IN THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A

NATI ONAL RAI LROAD PASSENGER : ClVIL ACTI ON
CORPCRATI ON :
Pl ai ntiff,
V.
THE PENNSYLVANI A PUBLI C
UTILITY COMWM SSION, et al. :
Def endant s. : NO. 01-302

MEMORANDUM

Newconer, S.J. May , 2001

Presently before the Court are two Motions to Dismss
filed by two groups of defendants, and the plaintiff’s responses
to each in the above captioned case. The Court will resolve
both Mdtions in today’'s deci sion.

l. BACKGROUND

Plaintiff, the National Railroad Passenger Corporation
(“Anmtrak”), has filed this action pursuant to 28 U S.C. § 2201
and 8§ 2202 for declaratory and injunctive relief against
def endants the Norfol k Southern Railway Conpany (“NS’), CSX
Transportation Corporation (“CSX’), the Pennsylvania Public
Uility Comm ssion and its Commi ssioners (“PUC"), five
i ndi vidually named PUC Conmm ssioners (the “Conm ssioners”), and
t he Sout hern Pennsyl vania Transportation Authority (“SEPTA”) and
its General Manager. NS and CSX have jointly filed one of the
Motions to Dismiss (the “NS-CSX Mdtion”), while the PUC and the

i ndi vi dual Iy named PUC Conmi ssioners have jointly filed the
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second Motion to Dismss (the “PUC Mdtion”).

Antrak is a corporation established by Congress in 1971
pursuant to the Rail Passenger Service Act, 49 U S. C. 8§ 24101 et
seq., with its principal place of business in Washington, D.C
Additionally, the United States owns nore than 50 percent of
Antrak’ s stock.

NS and CSX are Virginia corporations that regularly
conduct business in Pennsylvania. The PUC is an adm nistrative
body organi zed and exi sting under the |aws of Pennsylvania, and
its powers derive fromthe Pennsylvania Public Uility Code, 66
PA. Cons. STAT. 88 101 et seq. SEPTA is a regional transportation
authority organi zed and exi sting under the | aws of Pennsyl vani a.
Its powers derive fromthe Metropolitan Transportation
Aut horities Act, 74 PA. Cons. STAT. 88 1701-1785.

Amtrak’ s Conplaint brings six counts, each one seeking
to enjoin the defendants from continuing wth proceedi ngs
currently pending before the PUC. In those proceedings (the
“under | ying case”), SEPTA filed five applications® for the
construction of five mni high-level platforns at five different
comuter stations along a rail corridor owned by Antrak and on

which Antrak’s rail lines are |ocated, the Northeast Corri dor

I1SEPTA filed one application on August 5, 1998 for the
Bal dwi n Station. On August 30, 1999, SEPTA filed four other
applications for the Chester, Overbrook, Strafford and Radnor
stati ons.



right of way.2? SEPTA' s applications seek the PUC to waive
certain clearance restrictions that would otherw se bar the
pl at f orms SEPTA seeks to construct.

After SEPTA filed its application, NS and CSX filed
answers with the PUC objecting to SEPTA' s proposed construction
of the platforns. In those answers, NS and CSX al |l egedly
represented that they were entitled to nove their freight trains
al ong the Northeast Corridor, and on Anmtrak’s Harrisburg right of
way.?® They further claimed that SEPTA' s proposed pl atforns woul d
obstruct novenent of NS and CSX freight rail traffic along the
Nort heast Corridor in violation of their right to nove freight
al ong that corridor.

Amrak decided not to formally participate in the
underlying case, but instead sent a letter on April 12, 2000 to
the PUC arguing that the PUC did not have jurisdiction over
Amtrak in the underlying case. In that letter, Anmtrak cl ai ned
that the PUC | acked jurisdiction to determ ne the scope of NS and
CSX' s right to nove freight along the Northeast Corridor.

Specifically, Amrak contended that 8 4.3 of a Freight Operating

The Northeast Corridor consists of tracks which run
bet ween Washi ngton, D.C. , and Boston, Mssachusetts. Al of the
rel evant stations and rights of way in this case were conveyed to
Amtrak fromthe Consolidated Rail Corporation (“Conrail”)
pursuant to the Regional Rail Reorganization Act of 1973 (the
“Rail Act”), 45 U . S.C. § 701 et seq.

3The Harrisburg right of way runs between Phil adel phi a,
Pennsyl vani a, and Harri sburg, Pennsyl vani a.
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Agreenment between Antrak and NS and CSX mandates that any claim
or controversy between Antrak and NS and/or CSX nust be pursued
as an arbitration proceeding before the National Arbitration
Panel . *

The April 12 letter further argued that the PUC has no
jurisdiction over interstate comerce, and expl ai ned that Antrak
acquired the Northeast Corridor pursuant to the Rail Passenger
Service Act, 49 U S.C. § 24101. However, Antrak has not taken
i ssue with SEPTA s request to construct the platforns.

Sonetinme before Anmtrak wote that letter, SEPTA' s
applications were assigned to Admnistrative Law Judge Allison K
Turner for hearing. Judge Turner conducted hearings on April 13,
2000, and May 1, 2000. 1In a June 14, 2000 Recommended Order and
Opi ni on, Judge Turner proposed granting SEPTA perm ssion to build

the platforns, provided the parties construct gauntlet tracks at

“Section 4.3 of the Freight Operating Agreenent,
entitled “Arbitration Procedures”, provides that:

Except as otherwi se provided in this Agreenent, any
clai mor controversy between Antrak and Conr ai
concerning the interpretation, application or

i npl ementation of this Agreenent shall be submtted to
bi nding arbitration in accordance with the Arbitration
Agreenent dated April 16, 1971 anong Antrak and certain
ot her rail roads.

Amtrak contends, and NS and CSX do not dispute at this tine, that
NS and CSX are successors in interest to Conrail, and are thus
bound by the terns of the Freight Operating Agreenent.
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the relevant rail stations.® Amrak alleges that Judge Turner
based her recommendation, in part, upon her acceptance of NS and
CSX' s position that they possess freight operating rights al ong
the Northeast Corridor. Because Antrak alleges that NS and CSX
do not have such rights, Antrak’s Conpl aint contends that Judge
Turner’ s recommendati on was i nproper.

On August 1, 2000, SEPTA, NS and CSX fil ed exceptions
to Judge Turner’s recommendati on, and SEPTA filed a Petition to
Reopen the Proceeding to present additional evidence. Then, on
Cct ober 25, 2000, upon a review of Judge Turner’s recommendati on,
and the August 1, 2000 subm ssions of SEPTA, NS and CSX, the PUC
adopt ed SEPTA's Petition to Reopen, ordered that Antrak be joined
as an “indi spensable party”, and remanded the case to Judge
Turner. On Novenber 13, 2000, NS filed a Petition for
Reconsi deration of the PUC s COctober 25, 2000 Order, but the PUC
deni ed that Petition on Decenber 22, 2000.° At this tine, the
underlying case is once again before Judge Turner.

As expl ai ned above, Antrak’s Conpl aint brings six

counts, each one seeking to enjoin the defendants from proceedi ng

SGauntl et tracks run parallel to the main set of train
tracks and shift a train away froma platformas the train
approaches a station.

I'n a Decenber 29, 2000 Prehearing Order, Judge Turner
schedul ed a prehearing conference for January 23, 2001 where the
parties were ordered to state their positions with respect to the
i ssues on remand.



with the underlying case. Specifically, Amrak’s first and
second counts allege that the arbitration clause of the Freight
Operati ng Agreenent governs NS and CSX s assertion of their
freight operating rights along the Northeast Corridor. Thus,
they contend that the PUC s consideration of that issue violates
the arbitration provision of the Freight Operation Agreenent
between Antrak and NS and CSX. Accordingly, Antrak’s first and
second Counts are brought pursuant to the Federal Arbitration
Act, 9 US.C. 88 1 et seq. (the “FAA"), and seek declaratory and
injunctive relief respectively.

Amrak’s third and fourth counts allege that if the PUC
i npl ements Judge Turner’s recommendation requiring the
installation of gauntlet tracks, that decision would constitute a
“State or other lawrelated to [Amtrak’ s] rates, routes, or
service” in violation of the Rail Passenger Service Act, and
woul d violate the Supremacy C ause of the Constitution.
Accordi ngly, those counts al so seek declaratory and injunctive
relief respectively.

Amrak’s fifth count alleges that if the PUC requires
the parties to install gauntlet tracks, that requirenent woul d
anount to an unconstitutional taking of Antrak’s property in
violation of the Fifth and Fourteenth Amendnents to the
Constitution. Thus, the fifth count seeks injunctive relief.

Finally, Amrak’s sixth count generally alleges that



Antrak will suffer imrediate and irreparable harmif gauntl et
tracks are installed on the Northeast Corridor. Accordingly, the
sixth count al so seeks injunctive relief.

In light of this background, the Court now turns to
def endants’ respective Mdtions to D sm ss.

1. Dl SCUSSI ON

Both the NS-CSX and the PUC Motions allege this Court
| acks subject matter jurisdiction over this action and nove to
dismss plaintiff’s Conplaint pursuant to Federal Rule of Cvil
Procedure 12(b)(1). A Rule 12(b)(1) notion may chal |l enge
jurisdiction based on the face of the conplaint or its existence

in fact. See Mortensen v. First Fed. Savings and Loan Ass’'n, 549

F.2d 884, 891 (3rd Gr. 1977). Here, the defendants chall enge
subject matter jurisdiction facially based upon plaintiff’s
Conplaint. Thus, the court nust accept as true all well-pl eaded
all egations in the Conplaint and draw reasonable inferences in

favor of the plaintiff. See Mirtenson, 549 F.2d at 891.

The NS-CSX and the PUC Motions nove the Court to
dismss plaintiff’s Conplaint on other grounds as well. The
Court will address each contention in turn.

The NS-CSX Motion contends that this Court | acks
subj ect matter jurisdiction under 28 U S.C. § 1331 because the
Decl aratory Judgment Act (“DJA)”), the FAA, the Supremacy d ause,

t he Comrerce C ause and the Taki ngs Cl ause of the Constitution do



not provide an independent basis for jurisdiction in this case.’
Simlarly, the PUC contends this Court |acks jurisdiction under
the DJA.8 |In response, Amrak contends that this Court does have
jurisdiction under those |laws, but first argues that this Court
has 8§ 1331 jurisdiction under 28 U S.C. § 1349.
Section 1349 provides:
The district courts shall not have jurisdiction of any
civil action by or against any corporation upon the
ground that it was incorporated by or under an Act of
Congress, unless the United States is the owner of nore
than one-half of its capital stock

28 U . S.C. § 1349.

The Third Crcuit, and courts in this district have

28 U.S.C. 1331 provides:

The district courts shall have original
jurisdiction of all civil actions arising under
the Constitution, laws, or treaties of the United
St at es.

NS, CSX argue that Antrak has used the DJA to
wrongfully create jurisdiction here. They argue that the DJA
does not provide an i ndependent basis of jurisdiction and cite
Skelly QI Co. v. Phillips PetroleumCo., 339 U. S. 667, 671-72
(1950) in support of that contention. NS and CSX further claim
that Amtrak’s remaining counts are really nothing nore than
Antrak’s possible | egal defenses in the underlying case. To
support that position, they argue that federal defenses may not
be treated as part of the Conplaint when determ ning whether a
claimarises under federal law. See Louisville & Nashville
Railroad v. Mttley, 211 U S. 149, 154 (1908).

8The PUC s Motion is unclear as to whether the PUC
contends the Court l|acks jurisdiction under the DJA 28 U S.C
2201, or whether it contends that the Court should exercise its
di scretion and decline to exercise jurisdiction under that Act.
The Court will address both points in its opinion.
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repeatedly held that Antrak’s status under 28 U.S.C. § 1349
provi des an i ndependent basis for federal question jurisdiction

under 28 U. S.C. § 1331. See, e.qg., In re Paoli Railroad Yard PCB

Litig. 35 F.3d 717, 738 (3rd Cr. 1994); Boone v. National R R

Passenger Corp., 1993 W 93946, at *2 (E.D.Pa. Mar 30, 1993);

Estate of Zi mmerman v. Sout heastern Pennsyl vani a Transp.

Aut hority, 17 F. Supp.2d 372, 377 (E. D.Pa. Jun 22, 1998).
| ndeed, “based upon the legislative history of Antrak’s enabling
legislation, 45 U S.C. 8§ 541, a suit against Antrak is a federal
gquestion irrespective of the underlying cause of action.” Boone,
1993 W 93946, at *2. Consequently, the Court concludes it has
subject matter jurisdiction over Antrak’s Conplaint, and will not
address the defendants’ remaining argunents that the Court | acks
jurisdiction here.

Next, NS and CSX argue that Antrak’ s assertion of
jurisdiction under 28 U.S.C. 8 1349 is barred by the Anti -
I njunction Act, 28 U . S.C. 8 2283, and the Younger abstention
doctrine. The Anti-Injunction Act provides that “[a] court of
the United States may not grant an injunction to stay proceedi ngs
in a State court except as expressly authorized by Act of
Congress, or where necessary in aid of its jurisdiction, or to
protect or effectuate its judgnments.”

Thus, the plain | anguage of the Anti-Injunction Act

indicates that it is only applicable to “proceedings in a State



Court”, and this case involves an adm nistrative proceeding
before the PUC. |ndeed, defendants concede that the Suprene
Court has historically interpreted the Anti-Injunction Act as

i napplicable to state adm nistrative proceedi ngs. See NS-CSX

nenor andum at 19, (citing Mssissippi Railroad Comm ssion V.

[Ilinois Cent. R Co., 203 U S. 335, 341 (1906)). Mbreover,

al though the Third Crcuit has never addressed the issue, every
other Crcuit that has dealt with it holds that the Anti-
I njunction Act does not apply to state administrative

proceedi ngs. See Enterqgy, Arkansas, Inc. v. Nebraska, F.3d 887,

900 (8th G r. 2000); Antle, Inc. v. Barbosa, 45 F.3d 1261, 1271

(9th Gr. 1995); SMA Life Assurance Co. v. Sanchez-Pica, 960 F.2d

274, 276 (1lst Cr. 1992); Kerr-MCee Chemical Corp. v. City of

West Chi cago, 914 F.2d 820, 824 (7th Cr. 1990); Anerican Mtors

Sales Corp. v. Runke, 708 F.2d 202, 204-05 (6th G r. 1983);

Engel man v. Cahn, 425 F.2d 954, 958 (2nd G r. 1969).

In addition, the purpose underlying the statute is the
prevention of unnecessary friction between state and federal
courts, and to maintain the equal dignity of the state and

f ederal courts. See Enterqy., Arkansas, Inc., F.3d at 900.

Should this Court enjoin the PUC fromcontinuing its proceedi ngs,
this Court’s order would have no effect on the dignity of state
courts, nor could it cause any friction with them

To the extent Antrak seeks to enjoin defendants from
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continuing the PUC proceedi ng because that proceeding infringes
upon Antrak’s right to arbitrate, that argunment makes little
sense to the Court. As Antrak’s Conpl aint nakes clear, only
Amtrak, NS and CSX are parties to the Freight Operating
Agreenent, but SEPTA and the PUC are not. Thus, this Court
cannot ultimately conpel arbitration of the case pending before
the PUC, and it would therefore be inproper for the Court to
enjoin the PUC proceedi ngs pursuant to the FAA.°

Nonet hel ess, given the plain | anguage of the Anti -
I njunction Act, this Court’s determ nation that enjoining the PUC
proceedi ng woul d not contravene the purpose of that Act, and the
reasoning of courts that hold the Anti-Injunction Act does not
preclude enjoining a state adm ni strative proceedi ng, the Court
concludes that the Anti-Injunction Act is irrelevant in this

case.

°l't is true that courts nust enforce an arbitration
agreenent “notw thstanding the presence of other persons who are
parties to the underlying dispute but not to the arbitration
agreenent.” Moses H Cone Menorial Hosp. v. Mercury Const.
Corp., 460 U S. 1, 20 (1983). However, Antrak does not nerely
ask this Court to enforce the Freight Operating Agreenent, it
al so asks this Court to enjoin the defendants from proceedi ng
with the PUC proceeding. See Antrak Conplaint, at 18. Thus,
because SEPTA is not a party to the Freight Operating Agreenent,
the Court cannot preclude SEPTA fromgoing forward with its
application before the PUC. See Mdses H Cone, 490 U S. at 20
(explaining that federal |aw requires pieceneal resolution when
necessary to give effect to an arbitrati on agreenent, and
concluding that plaintiff’s clains against two defendants, only
one of which was bound by an arbitrati on agreenment, should be
resol ved separately--one in arbitration, and the other (if at
all) in state-court litigation).
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As nmentioned earlier, NS and CSX al so argue that the
Court should abstain fromresolving Antrak’s Conpl ai nt under the

abstention doctrine first announced in Younger v. Harris, 401

U S 37 (1971). Under the Younger abstention doctrine, due
def erence nust be paid to state proceedings initiated to resolve
controversies that raise significant state issues when federal

court intervention is sought. See Ford Mdtor Co. v. Insurance

Comir of Com of Pa., 874 F.2d 926, 931 (3rd Cir. 1989). The
Younger doctrine is not absolute though, and courts should focus
on whether the state proceedi ng provi des an adequate forum for
the resolution of the federal clains that have been asserted.
See id. The Suprene Court has applied the Younger doctrine to
“state adm ni strative proceedings in which inportant state
interests are vindicated, so long as in the course of those
proceedi ngs, the federal plaintiff would have a full and fair

opportunity to litigate his constitutional claim” Ghio Gvil

Rights Conmin v. Dayton Christian Schools, Inc., 477 U S. 619, 627

(1986) .

Accordingly, a federal court should not abstain under
Younger unless three elenents are present: (1) the ongoing state
proceedi ngs are “judicial” in nature; (2) the proceedi ngs
inplicate inportant state interests; and (3)
t he proceedi ngs afford an adequate opportunity to raise the

federal clains. See Mddl esex County Ethics Comm v. Garden
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State Bar Ass’'n, 457 U. S. 423, 432 (1982). Neverthel ess,
abstention is an extraordi nary and narrow exception to the
district court’s duty to adjudicate a controversy properly before

it. See Moses H. Cone Menorial Hosp. v. Mrcury Constr. Corp.

460 U.S. 1, 14 (1983).

Here, there is little doubt that the proceedi ngs before
the PUC are judicial in nature and involve inportant state
interests i.e. public safety. Additionally, in the proceeding
before the PUC, all of the parties are entitled to be represented
by counsel, present evidence, object to evidence, present
W t nesses, and present |egal argunents. See 52 PA. ADM NI STRATI VE
CooE 8§ 5.243. Additionally, the PUC regul arly adjudi cates

f ederal i ssues. See, e.qg., Pittsburgh Tel e-Communi cations, |nc.

v. Bell Tel ephone Conpany of Pennsyl vania, 1987 WL 258099, 91

P.U R 4th 552 (Pa.P.U C. 1987) (applying 47 U.S.C. § 224, the
Pol e Attachnment Act of 1978). Further, Anmtrak has failed to
argue that it is unable to raise its federal clains before the
PUC. Thus, the Court concludes that the PUC proceedi ngs provide
Amtrak an adequate opportunity to present its federal clains, and
the el ements of the Younger doctrine are satisfied.

However, the Court’s conclusion that this case formally
satisfies the Younger elenents does not end the Court’s
abstention inquiry, “for Younger abstention is not always

appropriate even if its elenents are present.” (O de D scount
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Corp. v. Tupman, 1 F.3d 202, 212 (3rd Cr. 1993). In dde

D scount, the plaintiff, Ode District Corporation, a securities
br oker - deal er, sought to enjoin the Del aware securities

comm ssioner from seeking rescission on behalf of two investors
who had entered into a predispute arbitration agreenent with

plaintiff. See Ade Discount Corp., 1 F.3d at 205. After the

district court declined to abstain under Younger, the Third
Circuit upheld the ower court’s opinion finding that it had a
duty to enforce the parties’ arbitration agreenent pursuant to
the FAA. See id. at 212-13. The Court declined to abstain after
finding that A de Di scount had i nvoked the FAA during the

Del aware adm ni strative proceedings to no avail. See id. at 212.
Accordingly, the Court found that “Delaware’s insistence upon the
resci ssion renedy presents just such an imedi ate potential for
irreparable harmto O de Discount’s right under the FAA to an
arbitral forum” See id. at 212.

Like the plaintiff in Adde D scount, inits April 12,

2000 letter, Antrak also invoked its arbitration rights before
the PUC. Furthernore, despite Antrak’s contention that its

di spute with NS and CSX should proceed to arbitration, there is
no evidence that the PUC has resolved that issue, and the PUC is
continuing its proceedings. Thus, if Amrak is forced to address
its dispute with NS and CSX before the PUC, “it would suffer an

i medi ate, irreparable harmto the federal right established by
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t he FAA” and Younger abstention is therefore inappropriate here.

O de Discount, 1 F.3d at 213.

NS, CSX, and the PUC, in their Mtions, further contend
that this Court should decline to exercise jurisdiction under the

DJA pursuant to Brillart v. Excess Ins. Co., 316 U S. 491, 494

(1942).% The DJA permits the discretionary exercise of

jurisdiction over suits otherwi se falling under federal subject

matter jurisdiction. See United States v. Com of Pa., Dept. of

Envi ronnental Resources, 923 F.2d 1071, 1074 (3rd Gr. 1991).

However, the Declaratory Judgnent Act “should have a |i beral

interpretation.” Exxon Corp. v. Federal Trade Conm ssion, 588

F.2d 895, 900 (3rd Cr. 1978).

When deci di ng whether to exercise jurisdiction in |ight
of a pending state court proceeding, “the central question is
whet her the controversy may ‘better be settled in the state
court and this may entail consideration of whether the clains of

all parties in interest can satisfactorily be adjudicated in the

The DJA provi des:

In a case of actual controversy within its
jurisdiction, ... any court of the United States, upon
the filing of an appropriate pleading, may declare the
rights and other | egal relations of any interested
party seeking such declaration, whether or not further
relief is or could be sought. Any such decl aration
shall have the force and effect of a final judgnment or
decree and shall be reviewabl e as such.

28 U.S.C. § 2201.
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state court proceeding.” Dept. of Environnental Resources, 923

F.2d st 1075 (construing Brillart). Accordingly, the Third
Crcuit has set forth four factors this Court should consider in
deci ding whether to exercise jurisdiction: (1) the likelihood
that a federal court declaration will resolve the uncertainty of
obligation which gave rise to the controversy; 2) the conveni ence
of the parties; (3) the public interest in settlenent of the
uncertainty of obligation; and (4) the availability and rel ative
conveni ence of other renedies.

In the action before the PUC, uncertainty surrounds the
obligations of the parties. Contrary to the PUC s contention
that there is no conflict between the PUC and Antrak, Antrak
di sputes whether the PUC has the authority to regulate Amrak’s
operations. Simlarly, Antrak di sputes whether the PUC can
conpel Antrak’s participation in the adm nistrative proceedi ngs
inlight of the arbitration agreenent between Antrak and NS and
CSX. In the course of this case, the Court will resolve those
i ssues. Upon a review of the remaining factors, the parties’
argunents pertaining to each, and the defendants’ failure to
denonstrate that this case and the case pendi ng before the PUC
present the sane issues, the Court will not decline to exercise

jurisdiction here.' To the extent NS and CSX asserts that

Y'n its Menorandumin support of its Mtion, the PUC
al so argues that Antrak has failed to exhaust its Adm nistrative
Renedi es. However, the PUC seem ngly conbines this argunment with
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Antrak has created a “fictitious controversy between it and NS an
CSX’, that argunent renmai ns unsupported and is inappropriate at
this juncture.

The PUC next argues that Antrak’s Conpl aint against it
is not yet ripe for adjudication. Mre specifically, the PUC
contends that no case or controversy can exi st here between
Antrak and the PUC until the PUC i ssues a final decision in the
underlying case. In the context of declaratory judgnents, the
Third Grcuit enploys a three step analysis to determ ne whet her
a case is ripe for adjudication: 1) the parties’ interests; 2)

t he probabl e concl usi veness of a judgnent; and 3) the practical

utility to the parties of rendering a judgnment. See NE Hub

Partners, L.P. v. CNG Transm ssion Corp., 239 F.3d 333, 342 (3rd

Cr. 2001).

The PUC and Antrak are adverse. First, Antrak contends
that the PUC | acks jurisdiction to decide issues governed under
the Freight Operating Agreenent, lacks jurisdiction to require
i nprovenents over the Northeast Corridor, and | acks jurisdiction

to conpel Antrak to participate in the underlying case. See NE

its contention that this action and the PUC proceeding involve
the sane issues and clainms, and is unclear and undevel oped. As
t he PUC acknow edges, dism ssal of a federal declaratory action
in favor of a parallel state proceeding is favored only if the
state proceeding “present[s] the sanme issues, not governed by
federal |aw, between the sane parties.” See Brillhart, 316 U. S.
at 495. Thi s case does not involve the sanme issues, and does

i nvol ve federal statutory and constitutional |aw
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Hub Partners, 239 F.3d at 343 (finding interests of state

envi ronment al hearing board adverse to those of permt applicant
who cl ai med state process was preenpted by federal |aw).
Moreover, the PUC s focus upon the ultimate result of the
underlying case does not take into account “that preenption nay
operate to spare a party fromthat very process. |In fact, the
process itself nmay give rise to adversity so that an action
chal l enging the process is ripe even before the process
concludes. See id. at 342. 12

The next factor the Court considers, conclusiveness, is
a short-hand term for whether a declaratory judgnent definitively

woul d decide the parties’ rights. See NE Hub Partners, 239 F. 3d

at 344. 1t also addresses the extent to which further factual
devel opnent of the case would facilitate decision, so as to avoid
i ssui ng advi sory opinions, or whether the question presented is
predom nantly legal. See id. Here, a declaratory judgnent woul d
definitively decide whether: 1) the PUC nay take jurisdiction
over NS and CSX operating rights clains; 2) the PUC s
jurisdiction over Antrak’s routes and services is preenpted; 3)
whet her NS and CSX and Antrak are required to arbitrate their

clains; and 4) whether the PUC may conpel Antrak to participate

12The PUC does not raise the ripeness issue with
respect to any other defendant and instead only argues that this
case is not ripe until the PUC issues a final decision.
Accordingly, the Court will limt its discussion to whether
Anmtrak’s Conpl ai nt against the PUC is ripe.
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in the underlying case. Additionally, the issues Antrak raises
are predomnantly legal, and further factual devel opnent is
unlikely to be necessary.

The final factor, practical utility, concerns whether
declaratory judgnent wll affect the parties plans of action, and
whet her wi t hhol di ng judgnent woul d pose a hardship to the

parties. See NE Hub Partners, 239 F.3d at 344. Should this

Court enjoin the PUC fromcontinuing its proceedi ngs, that
resolution would certainly be useful to Amrak. Such a
resolution would relieve Amrak the burden of participating in a
time consum ng state process, and w thhol ding judgnent would

subject Anmtrak to the hardship of that process. See NE Hub

Partners, 239 F.3d at 343, 345. Consequently, the Court

concl udes that Antrak’s Conplaint against the PUC is ripe.
Finally, the PUC clains that it is inmune fromsuit

under the El eventh Anendnent to the United States Constitution.?®

Amtrak contends that coll ateral estoppel bars the PUC from

litigating the El eventh Anendnent issue now. Collateral estoppel

prevents the relitigation of issues that have been decided in a

13The El event h Anmendnent provi des:

The Judicial power of the United States shall not be
construed to extend to any suit in law or equity,
commenced or prosecuted agai nst one of the United
States by G tizens of another State, or by G tizens or
Subj ects of any Foreign State.

U S. ConsT. anend. Xl .
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previ ous action. See Hawksbill Sea Turtle v. Federal Energency

Managenent Agency, F.3d 461, 474 (3rd Cr. 1997). It “protect[s]

litigants fromthe burden of relitigating an identical issue with
the sanme party or his privy and... pronot[es] judicial econony by
preventing needless litigation.” See id. (citing Parkl ane

Hosiery Co. v. Shore, 439 U S. 322, 326 (1979).

The issue of the PUC s El eventh Amendnent inmunity has
al ready been thoroughly litigated between Antrak and the PUC in

this Court. See National Railroad Passenger Corp. v. Com of

Pennsyl vania Public Utility Com n, 1997 W. 597963, at *6-10

(E.D. Pa. Sep 15, 1997) (holding that the PUC is not an *“arm of

the state” and rejecting claimof immunity); National Railroad

Passenger Corp. v. Com of Pennsylvania Public Wility Comni n,

1998 W. 103377, at *2-3 (E. D.Pa. Feb. 23, 1998) (hol ding t hat

deci sion that PUC was not “armof the state” was res judi cata and

denying PUC s Rule 60(b) notion for relief fromjudgnent), appeal
dism ssed, No. 98-1246 (3rd Cr. Mar. 24, 1999). Upon a review
of the above cases, and the factors the Third Crcuit requires
courts to consider when determ ning whether coll ateral estoppel
is appropriate,? the Court concludes that the PUC is
collaterally estopped fromraising the El eventh Anrendnent issue

again in this case.

14See Hawksbill Sea Turtle, F.3d at 474.
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Accordingly, and for the foregoing reasons, the Court
will not dismss plaintiff’s Conplaint.

An appropriate Order will follow

Cl arence C. Newconer, S.J.
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