Certificate for any amount delivered to a public official pursuant

to and as required by any applicable abandoned property, escheat or similar law.
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44 In the event any Certificates have been lost, stolen or destroyed, the
Surviving Entity shall pay, in exchange for such lost, stolen or destroyed certificate and
only upon the making of a satisfactory affidavit of that fact by the holder thereof and the
delivery of such other documents reasonably requested by the Surviving Entity, the
applicable consideration; provided, however, that the Surviving Entity may, in its sole
discretion and as a condition precedent to the payment in respect thereof, require the owner
of such lost, stolen or destroyed security to deliver an indemnity agreement or bond in such
form as the Surviving Entity may reasonably request as indemnity or security against any
claim that may be made against the Merging Corporation or the Surviving Corporation
with respect to such Common Stock.

4.5  All transfer, sale and use, registration, documentary recording, value added,
stamp and similar taxes and fees (including any penalties and interest) incurred, imposed,
assessed or payable in connection with the transactions contemplated by this Agreement

(collectively, the “Transfer Taxes™) shall be borne by the holders of the Common Stock,

and each such holder shall, at its own expense, properly file on a timely basis all necessary
tax returns, reports, forms and other documentation with respect to any Transfer Taxes.
The Surviving Corporation shall be entitled to deduct and withhold from any amounts
payable in respect of shares of the Common Stock such amount, if any, as the Surviving
Corporation is required to deduct and withhold with respect to the making of such payment
under United States federal, state, local or non-U.S. tax law and to collect any necessary
tax forms, including Form W-9, or any similar information, from any holder of the
Common Stock and any other recipient of any payment hereunder. To the extent that
amounts are so withheld by the Surviving Corporation, such withheld amounts shall be
treated for all purposes of this Agreement as having been paid to the former holder of the

Common Stock in respect of which such deduction and withholding was made by the

Surviving Corporation.
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V. OHIO MATTERS

5.1 Consent. The Surviving Entity consents to be sued and served with process in Ohio
and irrevocably appoints the Ohio Secretary of State as its agent to accept service of process in
any proceeding in Ohio to enforce against the Surviving Entity any obligation of the Merging
Corporation or to enforce the rights of a dissenting shareholder of the Merging Corporation.

5.2 Transact Business in Ohio. The Surviving Entity is a foreign (non-Ohio) for-profit
corporation licensed to transact business in the state of Ohio under license number 715172.

VI. GENERAL

6.1 Abandonment. At any time before the Effective Date, this Agreement may be
terminated and the Merger may be abandoned for any reason whatsoever by the board of directors
of either the Merging Corporation or the Company.

[SIGNATURE PAGE FOLLOWS|
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IN WITNESS WHEREOF, the undersigned have caused this Agreement and Plan of
Merger to be executed in its corporate name by an authorized representative on the ___ day of
November, 2019.

CSX TRANSPORTATION, INC.,
a Virginia corporation

By:

Name: Nathan D. Goldman

Title: Executive Vice President and
Chief Legal Officer

THE HOME AVENUE RAIL-ROAD COMPANY,
an Ohio corporation

By:
Name: Sean Pelkey
Title: Vice President & Treasurer
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N]otary Piljblic 7

My Commission expires:

VERIFICATION

State of Florida )
)ss
County of Duval )

I, Mark Austin, being duly sworn, depose and state that I am Corporate Secretary of CSX
Transportation, Inc., that I am authorized to make this verification, and that I have read the
foregoing Notice of Exemption, and know the facts asserted therein are true and accurate to the

best of my knowledge, information and belief.

Subscribed and sworn to before me this /5 z)aéy of November 2019.

S

\.u-"c,& JENNIFER A. WIGGINS
T —-Comemission # GG 186628
sy Expires June 15, 2022

“APEAS" Bonded Thrw Troy Faia Ressrance 800-385.7043






