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EJE-10 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 3 388 

CSX CORPORATION AND CSX TRANSPORTATION, INC., NORFOLK 
SOUTHERN CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY 

— CONTROL AND OPERATING LEASES/AGREEMENTS — 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

FINANCE DOCKET NO. 33388 (SUB-NO. 36) 

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY, TRANSTAR, INC. 
AND I & M RAIL LINK, LLC — PURCHASE — 

STOCK OF INDIANA HARBOR BELT RAILROAD COMPANY 
CONTROLLED BY CONSOLIDATED RAIL CORPORATION 

RESPONSIVE APPLICATION OF 
ELGIN, JOLIET AND EASTERN RAILWAY COMPANY, 
TRANSTAR. INC. AND I fc M RAIL LINK. LLC 

E l g i n , J o l i e t & Eastern Railway Company, Transtar, Inc. 

("EJE") and I & M Ra i l Lin]:, LLC ("IMRL") ( c o l l e c t i v e l y , the 

"Responsive Applicants") hereby submit t h i s Responsive 

A p p l i c a t i o n , pursuant t o 49 U.S.C. §§ 11323-11325 and the 

Railroad Consolidation Procedures, 49 C.F.R. Part 1180, Subpart 

A, f o r a u t h o r i z a t i o n of Responsive Applicants' a c q u i s i t i o n of the 

51% stock ownership of Consolidated R a i l Corporation ("CRC") i n 

the Indiana Harbor Belt Railroad Company ("IHB"). This 

Responsive Ap p l i c a t i o n i s responsive t o the Primary A p p l i c a t i o n 

f i l e d herein by CSX Corporation ("CSXC"), CSX Transportation, 

Inc. ("CSXT"), Norfolk Southern Corporation ("NSC"), Norfolk 
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Southern Railway Company ("NSR"), Conrail, Inc. ("CRI") and CRĈ  

( c o l l e c t i v e l y , the "Primary Applicants") seeking a u t h o r i t y f o r 

common c o n t r o l of Conrail by CSXT and NSC and the d i v i s i o n of 

CRC's assets between CSXT and NSR. Responsive Applicants hereby 

request t h a t the stock a c q u i s i t i o n proposed herein be approved 

and imposed as a con d i t i o n upon any approval of the Primary 

A p p l i c a t i o n . 

STATUTORY FRAMEWORK 

The proposed a c q u i s i t i o n of Conraii's •!1% c o n t r o l 

ownership of IHB i s subject t o p r i o r review and aut h o r i z a t i o n by 

the Board pursuant t o 49 U.S.C. §§ 11321, 11323, 11324 and 11325. 

This a p p l i c a t i o n i s an inconsistent Responsive A p p l i c a t i o n t h a t 

i s governed by the standards of 49 U.S.C. § 11324(c) allowing f o r 

the imposition of conditions t o ameliorate anticompetitive 

a f f e c t s and t o prevent harm t o essential services. This 

Responsive Ap p l i c a t i o n i s necessary as a con d i t i o n t o the 

proposed c o n t r o l of Conrail by CSX and NS i n order t o prevent an 

anti c o m p e t i t i v e concentration of ownership and c o n t r o l of the 

pr o v i s i o n of intermediate switching services i n the Chicago 

Switching D i s t r i c t , t o preserve presently a v a i l a b l e r a i l r o a d 

switching capacity necessary t o serve the i n t e r e s t s of the public 

beyond the Applicants' own narrow operational i n t e r e s t s and t o 

mi t i g a t e anticompetitive impact t o on-line shippers who w i l l lose 

r o u t i n g options. 

CSXC and CSXT are r e f e r r e d t o c o l l e c t i v e l y herein as "CSX." 
NSC and NSR are r e f e r r e d t o c o l l e c t i v e l y herein as "NS." CRI 
and CRC are r e f e r r e d t o c o l l e c t i v e l y herein as "Conrail." 
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Pursuant t o 49 C.F.R. § 1180.2(b)(1), t h i s Responsive 

Application i s a Minor Transaction. The a c q u i s i t i o n of Conraii's 

51% stock ownership of IHB by Responsive Applicants i s not i t s e l f 

a transaction i n v o l v i n g two or more Class I c a r r i e r s and the 

transaction w i l l have no anticompetitive e f f e c t s . The s t a t u t o r y 

c r i t e r i a f o r regulatory consideration of a Minor Transaction are 

pro^'ided in 49 U.S.C. §§ 11323-11325. Section 11324(d) sets 

f o r t h the c r i t e r i a by which such an a p p l i c a t i o n i s judged: 

(d) I n a proceeding under t h i s section which does not 
involve the merger or c o n t r o l of at l e a s t two Class I 
r a i l r o a d s , as defined by the Board, the Board s h a l l 
approve such an a p p l i c a t i o n unless i t f i n d s t h a t — 

(1) as a r e s u l t of the t r a n s a c t i o n , there i s 
l i k e l y t o be s u b s t a n t i a l lessening of 
competition, c r e a t i o n of a monopoly or 
r e s t r a i n t of trade i n f r e i g h t surface 
t r a n s p o r t a t i o n i n any region of the United 
States; and 

(2) the a n t i c o m p e t i t i v e e f f e c t s of the 
t r a n s a c t i o n outweigh the p u b l i c i n t e r e s t i n 
meeting s i g n i f i c a n t t r a n s p o r t a t i o n n^seds. 

SECTION 1180.6(a) 

IDENTIFICATION OF APPLICANTS AND PERSONS 
TO WHOM CORRESPONDENCE WITH RESPECT TO 
THIS APPLICATION SHOULD BE ADDRESSED 

Responsive Applicant EJE i s a Class I I r a i l r o a d t h a t 

owns and operates approximately 200 hundred miles of r a i l r o a d and 

r a i l r o a d trackage r i g h t s i n I l l i n o i s and Indiana, generally 

between Waukegan, I l l i n o i s and Gary, Indiana. EJE i s a wholly 

owned subsidiary of Transtar, ^nc. , a non-carrier t r a n s p o r t a t i o n 

holding company which also owns the Bessemer & Lake Erie Railroad 

Company, a Class I I r a i l c<irrier operating i n Ohio and 

Pennsylvania; the Birmingham Southern Railroad Company, a Class 
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I l l switching and terminal c a r r i e r operating in Alabama; the 

Duluth, Mi?:sab3 and Iron Range Railway Company, a Class I I r a i l 

c a r r i e r operating in Minnesota a:.i Wisconsin; The Lake Terminal 

Railroad Company, a Class I I I switching c a r r i e r oper^iting in 

Lorain, Ohio; the McKeesport Connecting Railroad Company, a Clas.-.: 

I l l switching carrier in McKeesport, Pennsylvania; The Pittsburgh 

& Conneaut Dock Company, which operates a rail/water dock 

f a c i l i t y on Lake Erie at Conneaut, Ohio; and the Union Railroad 

Company, a Class I I I r a i l c a rrier operating in Pennsylvania.^ 

Responsive Applicant EJE's name, business address and 

telephone number are as follows: 

Elgin J o l i e t & Eastern Railway Company 
1141 Maple Road 
J o l i e t , I l l i n o i s 60432 
(815) 740-6900 

Responsive Applicant EJE's counsel to whom 

correspondence with respect to this Responsive Application should 

be addressed i s as follows: 

Robert N. Gentile 
Vice-President Law, General Counsel 

and Secretary 
Transtar, Inc. 
135 Jamison Lane 
P.O. Box 68 
Monroeville, Pennsylvania 15146 
(412) 829-6890 

2 . . 
In Decision No. 30, served September 11, 1997, the Board 
granted EJE's request for c l a r i f i c a t i o n or waiver to exclude 
each of these a f f i l i a t e s from the definition of "applicant 
c a r r i e r . " 
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William C. Sippel 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North St3tson Avenue 
Chicago, I l l i n o i s 60601 

(312) eic-isoo 

Responsive Applicant IMRL i s a Class I I r a i l c a r r i e r 

operating approximately 1386 miles of r a i l r o a d and r a i l r o a d 

trackage r i g h t s from Minneapolis/St. Paul, Minnesota t o Kansas 

City , Kansas and Chicago, I l l i n o i s . IMRL i s a f f i l i a t e d w i t h 

Montana R a i l Link, a Class I I r a i l c a r r i e r which operates i n 

Washington, Idaho and Montana. 

Responsive Applicant IMRL's name, business address and 

telephone number are as follows: 
I & M Rai l Link, LLC 
1910 East Kimberly Road 
Davenport, Iowa 52808 
(319) 344-7600 

Responsive Applicant IMRL's counsel t o whom 

correspondence w i t h respect t o t h i s Responsive A p p l i c a t i o n should 

be addressed i s as fo l l o w s : 

J. Fred Simpson 
Executive Vice-President 
I & M R a i l Link, LLC 
1910 East Kimberly Road 
Davenport, Iowa 52808 
(319) :>44-7613 

William C. Sippel 
Oppenhe'iTner Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(312) 616-1800 
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SECTION 1180.6(a)(1)(1) 

SUMMARY OF THE PROPOSED TRANSACTION 

Responsive Applicants w i l l acquire p r o p o r t i o n a t e l y the 

51% Conrail stock ownership of IHB i n a stock sale t r a n s a c t i o n . 

Each of EJE and IMRL w i l l acquire one-half of Conraii's 51%. 

A f t e r the transaction, each w i l l own 25.5% of the IHB shares of 

stock. Each w i l l pay Conrail cash f o r t h e i r respective 25.5% 

based upon a f a i r market v a l u a t i o n of the stock. A Stock Purchase 

Agreement providing f o r the tran s a c t i o n i s attached as E x h i b i t 2. 

The remaining 49% ownership of IHB hel'^ by Soo Line Railroad 

Company ("Soo") w i l l remain unchanged. As independent owners of 

the IHB stock, each of EJE and IMRL w i l l accede t o a l l the r i g h t s 

and o b l i g a t i o n s of Conrail w i t h respect t o such stock. The 

Responsive Applicants a n t i c i p a t e a v o t i n g agreement between 

themselves concerning the vo t i n g of t h e i r respective proposed 

ownership of IHB stock i n order t o e s t a b l i s h a status of the IHB 

as an independent c a r r i e r . 

SECTION 1180.6(a)(1)(11) 

PROPOSED TINE SCHEDULE FOR 
CONSUMMATION OF TRANSACTION 

The Responsive Applicants w i l l consummate the proposed 

transaction as soon as pra c t i c a b l e a f t e r the e f f e c t i v e date of a 

f i n a l order of the Board approving the Primary A p p l i c a t i o n . 
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SECTION 1180.6(a)(1)(ill) 

PURPOSE SOUGHT TO BE 
ACCOMPLISHED BY THE PROPOSED TRAM8AGTIOM 

The purposes f o r the proposed transaction sought by 

Responsive Applicants are t o l i t i g a t e the adverse impact on 

e x i s t i n g competition f o r pro v i s i o n of intermediate switching 

services i n the Chicago Switching D i s t r i c t , t o preserve e s s e n t i a l 

switching capacity f o r shippers and c a r r i e r s t h a t use such 

services i n the Chicago Switching D i s t r i c t and t o preserve 

e f f e c t i v e competitive r o u t i n g options f o r on-line shippers. 

Presently The Belt Railway Company of Chicago ("BRC") and the IHB 

hold themselves out as intermediate switching c a r r i e r s and i n 

f a c t perform intermediate switching services i n the Chicago 

Terminal. The Baltimore & Ohio Chicago Terminal Railroad Company 

("BOCT"), a wholly owned subsidiary of CSXT, has h i s t o r i c a l l y 

been designated a switching c a r r i e r but i n f a c t performs l i t t l e , 

i f any, intermediate switching services t h a t do not include 

d i r e c t interchange t o CSXT or service t o on l i n e i n d u s t r i e s . I n 

short, BOCT operates p r i n c i p a l l y as an extension of CSXT and not 

as a true interraediace switching c a r r i e r . BOCT i s owned 100% by 

CSXT. BRC i s presently owned 25% by CSXT, 8.33% by NS (through 

the Norfolk & Western Railway Company) and 16.67% by Conrail. 

IHB i s owned 51% by Conrail and 49% by Soo. Primary Applicants 

propose t h a t upon completion of the Conrail merger/control, 

Conraii's 51% ownership of IHB w i l l be j o i n t l y c o n t r o l l e d by 

Primary Applicants (with CSX performing dispatching and 

appointing the general manager). The Primary Applicants w i l l be 
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the l a r g e s t shareholders of BRC, each having a 25% ownership. I n 

e f f e c t , i n the absence of the r e l i e f being sought i n t h i s 

Responsive Application, a l l three switching c a r r i e r s i n the 

Chicago Switching D i s t r i c t w i l l be e i t h e r completely owned, 

c o n t r o l l e d or dominated by CSX and NSR. This Responsive 

Ap p l i c a t i o n i s intended t o prevent t h a t anticompetitive 

concentration of power i n CSX and NSR. 

Ad d i t i o n a l l y , t h i s Responsive A p p l i c a t i o n i s intended 

t o preserve essential switching and ro u t i n g a l t e r n a t i v e s i n and 

through the Chicago Terminal f o r a l l remaining non-Primary 

Applicant c a r r i e r s and more importantly, the shippers using t h e i r 

l i n e s . Unlike mergers of the past 20 years, the present merger 

i s proceeding against the backdrop of an ind u s t r y where lack of 

capacity, not redundant capacity, i s a c r i t i c a l issue. Removal 

of IHB from i t s present r o l e as an intermediate switching c a r r i e r 

and subordination of i t s r o l e t o being p r i m a r i l y an operating 

adjunct of CSXT and NSR i s inconsistent w i t h n a t i o n a l r a i l 

t r a n s p o r t a t i o n p o l i c y of ensuring "the development and 

continuation of a sound t r a n s p o r t a t i o n system . . . t o meet the 

needs of the pu b l i c , " 49 U.S.C. § 10101(4), and would have an 

adverse a f f e c t "on the adequacy of t r a n s p o r t a t i o n t o the p u b l i c . " 

49 U.S.C. § 11324(b)(1). 

Finally, t h i s Responsive Application i s necessary to 

preserve effective competitive routing options which are today 

enjoyed by on-line shippers j o i n t l y served by IHB and EJE. The 

EJE provides a competitive alternative to IHB for certain on-line 

shippers whose t r a f t i c currently i s interlined to/from points of 
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CSX and NS. As j o i n t c o n t r o l l i n g owners of the IHB, NS and CSX 

would have every incentive t o exercise t h e i r c o n t r o l i n the 

market place t o eliminate EJE as a competitive rout i n g 

a l t e r n a t i v e to the IHB, j u s t as Conrail i n the market place does 

today w i t h respect t o t r a f f i c destined to/from Conrail points. 

The impacted shippers e f f e c t i v e l y would go from b t i n g sez-ved by 

two o r i g i n a t i n g / t e r m i n a t i n g c a r r i e r s t o service exclus i v e l y by 

one c a r r i e r — IHB — s o l e l y f o r the b e n e f i t of CSX/NS. 

SECTION 1180.6(a)(1)(lv) 

THE MATURE AMD AMOUNT OF NEW 
SECURITIES AND OTHER FINANCIAL ARRANGEMENTS 

I t i s expected t h a t stock a c q u i s i t i o n sought i n t h i s 

t r a n s a c t i o n w i l l not involve the issuance of any new s e c u r i t i e s 

by Applicants. Each of the c a r r i e r s has s u f f i c i e n t resources 

a v a i l a b l e t o purchase t h e i r proportionate share of stock. No new 

s e c u r i t i e s w i l l be issued by IHB or Conrail. 

SECTION 1180.6(a)(2) 

PUBLIC INTEREST JUSTIFICATIONS 

(i) Effect of the Proposed Transaction on Competition. 

The proposed transaction i s pro-competitive and in the 

tjublic interest. I t w i l l mitigate the adverse impact that the 

Primary Application otherwise w i l l have on competition and w i l l 

preserve essential public services of a neutral, independent 

switching carrier in the Chicago Switching D i s t r i c t . The market 

involved i s that of the provision of switching and related 

terminal services in the Chicago Switching D i s t r i c t . Today there 

are two principal switching roads that hold themselves out as 
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switching c a r r i e r s t h a t i n f a c t do perform those services IHB 

and BRC. BOCT, which nominally i s a switching road, i n f a c t 

performs no switching service other than as l i n ed t o CSXT or on

l i n e i n d u s t r i e s . Implementation of the Primary Application as 

proposed w i l l place a l l three intermediate switch c a r r i e r s under 

the ownership, c o n t r o l or dominance of CSXT and NSR. I t i s only 

through the means of t h i s Responsive A p p l i c a t i o n t h a t the Chicago 

Switching D i s t r i c t w i l l have preserved competition i n t i e 

provi s i o n of switching and re l a t e d t e r m i n a l services. 

This Responsive A p p l i c a t i o n w i l l also preclude the 

anti-competitive e f f e c t of c e r t a i n shippers l o s i n g t h e i r e x i s t i n g 

alternative.' routings of THB or EJE o r i g i n a t i o n / t e r m i n a t i o n and 

being reduced to working e x c l u s i v e l y w i t h the IHB. 

( i i ) Financial Considerations. 

EJE and IMRL expect t o purchase the Conrail 51% stock 

ownership of IHB on the basis of a f a i r market value. There are 

various industry standards and p i a c t i c e s by which t h a t f a i r 

market value can be determined. Since Primary Applicants refused 

t o comply wit h discovery requests concerning IHB, i t s operations, 

p l a n t and f i n a n c i a l c o n d i t i o n , Responsive Applicants are unable 

t o provide more d e t a i l concerning the value of Conraii's stock. 

Responsive Applicants are appealing t o the STB seeking an 
order compelling Primary Applicants t o provide -^ata w i t h 
respect t o IHB. Responsive Applicants were also unsuccessful 
i n seeking such data d i r e c t l y from IHB or from Soo. 
Responsive Applicants intend t o amend t h i s Responsive 
Ap p l i c a t i o n w i t h f u r t h e r information a t such time as Primary 
Applicants are required t o provide i n f o m a t i o n concerning IHB. 
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Along w i t h current m i n o r i t y shareholder Soo, EJE and 

IMRL w i l l undertake t o improve IHB's f i n a n c i a l performance. For 

these accjuiring c a r r i e r s , IHB i s both an important operational 

l i n k i n Chicago and w i l l represent an important f i n a n c i a l 

investment. Whatever had been the p r i o r i t y f o r IHB under Class I 

ownership. Responsive Applicants w i l l have s u f f i c i e n t incentives 

t o develop IHB t o i t s f u l l e s t extent, and make IHB' ; f i n a n c i a l 

performance and development as a c a r r i e r a p r i o r i t y . I n 1996, 

IHB had an operating r a t i o of approximately 89. By contrast EJE 

had an operating r a t i o of 72.2; IMRL i s a new s t a r t up but i t s 

a f f i l i a t e , Montana Rail Link had an operating r a t i o b e t t e r than 

the EJE. I t would be the o b j e c t i v e of these Responsive 

Applicants, by focusing on more e f f i c i e n t IHB operation and 

development of more on-line business, thereby increasing revenue 

to IHB, t o improve IHB's operating r a t i o t o at l e a s t 80. 

( i i i ) Effect of Increase In Total Fixed Charges 
Resulting from the Transaction. 

Responsive Applicants' a c q u i s i t i o n of the shares of 

stock of IHB w i l l r o t increase any f i x e d charges at IHB. I n 

f a c t , EJE and IMRL expect th a t o v e r a l l f i n a n c i a l performance and 

strength of IHB w i l l be enhanced. IHB w i l l have ownership 

focused on development of IHB business as an intermediate 

switching c a r r i e r and development of r«3venues from increased 

business w i t h on-line shippers through the p r o v i s i o n of superior 

service. EJE and IMRL w i l l have every incentive t o accomplish 

these objectives t o the benefit generally of tha shipping p u b l i c . 

The Operating Plan of CSXT, instead, appears more narrowly 
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focused on using the IHB t o serve i t s own purposes. However, 

under EJE and IMRL proposal, IHB w i l l also b e n e f i t b> performing 

increased work, as generally set f o r t h i n the Operating Plans of 

both CSXT and NSR. The a d d i t i o n a l levels of businecs o u t l i n e d by 

CSXT i n i t s Operating Plan would be accommodated by IHB under EJE 

and IMRL stock ownership. The r e s u l t w i l l be a stronger IHB w i t h 

improved f i x e d charge coverage. 

(lv) Effect of Transaction Upon toe Adequacy of 
Transportation Service to the Public. 

The proposed transaction w i l l enhance the adequacy of 

tr a n s p o r t a t i o n services a v a i l a b l e t o the public. The tra n s a c t i o n 

w i l l e s t a b l i s h IHB as an independent switching c a r r i e r and 

maintain t h a t status. The market focus of EJE and IMRL w i l l be 

brought t o boar on making l o c a l switching services more 

economically and r e a d i l y a v a i l a b l e t o on-line shippers. Attached 

as Appendix A t o t h i s Responsive Application are statements from 

shippers expressing t h e i r support f o r an independent IHB. 

Moreover, the neutral management of IHB by these c a r r i e r s w i l l 

prevent IHB from being operated as an operating extension of CSXT 

as i t now appears intended under the CSXT Operating Plan. Yet, 

while preventing t h i s subordination of the IHB t o CSXT 

operations, management by EJE and IMRL w i l l s t i l l be able t o 

s u b s t a n t i a l l y accomplish the e f f i c i e n c i e s which CSXT seeks i n i t s 

Operating Plan. F i n a l l y , neutral management of IHB w i l l preserve 

e f f e c t i v e competitive r o u t i n g options f o r on-line shippers. 
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(v) Effect of Transaction on Emplovees. 

I t i s not expected that the t r a n s f e r o f stock ownership 

t o EJE and IMRL w i l l have any adverse a f f e c t on employees. I f 

anything. Responsive Applicants believe t h a t f u l l development of 

IHB's commercial p o t e n t i a l i n the Chicago Terminal would l i k e l y 

r e s u l t i n increased employment on IHB. 

( v l ) i n c l u s l o n of other Rall.roads I n the T e r r i t o r y . 

I n c l u s i o n i s not a relevant consideration i n t h i s 

Responsive Application since the proposed t r a n s a c t i o n does not 

involve the merger or c o n t r o l of at least two Class I r a i l r o a d s . 

See 49 U.S.C. § 11324 (b)(2) and (d) . Nonetheless, the proposed 

tr a n s a c t i o n w i l l not r e s u l t i n harm to the e s s e n t i a l services 

provided by any c a r r i e r and, therefore, there i s no basis f o r 

ordering the i n c l u s i o n of any c a r r i e r i n the t r a n s a c t i o n . 

SECTION 1180.6(a)(3) 

OTHER SUPPORTING INFORMATION 

The V e r i f i e d Statements of Mel Turner, General Manager, 

EJE, James H. Danzl, Director of Marketing - West, Transtar, and 

William Brodsky, President of IMRL, are submitted w i t h t h i s 

Responsive A p p l i c a t i o n . Copies of statements from shippers 

supporting the Responsive Application are also being submitted 

w i t h t h i s A p plication as Appendix A f o l l o w i n g the V e r i f i e d 

Statements. Also attached are c e r t a i n excerpts from depositions 

and c e r t a i n responses t o i n t e r r o g a t o r i e s generated during 

discovery. 
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SECTION 1180.6(a)(4) 

OPINION OF COUNSEL 

Opinions of counsel f o r each of EJE and IMRL are 

attached t o t h i s A p p l i c a t i o n . 

SECTION 1180.6(a)(5) 

STATES WHERE APPLICANTS OWN PROPERTY 

EJE owns and operates r a i l r o a d property i n the states 

of I l l i n o i s and Indiana. IMRL owns and operates r a i l r o a d 

property i n the states of Minnesota, Iowa, Missouri, Kansas, and 

111inois. 

SECTIOV 1180.6(a)^6) 

MAPS - EXHIBITS K a ) . (b) and fc) 

Maps de p i c t i n g the r a i l l i n e s of each of EJE and IMRL 

are attached as Ex h i b i t s lA and IB. Also attached as E x h i b i t IC 

i s a map depicting the r a i l l i n e s of IHB, and i t s connections t o 

the r a i l l i n e s of each of EJE and IMRL. 

SECTION 1180.6(a)(7)(1) 

DESCRIPTION OF THE TRANSACTION 

Responsive Applicants w i l l acquire p r o p o r t i o n a t e l y the 

51% Conrail stock ownership of IHB i n a stock sale transaction. 

Each of EJE and IMRL w i l l acquire h a l f of Conraii's 51%. A f t e r 

the transaction, each w i l l own 25.5% of the IHB shares of stock. 

Each w i l l pay Conrail cash f o r t h e i r respective 25.5% based upon 

a f a i r market v a l u a t i o n of the stock. A Stock Purchase Agreement 

providing s i g n i f i c a n t terms f o r the t r a n s a c t i o n i s attached as 

Exh i b i t 2. The remaining 49% ownership of IHB held by Soo w i l l 
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remain unchanged. As independent owners of the IHB stock, each 

of the carrit";rs w i l l accede t o a l l the r i g h t s and o b l i g a t i o n s of 

Conrail w i t h respect t o such stock. The Responsive Applicants 

a n t i c i p a t e a stock v o t i n g agreement between themselves concerning 

the voting of t h e i r respective proposed ownership of IHB stock i n 

order t o es t a b l i s h the status of IHB as an independent c a r r i e r . 

SECTION 1180.6(a)(7)(11) 

AGREEMENT - EXHIBIT 2 

A proposed Stock Purchase Agreement containing 

s i g n i f i c a n t terms of the proposed tra n s a c t i o n i s submitted w i t h 

t h i s Responsive A p p l i c a t i o n as E x h i b i t 2. 

SECTION 1180.6(a)(7)(111) 

INFORMATION REGARDING THE CONSOLIDATED ENTITY 

This c r i t e r i o n i s not applicable t o t h i s Responsive 

App l i c a t i o n because neither a consolidation nor a merger i s 

proposed. 

SECTION 1180.6(a)(7)(lv) 

COURT ORDER 

This subsection i s not applicable t o t h i s Responsive 

Ap p l i c a t i o n , because neither a t r u s t e e , receiver, assignee, nor 

personal representative of EJE or IMRL i s an Applicant herein. 

SECTION 1180.6(a)(7)(V) 

PROPERTY INVOLVED IN THE PROPOSED TRANSACTION 

EJE and IMRL seek to accpjire Conraii's 51% stock 

ownership of IHB. The proposed transaction does not involve any 
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property of IHB i t s e l f . Othr-^ than the stock owned by Conrail, 

no property of the Primary Applicants i s involved i n the proposed 

transac t i o n . The d e t a i l s of the transaction are described i n the 

Summary of the Proposed Transaction, p. 6, supra. and depicted on 

Maps attached as E x h i b i t s lA, IB ?nd IC. 

SECTION 1180.6(a)(7)(vl) 

PRINCIPAL ROUTES, TERMINI, POINTS OF 
INTERCHANGE AND MILEAGE OF THE INVOLVED LINES 

The p r i n c i p a l routes, t e r m i n i , points of interchange 

and involved l i n e s are shown on the maps attached as Exh i b i t s lA, 

IB and IC. I n b r i e f , the IHB operates main l i n e trackage 

throughout the Chicago Terminal and i n t o Indiana. I t operates 

over 500 track-miles of tr a c k and trackage r i g h t s . I t s route 

begins at a po i n t i n Franklin Park, I L and extends southerly 

along the western edge of Chicago and then east i n t o Blue Island 

Yard. East of Blue Island, che r a i l r o a d fans out on a v a r i e t y of 

short branch l i n e s . The easternmost point served by the IHB i s 

near M i l l e r , Indiana. The IHB operates three major yards and 

several smaller yards. The major yards are Blue Island, a 44-

track hump yard, Gibson Yard, a 19-track f l a t switching yard i n 

northern Indiana and Michigan Avenue Yard, a 26-track f l a t 

switching yard. IHB also has smaller yards at Norpaul (Franklin 

Park, I l l i n o i s ) , Argo (Summit, I l l i n o i s ) , Calumet C i t y and 

Burnham (South Chicago, I l l i n o i s ) . The IHB interchanges w i t h 

every c a r r i e r operating i n the Chicago Terminal. 
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SECTION 1180.6(a)(7)(vll) 

GOVERNMENT FINANCIAL ASSISTANCE 

No governmental f i n a n c i a l assistance i s involved i n the 

proposed transection. 

SECTION 1180.6(a)(8) 

ENVIRONMENTAL DATA 

On October 1, 1997, a f t e r consultation w i t h the Board's 

Section of Environmental Analysis, EJE f i l e d a V e r i f i e d Statement 

of No S i g n i f i c a n t Environmental Impact (EJE-7). As established 

t h e r e i n , the proposed a c q u i s i t i o n of 51% of IHB's stock w i l l not 

r e s u l t i n reasonably foreseeable changes i n c a r r i e r operations 

t h a t w i l l exceed the thresholds established i n 49 C.F.R. 

§ 1105.7(e)(4) o r ( 5 ) . See EJE-7 a t 2-3. Under 49 C.F.R. 

§ 1105.3(b)(1) and ( 3 ) , the proposed transaction also i s exempt 

from h i s t o r i c preservation reporting requirements. Accordingly, 

no energy or environmental documentation i s necessary w i t h 

respect t o t h i s Responsive Application. 

SECTION 1180.8(b) 

OPERATING PLAN/MINOR - EXHIBIT 15 

Responsive Applicants' operational data i s set f o r t h i n 

t h e i r Operating Plan (Exhi b i t 15) . 
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WHEREFORE, El g i n , J o l i e t & Eastern Railway Company and 

I & M R a i l Link, LLC r e s p e c t f u l l y request t h a t the Board accept 

t h i s Responsive A p p l i c a t i o n f o r consideration and authorize the 

stock purchase tr a n s a c t i o n proposed herein. 

Respectfully submitted. 

Dated: October 21, 1997 

r • By. C^S^^^^^*^ 
Robert N. Gentile 
Colette Ferris-Shotton 

Transtar, Inc. 
35 Jamison Lane 
P.O. Box 68 
Monroeville, PA 15146 
(412) 829-6600 

William C. Sippel 
Thomas J. Healey 

Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I L 60601-6710 
(312) 616-1800 

ATTORNEYS FOR TRANSTAR, INC., 
ELGIN, JOLIET AND EASTERN RAILWAY 
COMPAMY AND I « M RAIL LINK, LLC 
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SECTION 1180.4(c)(2)(1) 

SIGNATURES, OATHS, AND CERTIFICATIONS 
OF APPLICANTS' EXECUTIVE OFFICERS 
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VERIFICATION 

Commonwealth of Pennsylvania ) 
) SS: 

County of Allegheny ) 

Robert £. Rosati, being duly sworn, deposes and says 

that he i s President and Chief Executive O f f i c e r of Elgin, J o l i e t 

and Eastern Railway Company, an applicant herein; that he has 

been duly authorized and designated by Elgin, J o l i e t and Eastern 

Railway Company to sign, v e r i f y and f i l e the foregoing 

a p p l i c a t i o n w i t h the Surface Transportation Board; that he has 

examined a l l of the statements contained i n said a p p l i c a t i o n ; 

t h a t he has knowledge of the matters set f o r t h t h e r e i n insofar as 

those matters r e l a t e to Elgin, J o l i e t and Eastern Railway 

Company; and that a l l such statemcmts made and matters set f o r t h 

t h e r e i n w i t h respect to Elgin, J o l i e t and Eastern Railway Company 

are true and correct t o the best of his knowledge, information 

and b e l i e f . 

SUBSCRIBED AND SWORN to 
before me t h i s f'-.c' ~̂ day 
o t OctcLer, 1997. 

Kccary Public 

My Cor.mission expires: 

Patricia I K;'K Nctar/ Public 
Monroeville Boro AildoMeny County 

My r,or"mis'.ion EsC'-?* July 13. 2000 

020 



CERTIFICATION 

Commonwealth of Pennsylvania ) 
) SS: 

County of Allegheny ) 

I , Colette Ferris-Shotton, am Assistant Secretary of 

Elgin, J o l i e t and Eastern Railway Company, and I hereby c e r t i f y 

that Robert S. Rosati i s President and Chief Executive Officer of 

Elgin, J o l i e t and Eastern Railway Company and i s duly authorized 

and designated to sign, verify and f i l e the foregoing Application 

on behalf of Elgin, J o l i e t and Eastern Railway Company. 

SUBSCRIBED AND SWORN t o 
before me t h i s /6 ̂ day 
cf October, 1997. 

Notary PuBTtc 

My Commission expires: 

Notarial Seal 
Patricia L Kirk. Notary Pubi C 

MorroevHIe Boro Allegheny Co.jmy 
My Commission E»pi^es July ^3 -O'J" 
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VERIFICATION 

Commonwealth of Pennsylvania ) 

County of Allegeny 
SS: 

Robert S. Rosati, being duly sworn, deposes and says 

th a t he i s President and Chief Executive O f f i c e r of Transtar, 

Inc., the parent of the applicant herein; that he has been duly 

authorized and designated by Transtar, Inc. t o sign, v e r i f y and 

f i l e the foregoing application w i l h the Surface Transportation 

Board; that he has examined a l l of the statements contained i n 

said a p p l i c a t i o n ; that he has knowledge of the matters set f o r t h 

t h e r e i n insofar as those matters r e l a t e to Transtar, Inc.; and 

th a t a l l such statements made and matters set f o r t h t h e r e i n w i t h 

respect to Transtar, Inc. are true and correct to the best of h i s 

knowledge, information and b e l i e f . 

SUBSCRIBED AND SWORN to 
before me t h i s /^^day 
of October, 1997. 

Nc'tary~~Publi 

My Con-itnijsion expires 

\ Robert S. Ijo s a t i 

Patricia L y r̂  He'- ' - , -^t^bi.c 
McrroeviHe BorO A' ec.'r''iv »->-''"̂ 'V 

M, Cc~irniss;on E«C-'-^?-."-'V 1-' 2000 
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CERTIFICATION 

Commonwealth of Pennsylvania ) 

County of Allegheny 
SS 

I , Colette Ferris-Shotton, am Assistant Secretary of 

Transtar, Inc., and I hereby c e r t i f y that Robert S. Rosati i s 

President and Chief Executive O f f i c e r of Transtar, Inc. and i s 

duly authorized and designated to sign, v e r i f y and f i l e the 

foregoing A p p l i c a t i o n on behalf of Transtar, Inc. 

SUBSCRIBED AND SWORN to 
before me t h i s /Ĉ *~-day 
of Ocotber, 1997. 

•v. " 
Notary 

My Commission expires: 

Notarial Seal 
Patricia L KirK. Notary Public 

Monroeviiie Boro. Ail.igheny County 
My Cor^.miss.on Expires July ' ' 2000 
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State o f Montana ) 

) 
County of Missoula ) 

C E R T I F I C A T I O N 

J. Fred Simpson, being duly s^orn, deposes and says that he is Executiv. V i c Pr«ident of I & M 

Rail Unk. LLC. an applicant herein; that he has been duly authorired and designated by I & M Rail 

Link LLC. to sign, verify and file the foregoing applkation witfi he Surface Tran.portaion Board; 

that he has examined all of t h . s t « e m « i t i contains! in taid Application; that he has knov«.ledge of 

the mattETs sec forth therein insofar as those matters relate to I A M Rail Unk. LLC; and thac all 

such rtattm«nt$ made and matters sec forth therein with respea to I & M Rail bnk, LLC ar^ true 

and correct co the best of hrs knov l̂edge. information and belief. 

SUBSCRIBED AND SWORN to before me this twentieth day of October, 1997. 

My commission expires: 8 / 2 4 / 0 0 
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CERTIFICATION 

State of Montana ) 
) 

County of Missoula ) 

I. Thanas J. Walsh, am Secmary of 1 & M Rail Unk, LLC, and I hereby certify that J. Fred 

Simpson is Executive Vice President of I & M Rail Link, LLC. and is duly authorized and 

designated to sign, vaify and file the foregoing Application on behalf of I & M Rail Link, LLC. 

SUBSCRIBED AND SWORN to before me this twentieth day of October. 1997. 

UcMiry Public 

My commission expirtaT 8/24/00 
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anstar 
Transtar, Inc. 
135 Jamison Larte 
PO. Box 68 
Monroeville, PA 15146 

Robert N. Gentile 412-829-6890 
Vice PresKfent Law 
General Counsel 

a"<s October 21, 1997 
Secretary 

Surface Transportation Board 
1925 K Street N.W. 
7th Floor 
Washington, D.C. 20006 

Rc: Finance Docket No. 33388 (SUB - NO. 61) 
CSX Corporation and CSX Transportation, Inc. - Norfolk Southern 
Corporation and Norfolk Southern Railway Company • Control and 
Operating Leases/Agreements Conrail, Inc. and Consolidated Rail 
Corporation 

To Wiiom It May Concern: 

As coun.iel for Anplicants Transtar, Inc. and Elgin. Joliet & Eastem Railway Company, I 
have examined the accompanying Responsive Application for authority under 49 U.S.C Sections 
11321, 11323. 1 1324. and 11325 and the Railroad Consolidation Procedures, 49 C.F.R. Part 1180, 
Subpart A, for Elgin. Joliet & Eastern Railway Company to acquire a portion of Consolidated Rail 
Corporation's 51% stock ownership ofthe Indiana Harbor Belt Railroad Company. I am of the 
opinion tliat tlie transaction described in the Responsive Application meets the requirements of the 
law , is w ithin the corporate powers of Transtar, Inc. and Elgin, Joliet & Eastem Railway Company 
and w ill be legally authorized and valid if approved by the Surface Transportation Board. 

Respectfully submitted, 

Robert N. Gentile 
Vice President - Law 
General Counsel & Secretary 

COUNSEL FOR TRANSTAR, 
INC. AND ELGIN, J O L I E T AND 
EASTERN RAILWAY COMPANY 

operating Companies 

Besserr^er and Lake Ene Railroad Company • Birmingham Southem Railroad Company • OUuth Missab* and Iron Rar>ge Railway Company 

Elgin. Jol'ei and Eastem Railway Company • The Lake Terminal Railroad Company • McKaeapon Connecting Railroad Company 

The Pittsburgh & Conneaut Dock Company • Union Railroad Company • USS Great Lake* Fl»««. Inc. • Wariiof S GuN Navigalian Company 
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OPPENHEIMER WOLET & DONNELLY 

Two Prudential Plaza 
45tii Rxjr 
180 Nonh Stetson Avenue 
Chicago, IL 60601-6710 

(312)616-1800 
FAX (312)616-S800 

Wilham C. Sippel 
(?i:)6l6 

October 20, 1997 

Brussels 

Chicago 

Minneapolis 

New Yiirk 

Paris 

Mr. Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W., Room 700 
Washington, D.C. 20423-0001 

Re: Finance Docket No. 33388 
CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk Southern 
Railway Company — Control and Operating Leases/ 
Agreements — Conrail Inc. and Consolidated Rail Corporation 

I & M Rail Link. L L C Responsi\e Application 

Dear Secretary Williams: 

As Counsel for I & M Rail Link, LLC, I have examined the accompanying 
Application for authority under 49 U.S.C. § 11323, fil seq. 

It is my opinion that the transaction described in the Application meets the 
requirements of law, is within the corporate powers of Applicant, and will be legally authorized 
and valid, if approved by the Surface Transportation Board. 

Saint Paul 

Washington, D.C. 

Very truly yours, 

William C. Sippel 

WCS/pj 
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EXHIBIT tA 

ELGIN. JOLIET .AND EASTERN RAILWAY COMPA.VY 
SC*i£. 1 INCH-It 1/2 MILES 

ILL UNO IS INDIANA 
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INDIANA H BELT RAILROAD COMPANY 

o 
o 

NORPAUL YO 

CHICAGO 





EXHIBIT 2 
DRAFT 

CERTAIN PRINCIPAL TERMS 

STOCK PURCHASE AGREEMENT 

dated as of , 1998 BETWEEN: 

CONSOLIDATED RAIL CORPORATION, 
a corporation 

(hereinafter called "Conrail") 

AND: 

ELGIN JOLIET & EASTERN RAILWAY COMPANY 
an corporation 

(hereinafter called "EJE") 

AND: 

I & M RAIL LINK, 
a LLC 

(hereinafter called "IMRL") 

WHEREAS, Conrail is the owner of shares of stock, 
par value (the "Shares"), of the Indiana Harbor Belt Railroad Company 

("IHB") which constitutes 51% of the issued and outstanding shares of its capital stock; and 

WHEREAS, as a condition to the approval granted by the Surface Transportation 
Board in Finance Docket 33388, CSX Corporation and CSX Transportation, Inc.. Norfolk 
Southern Corporation and Norfolk Southem Railway Company — Control and Operating 
Leases/Agreement — Conrail Inc and Consolidated Rail Corporation. Conrail has been required 
to dispose of its 51% stock ownership interest in IHB, and EJE and IMRL ("Buyers") desire to 
purchase from Conrail, the IHB in accordance with the terms and conditions of this Agreement, 
and 
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NOW THEREFORE, in consideration of the premises and the mutual covenants 
and agreements contained herein the parties hereto agree as follows: 

1. Purchase and Sale of Shares Subject to the terms and conditions hereof, 
Conrail agrees to sell and deliver to each of EJE and IMRL, and EJE and IMRL each agree to 
purchase from Conrail, on and as of the Closing Date (as hereinafter defined); one-half each of the 
Conrail Shares ofthe IHB. 

2 Purchase Price. The total purchase price for the Shares shall be 
$ Each of EJE and IMRL shall be responsible for payment of one-haJf (1/2) of the 
aggregate purchase price. 

3 Representations and Warranties of Conrail Conrail represents and 
warrants as follows: 

(a) The execution, delivery and performance of this Agreement has been duly 
authorized by the Board of Directors of Conrail 

(b) Conrail owns the Shares free and clear of all liens, claims and 
encumbrances which would in any way impair its right to sell the Shares to EJE and IMRL under 
this Agreement 

4. Disclaimer. Conrail does not ma <e, and expressly disclaims, any 
representation or warranty regarding the physical cond tion or maintenance history of any asset 
owned by Conrail EJE and 'MRL acknowledge that each is acquiring said assets represented by 
the shares on an "as is, where is" basis. 

5 Representations and Warranties of EJE and IMRL, and each of them The 
Buyers represent and warrant as follows; 

(a) Each Buyer is duly organized and existing and in good standing under the 
laws of the respective states ir. which each is incorporated or chartered, with full corporate power 
to enter into this Agreement and to carry out the terms and provisions hereof 

(b) The execution, deliveiy and performance of this Agreement has been duly 
authorized by all neces.sary corporate action, and each Buyer has obtained all necessary 
governmental authonzations and approvals required in connection therewith. 

(c) The execution, delivery and performance of this Agreement will not result 
in a breach or violation by any Buy r̂ of, or constitute a default by any Buyer under, the Articles 
of Incorporation or By-laws of any Buyer or any agreement, instrument or order to which any 
Buyer is a party or by which any Buyer is bound. 
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Closing. The closing (the "Closing") shall take p'ace at the offices of 
, on such date as the parties may mutually agree upon, but 

in any event no later than days after the exercise of Control Authority by CSX 
or NS pursuant to Finance Docket 33388. 

t. Miscellaneous. 

(a) Brokers; Expenses. Buyers and Conrail represent that they have not 
incurred any liability for any brokers or similar fees in connection with the sale of the Shares. 
Buyers and Conrail will each pay their own expenses in connection with this Agreement. 

(b) Successors; Assigns. This Agreement shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective successors and assigns but shall not be 
assignable by any party hereto without the prior written consent of the other parties. 

(c) Illinois Law This Agreement shall be governed by and construed in 
accordance with the laws and regulations of the State of Illinois. 

(d) Severability If any provision herein shall be deemed or declared 
unenforceable, invalid, or void, the same shall not impair any ofthe other provisions contained 
herein, which shall be enforced in accordance with their respective terms. 

(e) Entire Agreement. This Agreement contains the entire agreement of the 
parties hereto with respect to the sale of the Shares, and there are no representations, warranties, 
understandings or agreements between the parties other than those specifically set forth herein. 
This Agreement may be modified, amended or supplemented only by a writing executed by all 
parties hereto. 

(0 Headings. All headings preceding the paragraphs herein are for the 
purpose of identification only and may not be used for the purpose of construing any provisions 
contained herein 

(g) Counterparts This Agreement may be executed in one or more 
counterparts, each of which shall be deemed one and the same original instrument. 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement 
as of the date first written above. 

CONSOLIDATED RAIL CORPORATION 
By 

ELGIN. JOLIET & EASTERN RAILWAY COMPANY 

By 

I & M RAIL LINK, LLC 

By 

•<»«: 70324 »02 K V l W 
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EXHIBIT 15 
OPERATING PLAN - MINOR 

Both CSXT and NSR have f i l e d separate Operating Plans 

as part of the Primary Application, each of which includes 

general discussions of t h e i r operations i n the Chicago Switching 

D i s t r i c t and, i n part, t h e i r use of the IHB. CSX/NS-19, Vol. 2A 

at 453-460,- CSX/NS-20, Vol. 3A at 181-188; CSX/NS-20, Vol. 3B at 

250-254. 

As part of t h e i r Operating Plan, Responsive Applicants 

intend generally to accommodate the r a i l operations set f o r t h 

generally i n the Primary Applicants' plans. 

Responsive Applicants have been denied access t o IHB 

data w i t h which to formulate t h e i r own operating plan (See 

Appendix A) . Responsive Applicants intend to supplement t h i s 

Operating Plan wi t h greater d e t a i l a f t e r Primary Applicants have 

provided t o them information concerning IHB operations. However, 

i t i s the i n t e n t i o n of Responsive Applicants t o continue e x i s t i n g 

operations on IHB, serving on-line shippers and connecting 

c a r r i e r s w i t h switching services. 

IHB conducts no passenger or commuter operations and 

none are a n t i c i p a t e d i n the f u t u r e . Responsive Applicants do not 

r e l y upon or a n t i c i p a t e any sp e c i f i c operating economies i n 

connection w i t h the t r a n s f e r of stock ownership. Responsive 

Applicants a n t i c i p a t e no discontinuances of services or 

abandonments. 
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VERiriBD STATEMBMT 
OF 

3AME8 p. p^ai , 

I . Biographical Infonaatton 

My name i s James H. Danzl. i am Director of 

Marketing - West f o r Transtar, Inc. ("Transtar"). Transtar owns 

a v a r i e t y of Class I I and Class I I I r a i l r o a d s , including the 

El g i n , J o l i e t and Eastern Railway Company (also known as the 

"EJ&E," or simply the "J") , the Duluth, Missabe and I r o n Range 

Railway Company ("DMilR"), and the Bessemer and Lake Erie 

Railroad Company ("B&LE"). 

I have worked i n r a i l r o a d marketing departments f o r 

almost twenty years. A f t e r school, I was h i r e d by the DM&IR on 

August 1, 1978 as a Market Analyst, where my r e s p o n s i b i l i t i e s 

included p r i c i n g and forecasting. A f t e r an increase i n 

r e s p o n s i b i l i t i e s and t r a n s f e r t o B&LE on November 1, 1979, I was 

promoted t o General Agent - Iron and Steel f o r the EJ&E i n August 

of 1981, where I assumed r e s p o n s i b i l i t y f o r sales f o r c e r t a i n 

i r o n and s t e e l customers. I assumed p r i c i n g a u t h o r i t y f o r these 

customers and was promoted t o Account Manager - I r o n and Steel i n 

June, 1985. I n February of 1986 I was promoted and transf e r r e d 

t o the DM&IR as Assistant Manager of Marketing, where I assumed 

r e s p o n s i b i l i t y f o r sales and p r i c i n g f o r non-taconite accounts. 

I was promoted again i n November, 1989, when I was named the 

EJ&E's Manager of Marketing - Iron and Steel, w i t h r e s p o n s i b i l i t y 

f o r sales and p r i c i n g on a l l EJ&E s t e e l accounts. On March 1, 

1994, I was promoted t o Direcvor of Marketing Steel and General 

Products. A f t e r a realignment i n December of 1995, 1 was 
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appointed as the £J&E's Director of Marketing - West, my current 

position. My job responsibilities include oversight of a l l 

sales, marketing and pricing administrative a c t i v i t i e s undertaken 

by the EJ&E and the DM&IR. 

I am submitting t h i s V e r i f i e d Statement i n support of 

the Responsive App l i c a t i o n of the EJ&E. I n t h a t A p p l i c a t i o n , the 

EJ&E and I & M Rail Link, LLC ("I&M") seek t o acquire Conraii's 

51% stock ovmership of the Indiana Harbor B e l t Railroad Company 

("IHB"). Although 1 believe t h a t the o v e r a l l Conrail merger 

t r a n s a c t i o n presents some p o t e n t i a l f o r p o s i t i v e b e n e f i t s , such 

as renewed competition f o r c e r t a i n shippers i n New England and 

Northeastern states, the impact of the tr a n s a c t i o n on the 

movement of r a i l f r e i g h t i n the area of the Chicago Switching 

D i s t r i c t w i l l not be i n the public i n t e r e s t . To the contrary, I 

believe t h a t c e r t a i n shippers u i l l face the reduction, and 

possibly the e l i m i n a t i o n , of competition f o r many of t h e i r r a i l 

movements. I n t h i s statement, I w i i l explain how t h i s phenomena 

w i l l occur, and how i t i s cur r e n t l y occu.rring t o l i m i t e d e f f e c t 

f o r some of our shippers. I w i l l then explain how the 

di v e s t ture condition sought by the EJ&E and I&M w i l l serve t o 

a l l e v i a t e t h i s harm. 

I I - Dascription of the EJ&B 

The EJ&E i s a Class I I common c a r r i e r by r a i l , 

operatirg over approximately 200 miles of r a i l lin-'s; .̂n I l l i n o i s 

and Indiana. The EJ&E's main line forms a semi-circle around the 

City cf Chicago roughly 30 to 35 miles from the center of the 

City, a circumstance which has caused some to dub the railroad 
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"The Outer Belt." The main line s t a r t s in Waukegan, I l l i n o i s , 

then stretches southward to Barrington, Elgin, J o l i e t , then east 

to Chicago Heights, I l l i n o i s and G r i f f i t h and Gary, Indiana. Our 

main yard f a c i l i t y i s Kirk Yard in Gary, Indiana. The railroad 

also has a large yard in J o l i e t , and several smaller yards 

throughout thr system. For further particulars of the EJ&E's 

r a i l structure, 1 would refer the reader to the Verified 

Statement of Mel S. Turner. 

The EJ&E maintains open interchanges with a l l r a i l 

c a r r i e r s operating into or out of Chicago. Traditionally, the 

EJ&E has been associated with the steel industry, and in fact for 

many years the railroad was owned direct l y by U.S. Steel, prior 

to transfer of the EJ&E and i t s s i s t e r s teel roads by Transtar in 

1988. The primary products moved by the EJ&E include steel and 

raw materials for the Northwest Indiana steel industry, 

chemicals, and coal. A healthy mixture of "freight a l l kinds" 

makes up the remainder of our t r a f f i c . 

In many ways, the EJ&E serves a unique role in the 

Chicago area r a i l network. Because our main line i s located far 

from the congestion of the downtown yards, we are able to serve 

as an effective bypass around the c i t y . Thus, for example, we 

have been able to participate as a v i t a l link in the ore/coal 

backhaul move handled by Southern Pacific Transportation Company 

(now Union Pacific ("UP")) and Wisconsin Central Ltd. Our route 

structure i s a key component in getting these unit trains through 

the Chicago area without excessive yard time. Similarly, we have 

recently i n i t i a t e d run-through trains between Grand Txnink Western 
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Railroad, Inc. (CN) at G r i f f i t h , Indiana and UP at Chicago 

Heights, I l l i n o i s . These t r a i n s do not stop i n the Chicago area, 

and u t i l i z i n g the EJ&E s i g n i f i c a n t l y improves the t r a n s i t times 

by e l i m i n a t i n g routings through CN's and UP's marshaling yards. 

Our expansive system has allowed us t o develop a s i g n i f i c a n t 

q u a n t i t y of on-line i n d u s t r i e s . These i n d u s t r i e s L e n e f i t from 

our a b i l i t y t o interchange t h e i r t r a f f i c w i t h any trunk l i n e i n 

Chicago. 

I I I . Mv Belief That Problems Will Arise Post-Transaction 

I n reviewing the scope of the transactions proposed by 

CSX Transportation, Inc. ("CSXT") and Norfolk Southern 

Corporation ("NS") ( c o l l e c t i v e l y "Applicants"), I have noted w i t h 

concern t h e i r proposed handling of Conraii's 51% stock ownership 

i n t e r e s t i n the IHB. I t i s my understanding t h a t post-

t r a n s a c t i o n , an e n t i t y r e l a t e d t o the current Conrail w i l l 

continue t o own t h i s stock, but t h a t i n t u r n the stock w i l l be 

c o n t r o l l e d by NS and CSXT on a 50-50 basis. The Applicants' 

j o i n t c o n t r o l of the IHB w i l l cause an undue concentration of 

co n t r o l over switching capacity i n the Chicago Switching D i s t r i c t 

and, I am convinced, lead t o a loss of competitive routings f o r a 

v a r i e t y of shippers located i n Northwest Indiana who today enjoy 

competitive r o u t i n g a l t e r n a t i v e s between the IHB and the EJ&E. 

An unierstanding of the problems I foresee requires a 

discussion of the service c u r r e n t l y provided t o these shippers. 

Along our r a i l l i n e s i n Northwest Indiana, there are a number of 

in d u s t r i e s which are open t o De served d i r e c t l y by e i t h e r the IHB 

or the EJ&E. These indu s t r i e s include Inland Steel, LTV Steel, 
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Amoco O i l , U.S. Gypsum, A.M.G. Inc., Cozzi Iron and Metal, Safety 

Kleen, and several smaller shippers. Due to commodity 

c h a r a c t e r i s t i c s and route distances, some of the t r a f f i c moving 

i n t o or out of these plants i s not competitive f o r t r u c k 

movement. 

In large part due to the EJ&E's e f f i c i e n t r a i l 

structure, high standard of maintenance, large r a i l car fleet, 

timely service, and variety of r a i l connections, we have been 

able to compete with the IHB for the movement of most of the r a i l 

t r a f f i c into and out of these f a c i l i t i e s . In fact, I have no 

reason to believe that the EJ&E i s not viewed as a f u l l y capable 

competitor with the IHB for this t r a f f i c . 

After the approval of the Applicants' proposed 

transaction, I believe that the competitive routing options 

available to the'--; shippers w i l l be diminished. I believe that 

these shippers are going to lose a competitive routing option on 

their t r a f f i c that i s moving to or from points on CSXT or NS, and 

w i l l be effectively reduced to service from only the IHB. 

Although physically the EJ&E w i l l s t i l l serve these plants, and 

we w i l l remain rc;ady, willing and able to provide effective 

connections to a l l c a r r i e r s , i t w i l l be in the vested interests 

of CSXT and NS to exclude the EJ&E from any t r a f f i c routed in 

connection with CSXT and/or NS. 

I t i s not at a l l hard to see why CSXT and NS w i l l , 

post-transaction, have both the motivation and the a b i l i t y to 

exclude the EJ&E as a competitor at these locations. Prior to 

thi s transaction, because neither CSXT nor NS had an ownership 
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i n t e r e s t i n e i t h e r the IHB or the EJ&E, they were both w i l l i n g t o 

work w i t h us as a competitor wit h the IHB t o serve these plants. 

I n essence, CSXT and NS are neutral as t o which c a r r i e r they use 

f o r these movements, and both c a r r i e r s work w i t h us t o o f f e r 

competitive r a i l options t o these customers. The playing f i e l d 

i s l e v e l , providing the shipper w i t h competition f o r i t s t r a f f i c 

based s o l e l y on concerns such as p r i c e , equipment, service, and 

dependability. The shipper i n t h i s open, competitive market 

determines i t s t r a n s p o r t a t i o n service. 

Subsequent t o the transaction proposed by Applicants, 

CSXT and NS w i l l not be neutral as t o which c a r r i e r serves these 

pl a n t s . Indeed, i t w i l l be i n t h e i r vested i n t e r e s t s t o secure 

a l l of t h i s t r a f f i c f o r the IHB. Because CSXT and NS w i l l each 

own a p o r t i o n of the IHB, they w i l l be motivated t o eliminate the 

EJ&E as an option f o r these movements. 

In a d d i t i o n t o t h e i r newly-acquired motivational 

i n t e r e s t s , CSXT and NS w i l l also have the p r a c t i c a l a b i l i t y t o 

exclude the EJ&E as a competitor f o r t h i s t r a f f i c . Although i t 

i s o f t e n said i n these proceedings t h a t "the shipper controls the 

r o u t i n g " on r a i l t r a f f i c , t h a t view only p e r t a i n s t o an open 

market not influenced by ownership factors. I n f a c t , as the 

long-haul c a r r i e r s f o r these movements, CSXT and NS have the 

a b i l i t y t o exclude the EJ&E from acting as an e f f e c t i v e 

competitor f o r t h i s t r a f f i c . By way of example, today the EJ&E 

has formed equipment pools w i t h both CSXT and NS i n order t o 

share i n the r e s p o n s i b i l i t y t o supply cars t o our shippers. The 

EJ&E has a large f l e e t of cars but cannot supply 100% of our 
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shipper's needs. By dis s o l v i n g these pools, and hence making i t 

much more d i f f i c u l t f o r us to time l y provide our customers w i t h 

an adequate car supply, both CSXT and NS w i l l be able t o d i v e r t 

t r a f f i c t o the IHB regardless of competitive p r i c i n g . As another 

example, c u r r e n t l v the EJ&E's sales and marketing s t a f f have a 

two-way s t r e e t on developing business w i t h t h e i r CSXT and NS 

counterparts. By t h i s I mean t h a t on occasion, we br i n g 

marketing opportunities t o them, and they b r i n g o p p o r t u n i t i e s t o 

us. A f t e r the merger, I believe t h a t t h i s s t r e e t w i l l become one 

way only, w i t h the Applicants refusing t o deal w i t h us. 

I t i s clear t o me th a t the shippers I have described 

above arc going to lose competitive r o u t i n g options as a r e s u l t 

c f t h i s transaction. CSXT and NS w i l l have both the motivation 

and thti a b i l i t y t o remove the EJ&E as a competitor. The 

-.hippers' alleged a b i l i t y t o con t r o l the r o u t i n g f o r i t s t r a f f i c 

w i l l r i n g hollow i n the face of ownership i n t e r e s t a c t i v i t i e s 

designed t o steer t h i s t r a f f i c onto the IHB. The p u b l i c i n t e r e s t 

v . ' i l l s u f f e r from the removal of a competitor i n t h i s market. 

IV. A Current Example of the Anticipated 
Anti-Competitive Effects 

Lest the reader conclude t h a t the EJ&E i s unwarranted 

i n i t s concern over the loss of competition referenced above, we 

have experienced t h i s very phenomena occurring today a t these 

same plants. Despite our a b i l i t y t o compete f o r t r a f f i c moving 

i n t o and out of f a c i l i t i e s which are j o i n t l y served by the IHB 

and the EJ&E, there has been one element of t h i s t r a f f i c on which 

we could, but have not been allowed t o , compete. 
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S p e c i f i c a l l y , f o r any t r a f f i c moving i n or out of these 

f a c i l i t i e s which o r i g i n a t e s or terminates on Conraii, we have 

undeniably been foreclosed from competing. I n most instances, we 

are not even i n v i t e d t o b i d f o r t r a f f i c i n concert w i t h Conrail. 

Conrail does not make us aware of the p o t e n t i a l t o bid on 

t r a f f i c , and I understand t h a t t o the extent we do submit bids, 

Conrail refuses t o transmit those bids t o the shipper. Conraii's 

d i s c r i m i n a t i o n against these plants has become routine t o our 

marketing department. 

I know of no reason why the EJ&E could not serve as an 

e f f e c t i v e competitor f o r t h i s t r a f f i c . Our crews operate at a l l 

hours of the day and ni g h t i n the s t e e l and chemical areas of 

northwest Indiana; thus, pick-up and d e l i v e r y times should not be 

an issue. Further, we have an exceptional l o c a t i o n f o r 

interchange w i t h Conrail. At Pine Junction, which i s located 

immediately adjacent t o our major yard f a c i l i t y at Kirk Yard, a 

si x track yard f a c i l i t y i s devoted t o interchanging cars w i t h 

Conrail. Pine Junction i s located along Conraii's primary main 

l i n e i n t o the Chicago area. In short, there i s no reason why the 

EJ&E could not serve as an e f f e c t i v e , e f f i c i e n t o r i g i n a t i o n or 

des t i n a t i o n c a r r i e r f o r t r a f f i c t o these f a c i l i t i e s . 

As further proof of Conraii's real world discrimination 

in favor of the IHB routings, one need look no further than to 

U.S. Steel's Gary Works. This enormous f a c i l i t y i s solely served 

by the EJ&E. Because there i s no p o s s i b i l i t y for the IHB to 

directly serve the Gary Works, Conrail actively works with our 

marketing department to formulate very competitive service 
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options for this f a c i l i t y - Conraii's enthusiasm to work with the 

EJ&E disappears, however, when thay have an opportunity to keep 

a l l of the revenue in house with the IHB. 

I am able t o provide one more example of Conraii's 

behavior i n s i t u a t i o n s where the EJ&E competes w i t h the IHB. At 

one f a c i l i t y , Amoco's o i l refinei-y i n Whiting, Indiana, both the 

EJ&E and the IHB serve the plant d i r e c t l y . Currently, the EJ&E 

does handle some t r a f f i c moving from t h i s f a c i l i t y t o a few 

Conrail d e s t i n a t i o n s . I understand t h a t we are allowed t o 

compete f o r t h i s t r a f f i c only because the IHB i s unable t o o f f e r 

acceptable le v e l s of service. I n other words, i f Conrail d i d not 

u t i l i z e EJ&E's superior service, the t r a f f i c wou...d be l o s t t o 

trucks, and Conrail would not get any p a r t of the haul. This i s 

the only t r a f f i c we handle wi t h Conrail from i n d u s t r i e s t h a t are 

served by both the EJ&E and the IHB. 

Although we have never been told directly by Conrail 

why we are not allowed to compete for most of this t r a f f i c in 

competition with the IHB, I believe that the reason i s obvious: 

Conraii's 51% ownership interest in the IHB gives i t a vested 

interest in making sure that the IHB originates or terminates as 

much of the t r a f f i c for these f a c i l i t i e s as i t can possibly 

handle. Because 51 cents of every revenue dollar taken in by IHB 

i s revenue for a Conrail subsidiary, i t , in Conraii's best 

interests to exclude the EJ&E as a routing p o s s i b i l i t y for these 

shippers. The fallout to the shipping public i s that without 

competitive bidding, shippers never know i f their transportation 

package i s the best thac i s available. In essence, Conrail, and 
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not the shippers, has d i c t a t e d routings by c o n t r o l l i n g the 

bidding process and submissions t o the customer. 

V. Conclusion 

I believe t h a t the very forces t h a t today have reduced 

the competitive marketplace by preventing the EJ&E from competing 

f o r t r a f f i c from f a c i l i t i e s i n Northwestern Indiana i n 

conjunction w i t h Conrail, t o the detriment of those shippers, 

w i l l , a f t e r approval of the Applicants' transaction, also begin 

t o adversely a f f e c t the competitive marketplace on t r a f f i c t h a t 

today i s going t o or from points served by CSXT and/or NS. There 

i s nothing i n CSXT's or NS' f i l i n g s which would lead t o any 

d i f f e r e n t conclusion. 

For t h i s reason, I believe t h a t the Surface 

Transportation Board should c a r e f u l l y examine what CSXT and NS 

have proposed i n the Chicago area and remedy the very r e a l p u b l i c 

harms t h a t w i l l otherwise r e s u l t by d i r e c t i n g the d i v e s t i t u r e of 

Conraii's IHB ownership i n accordance w i t h our Responsive 

A p p l i c a t i o n . 
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VERIFICATION 

State of I l l i n o i s 

County of Cook 
) SS; 
) 

James H. Danzl, being duly sworn, deposes and says that 

he i s Director of Marketing - West for Transtar, Inc., that he 

has read the foregoing statement and knows the facts asserted 

therein, and that the same are true as stated. 
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My Commission expires; 

James H.Danzl 
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PATRICIA LYNN ELLINGTON j 
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VERIFIED STATBMEHT 
OV 

1. Introduction 

My name i s Millard ("Mel") Turner. I am the General 

Manager of the Elgin, J o l i e t & Eastern Railway Company, which i s 

more commonly known as the "EJ&E" or simply the " J . " My job 

responsibilities include oversight of operations on the EJ&E, 

including i t s train operations via trackage rights by other r a i l 

c a r r i e r s over the EJ&E. My responsibilities extend to a l l 

maintenance support a c t i v i t i e s including track, car, locomotive, 

and so on. 

I began my employment with the EJ&E i n 1966. My f i r s t 

p o s i t i o n w i t h the EJ&E was Management Trainee. Other positions I 

have held with the r a i l r o a d include S t a f f A s s i stant, Assistant 

Trainmaster, Manager Car D i s t r i b u t i o n , Assistant Superintendent, 

Superintendent, and General Superintendent. I was promoted t o 

the p o s i t i o n of General Manager f o r the EJ&E e a r l i e r t h i s year. 

In a d d i t i o n t o my employment with the EJ&E, I have worked as 

Superintendent Operations f o r several of the other Transtar-owned 

r a i l r o a d s , including the Bessemer and Lake Erie Railroad Company, 

the Union Railroad Company, and the McKeesport Connecting 

Railroad Company. 

My purpose in submitting this statement i s to support 

the Responsive Application of EJ&E and I&M R a i l Link L.L.C. 

("I&M") seeking the sale of Conraii's 51% stock ownership of the 

Indiana Harbor Belt Railroad Company, which i s commonly known as 

the "IHB" or the "Harbor." In this statement, I w i l l provide 
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some h i s t o r i c a l background on the EJ&E, explain i t s r o l e and the 

r o l e of the three primary terminal c a r r i e r s i n the Chicago 

Switching D i s t r i c t , and discuss the importance of a n e u t r a l 

intermediate switching c a r r i e r w i t h i n the D i s t r i c t . 

2. H i s t o r i c a l Perspective On The EJ&E 

2.a. Trackage 

The o f f i c i a l corporate h i s t o r y of the EJ&E dates t o 

1888, but the r a i l l i n e s forming the r a i l r o a d ' s main l i n e were 

p r i m a r i l y constructed by corporate predecessors before t h a t . The 

r a i l r o a d formed a semi-circle around Chicago about 35 miles out 

from the center of the c i t y . The r a i l r o a d as b u i l t i s l a r g e l y 

the r a i l r o a d t h a t e x i s t s today. Beginning i n Waukegan, which i s 

due north from Chicago, the r a i l r o a d proceeds southwest t o the 

C i t y of Barrington, and from there on t o the eastern edge of 

Elgin. From Elgin, the EJ&E t r a v e l s due south, and then 

southeast t o s k i r t the northern and eastern sides of J o l i e t . The 

EJ&E's East J o l i e t Yard (the second biggest yard on the system) 

i s located here, and serves as a d i v i d i n g l i n e between the 

W- -tern Subdivision ( J o l i e t t o Waukegan) and the Eastern 

fiubdivision ( J o l i e t t o Gary, Indiana) . 

From the East J o l i e t Yard, the EJ&E's main l i n e t r a v e l s 

east through Frankfort, Matteson, and Chicago Heights, I l l i n o i s , 

and Dyer, S c h r e r e v i l l e and G r i f f i t h , Indiana. From G r i f f i t h , the 

railway :ravels north t o Gary, Indiana, and then west along the 

Lake Michigan shoreline t o South Chicago, I l l i n o i s , completing 

the pemi-circle around Chicago. 
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Kirk Yard, located i n Gary, i s the EJ&E's largest yard 

and engine service f a c i l i t y . I t i s a r e t a r d e r yard, and has the 

capacity t o c l a s s i f y 1400 cars d a i l y . 

I n c i r c l i n g Chicago, the EJ&E's main l i n e crosses 

( e i t h e r at grade, over, or under) each r a i l r o a d which enters 

Chicago. The EJ&E i s thus able t o interchange t r a f f i c w i t h a l l 

r a i l r o a d s entering the Chicago gateway. At most of these 

locations, a small yard i s located nearby t o allow f o r the 

storage of cars t o be interchanged. 

Because the EJ&E i s located approximately 35 miles from 

downtown Chicago, i t does not have m u l t i p l e connections w i t h the 

t r a d i t i o n a l intermediate switching c a r r i e r s i n Chicago - the IHB, 

the Belt Railway of Chicago ("BRC"), and ( t o a much more l i m i t e d 

extent) the Baltimore & Ohio Chicago Terminal Railroad Company 

("B&OCT"). The only l o c a t i o n where these connections are made i s 

i n the Northwest Indiana/East Chicago and South Chicago area. 

2.b. T r a f f i c 

H i s t o r i c a l l y , the EJ&E has always been associated with 

the steel industry. This association was reflected for many years 

in the EJ&E's ownership, which vas d i r e c t l y held by U.S. Steel 

un t i l a transfer in the late 1980's to the current owner, 

Transtar, Inc., a non-carrier holding company which also holds 

the shares of the Bessemer & Lake Erie Railroad Company, the 

Duluth, Missabe and Iron Range Railway Company, and the Union 

Railroad Company. Further, given i t s configuration, the EJ&E i s 

well suited to provide a variety of services to the steel-mahing 

industry. Kirk Yard i s located adjacent to U.S. Steel's Gary 
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Works. Traditionally, the primary function of Kirk Yard has been 

to provide r a i l services to this large mill as well as to Inland 

Steel and LT\' Steel located along the lake shore at East Chicago, 

Indiana. In addition. Kirk Yard has also served the South Works 

complex, although in recent years th i s operation has been 

reduced, and f i n a l l y closed. East J o l i e t Yard also has served 

the steel finishing f a c i l i t i e s in J o l i e t , although these too have 

decreased their r a i l shipments over the l a s t 3 0 years. I t now 

provides a base of operations for various shippers i : . and around 

the J o l i e t area. 

In addition to finished and semi-finished s t e e l , the 

EJ&E has also traditionally moved large quantities of the raw 

materials for steel making (including ore, coke and coal) to on

line f a c i l i t i e s . Overall, r a i l movements related to steel 

production have provided the largest percentage of t r a f f i c on our 

system. 

The EJ&E has also h i s t o r i c a l l y moved other bulk 

ccmniodities, including coal and aggregates. More recently, the 

EJ&E has moved large quantities of chemical t r a f f i c to and from 

several f a c i l i t i e s located in East Morris, which i s served off of 

a branch line located west of J o l i e t . 

Finally, the EJ&E's "outer belt" location (located far 

from the center of the city, h i s t o r i c a l l y near many open areas 

and farm properties) has allowed i t to pnvide excellent 

locations for on-line industries. Indeed, in the l a s t t h i r t y 

years, a number of industries have opened adjacent to the EJ&E's 

main l i n e , including f a c i l i t i e s in the greater Morris, 
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Plainfield, Aurora, Romeoville and Chicago Heights, I l l i n o i s , 

areas. As the suburbs of Chicago ^ave expanded out to meet and 

surpass the limits of the railroad, the EJ&E has been able to 

play a role in providing employment p o s s i b i l i t i e s at newly-

created on-line industries. Given the EJ&E's a b i l i t y to 

interchange with a l l railroads entering Chicago, we have 

traditionally believed that industries locating on the EJ&E are 

provided with an important strategic advantage in moving raw 

materials in and finished products out of their plants. 

One might assume that, given the EJ&E's strategic 

connections with a l l Chicago c a r r i e r s , i t would participate in a 

large amount of intermediate .switching t r a f f i c . Historically, 

t h i s has not proven to be the case. Indeed, intermediate 

switching t r a f f i c has provided but a small percentage of the 

EJ&E's overall t r a f f i c . I believe that this i s so because, with 

few exceptions, the EJ&E's tracks do not cross other c a r r i e r s 

near their terminals, in&tead crossing ten or more miles away. 

Thus, in order to provide intermediate switching, the cars have 

to be moved by trunk ca r r i e r s out from their main yards to a 

small interchange yard for movement beyond. The strategic 

disadvantage of this .^xtra movement i s d i f f i c u l t to overcome 

competitively. 

3. The EJtB Today 

Over che l a s t ten years, t r a f f i c patterns on the EJ&E 

have by and large been dictated by the fortunes of the domestic 

steel industry. As the reader i s undoujotedly aware, those 

fortunes have not generally been favorable. This downturn has 
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had a compounded effect on the EJ&E: reduced movement of raw 

materials, reduced movement of semi-finished steel to finishing 

mills, and reduced shipments of finished s t e e l . The closure of 

the South Works plant, and the greatly reduced role of the 

finishing mill in J o l i e t , have had significant adverse effects on 

the EJ&E's t r a f f i c levels. 

Despite these setbacks, the EJ&E has made great strides 

in gaining new sources of t r a f f i c . Many of tuese efforts have 

been directed towards the development of increased on-line 

t r a f f i c . As mentioned above, shipments of chemicals to and from 

several large f a c i l i t i e s in the East Morris, I l l i n o i s area 

(particularly to the Millennium Petrochemicals, Inc. plant) have 

increased, occupying the s h i f t of one, and sometimes two, crews. 

Car storage for this operation occupies a large portion of the 

East J o l i e t Yard. 

Additionally, the EJ&E has continued to develop 

movements of coal. There were three coal burning power plants on 

the railroad, located at Waukegan, I l l i n o i s and Hammond and Gary, 

Indiana. Recently, the EJ&E has been able to extend i t s service 

CO a fourth power plant in Romeoville, I l l i n o i s . Coal in unit 

trains, interchanged by BNSF at Eola, I l l i n o i s , and UP at West 

Chicago, I l l i n o i s , are now currently moving into these 

f a c i l i t i e s . 

In November of 1995, the EJ&E entered into a "haulage" 

agreement with the Southern Pacific Transportation Company ("SP") 

to move ore trains from our interchange with the Wisconsin 

Central Ltd. ("WC") at Vernon H i l l s , I l l i n o i s to our interchange 
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with the SP at J o l i e t , I l l i n o i s . This agreement permitted this 

t r a f f i c to bypass the congested Chicago gateway and be handled 

via the "outer belt" route. 

I n February of 1997, the Union P a c i f i c Railroad Company 

("UP") was granted trackage r i g h t s on the EJ&E between Chicago 

Heights, I l l i n o i s and the interchange w i t h the Grand Trunk 

Western/Canadian National ("GTW") at G r i f f i t h , Indiana. This 

permi t t e d pre-blocked t r a i n s between the GTW and the UP t o bypass 

the congested f a c i l i t y operated by the UP at Dolton, I l l i n o i s . 

Negotiations are c u r r e n t l y underway t o expand the use of our 

right-of-way t o avoid the congested Chicago gateway v i a trackage 

r i g h t s and other haulage agreements. 

In March 1997 we entered into an agreement to handle 

u t i l i t y coal via a haulage agreement to a plant not located on 

the EJ&E due to concerns of a major customer. 

The EJ&E currently operates about 50 crews per day 

starting at Waukegan and J o l i e t , I l l i n o i s and Gary, Indiana. We 

provide service to 168 on-line customers. 

4. Role Of IHB, BRC, BtOCT In Chicago 

Within the Chicago r a i l network, the roles f i l l e d by 

the IHB, the BRC, and the B&OCT (who collectively comprise the 

three largest "terminal c a r r i e r s " in the Chicago Switching 

D i s t r i c t ) are far different than that performed by the EJ&E. The 

IHB and the BRC are what I would consider to be "true 

intermediate switching railroads." By this I mean that one of 

their primary focuses i s on the movement of t r a f f i c from one 

railroad to another. Both the IHB and the BRC are well suited to 
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performing t h i s f u n ction. F i r s t , each of them has trackage and 

operating r i g h t s w i t h i n and j u s t on the o u t s k i r t s of Chicago. 

Their close connections t o trunk l i n e c a r r i e r s f a c i l i t a t e the 

movement of f r e i g h t from one r a i l r o a d t o another expeditiously. 

They each also possess large yard f a c i l i t i e s which are designed 

t o f a c i l i t a t e the switching of f r e i g h t cars i n t o s o r t i n g or 

c l a s s i f i c a t i o n tracks f o r movement on t o other r a i l r o a d s . The 

BRCs Clearing Yard, located on the southwest side of the c i t y , 

i s p a r t i c u l a r l y w e l l s u i t e d towards t h i s purpose, given i t s large 

size and easy access t o other r a i l r o a d s . The IHB's Blue Island 

Yard, while not as c e n t r a l l y located as Clearing Yard, also 

provides a good l o c a t i o n f o r the m u l t i p l e switching chores 

required of an intermediate switching c a r r i e r . These terminals 

permit blocked t r a i n s t o o r i g i n a t e i n a l l d i r e c t i o n s from the 

Chicago gateway. 

By contrast t o the IHB and the BRC, the t h i r d terminal 

c a r r i e r i n Chicago, the B&OCT, does not engage i n what I consider 

t o be "true intermediate switching." Rather, the B&OCT functions 

more as a terminal company f o r CSXT. I n other words, the B&OCT 

i s involved i n intermediate switching, but only t o the extent 

t h a t one of the r a i l r o a d s involved i n the interchange i s CSXT. 

Indeed, the B&OCT performs many of the functions t h a t CSXT i t s o l f 

would perform i f i t had a greater presence i n Chicago, such as 

the operation of Barr Yard. Although Barr Yard could serve as a 

yard f o r the c l a s s i f i c a t i o n of intermediate switching (much as 

Clearing and Blue Island yards do), i t s primary purpose i s t o 
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provide a l o c a t i o n f o r other c a r r i e r s t o interchange t r a f f i c w i t h 

CSXT, and t o support the B&OCT's on-line customers. 

5. Importance Of Independence In 
Intermediate Svitchlna In Chicago 

Given what I know of the IHB, BRC and B&OCT i n Chicago, 

I believe i t i s c l e a r l y important t h a t the p a r t i e s c u r r e n t l y 

p r o v i d i n g intermediate switching i n Chicago (IHB and BRC) remain 

n e u t r a l i n t h e i r operations. Indeed, n e u t r a l operations must 

remain at the heart of any true intermediate switching c a r r i e r . 

I believe t h i s i s t r u e because when a switching c a r r i e r i s 

ne u t r a l i n i t s operations, i t provides an equal opportunity f o r 

a l l p a r t i e s using t h a t c a r r i e r t o f u l l y u t i l i z e i t s services. 

Efficiency i s enhanced for a l l parties because no one party has 

an u n f a i r p r i o r i t y . 

The importance of n e u t r a l i t y i n Chicago's intermediate 

switching c a r r i e r s i s magnified f o r smaller trunk l i ^ e s or short 

l i n e s . This i s tr u e f o r several reasons. F i r s t , smaller 

c a r r i e r s generally do not have any ownership i n t e r e s t i n any of 

the three intermediate switching c a r r i e r s . Thus, they have no 

a b i l i t y t o appoint board members, set p o l i c y , or have any d i r e c t 

influence on the day-to-day operations of these c a r r i e r s . 

Moreover, smaller c a r r i e r s do not interchange as much t r a f f i c 

w i t h the major c a r r i e r s as other major c a r r i e r s do. They 

the r e f o r e have less opportunity t o develop r e l a t i o n s h i p s w i t h 

l a r g e r c a r r i e r s which might r e s u l t i n b e t t e r treatment from the 

intermediate switching c a r r i e r s c o n t r o l l e d by the lar g e r c a r r i e r . 

F i n a l l y , because smaller r a i l r o a d s generally do not interchange 
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the same volume of t r a f f i c through intermediate switching 

c a r r i e r s as larger c a r r i e r s do, i t would be easy f o r t h e i r 

t r a f f i c to become l o s t i n the s h u f f l e of switching operations. 

Smaller cuts ot cars mean less economic c l o u t , which could 

t r a n s l a t e i n t o less of a voice w i t h a captive intermediate 

switching c a r r i e r . 

A l l of these p r i n c i p l e s are e a s i l y observable i n the 

three terminal c a r r i e r s i n Chicago. There are few opportunities 

to work w i t h the B&OCT because they runction more as an alter-ego 

of CSXT. By contrast, although IHB i s owned 51% Ly Conrail, i t 

has continued t o function as a n e u t r a l intermediate switching 

c a r r i e r because the loss of intermediate switching t r a f f i c t o 

other c a r r i e r s i n Chicago ( p r i m a r i l y the BRC) would r e s u l t i n no 

b e n e f i t to Conrail. I n other words, CSXT has elected t o have the 

B&OCT operate as an extension of CSXT. Conrail, although i t owns 

a majority i n t e r e s t i n the IHB, allows the IHB t o f u n c t i o n more 

independently. While the IHB i s c l e a r l y not free of Conraii's 

influence, i t i s more focused than the B&OCT i n providing equal 

access f o r a l l c a r r i e r s t o i t s services. 

«. Applicants Could Reduce The IHB's Historic Independence 

I t i s my understanding that in t h i s proceeding CSXT and 

Norfolk Southern Railroad Company ("NS") have proposed to evenly 

s p l i t Conraii's 51% ownership of the IHB. CSXT, which w i l l 

assume control over the IHB's Blue Island Yard, has also proposed 

a reorientation of the IHB's traditional role as an intermediate 

switching c a r r i e r to provide for more emphasis on expedited 

operation of run-through trains through Chicago. Overall, this 
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may serve to relieve some congestion within the switching 

d i s t r i c t . However, i t occurs to me that much of the benefits 

CSXT anticipates in Chicago could be derived today, i f CSXT were 

to negotiate for certain operating rights (such as trackage 

rights into Blue Island yard) with the IHB. Further, the plan 

appears heavily dependent upon CSXT's success in getting the 

western ca r r i e r s to cooperate with CSXT's desired blocking 

schemes. 

However, my greatest concern in th i s transaction i s 

that the transfer of ownership of the IHB to CSXT and NS, 

combined with CSXT's revised operations on the IHB, w i l l lead to 

a change in the IHB's hi s t o r i c neutrality. Indeed, i t seems 

inevitable t..at the changes proposed for the IHB operations by 

CSXT w i l l lead to a reduced emphasis on intermediate switching 

services for smaller railroads in Chicago. CSXT's role in the 

operation of a l l three terminal c a r r i e r s in the Chicago Switching 

D i s t r i c t w i l l disadvantage the railroads who today are most 

dependent upon neutral operation of at least one of those 

railroads. I also believe that dispatching neutrality may be 

compromised under CSXT'o proposal. 

7. IHB Should Remain Neutral 

In order to avoid some of the problems I foresee with 

CSXT's alteration of the IHB's traditional independence, I 

believe that some mechanism i s needed to assure that smaller 

ca r r i e r s in Chicago are given a say in the operations of at least 

one of the terminal car r i e r s . In t h i s proceeding, the neutrality 

of the IHB could be assured i f Conraii's current 51% ownership 
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interest were divested from Conrail and divided between the EJ&E 

and I&M. 

As an i n i t i a l matter, I believe that nothing short of 

stock ownership w i l l bring about the type of neutrality which i s 

c r i t i c a l to effective operation of an intermediate switching 

c a r r i e r . In my railroad experience, I am generally familiar with 

agreements providing for " f a i r and equal access", "unbiased 

treatment", and the l i k e . While these agreements provide a 

fundamental groundwork for the understanding between car r i e r s as 

to how certain operations are to function, they often lack the 

teeth necessary for enforcement. In other words, a l l the 

aggrieved c a r r i e r i s assured of i s costly and uncertain 

l i t i g a t i o n and/or arbitration. By contrast, an ownership 

interest allows periodic review to determine whether an operation 

i s operating according t > plan, and i f not, why not. Ownership 

i s , I believe, of great importance in overseeing the actual 

functioning of alleged "neutral" operations. 

Further, transfer of an ownership interest in the IHB 

would prevent CSXT from having a dominant role in dictating the 

operations of a l l three terminal carriers in Chicago. As I 

previously mentioned, currently the B&OCT operates as more of a 

ward of CSXT than as a true intermediate switching ca r r i e r . 

Further, i t i s my understanding that CSXT currently owns a 

portion of the stock of the BRC. Approval of the Primary 

Application in this proceeding w i l l give CSXT an ownership role 

in the IHB, effectively giving CSXT a say in the operation of a l l 

three of these c a r r i e r s , and control over two of them. At a 
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minimum, I believe that CSXT w i l l now have the a b i l i t y to 

transform the operations of each of these c a r r i e r s to f i t i t s 

needs. More ominously, any party having a dispute with CSXT w i l l 

have nowhere to turn; because CSXT w i l l have a substantial role 

in the operation of a l l three terminal c a r r i e r s in Chicago. 

In short, i t i s clear to me that the transaction as 

proposed would effectively transfer control of the Chicago 

gateway to CSXT and NS. For a l l of the reasons stated above, i t 

i s important to maintain a neutral, independent intermediate 

switching carrier in Chicago. 
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State of I l l i n o i s 

County of W i l l 
) SS: 
) 

Mel S. Turner, being duly sworn, deposes and aays t h a t 

he i s General Manager of the E l g i n , J o l i e t and Eastern Railway 

Company, that he has read the foregoing statement and knowii the 

f a c t s asserted t h e r e i n , and that the same are true as stated. 

MfiTl Turner 

SUBSCRIBED AND SWORN t o 
before me t h i s /6 day 
of October, 1997 

Notary Public 

My Commission expires: 

Nctana' Sea* 
Patnoa L tCirk Notary Public 

Monfoevilte Boro, Allegheny County 
My Cominission EKpires July 13. 2000 
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VERIFIED STATEMEMT 
OF 

WILLIAM H. BRODSKY 

My na."rie i s William H- Brodsky. I am President of 

Montana Rail Link, Inc. ("MRL") and I & M Rail Link, L.L.C. 

("I&M"). I am f i l i n g t h i s Verified Statement in support of the 

Responsive Application of I&M and the Elgin, J o l i e t & Eastern 

Railway Company ("EJ&E") because I am gravely concerned about the 

adverse impact which the transaction proposed by Norfolk Southern 

Corporation ("NS") and CSX Transportation, Inc. ("CSXT") 

(collectively NS and CSXT are referred to herein as "Applicants") 

w i l l have on intermediate switching in the Chicago Switching 

D i s t r i c t . More particularly, i f the Applicants' proposed 

transaction i s approved without conditions, the Applicants v i l l 

effectively control each of the three terminal carriers in the 

Chicago Switching D i s t r i c t . Because I&M's operations are heavily 

dependent upon effective, e f f i c i e n t , neutral intermediate 

switching services in Chicago, I believe that Applicants* 

transaction w i l l have a serious detrimental impact upon our 

shippers and upon a l l shippers located on a l l of the smaller 

railroads operating in Chicago. 

I . Personnl And Corporate Background 

I began my r a i l r o a d career w i t h the Milwaukee Road, 

where I h i r e d on i n 1970. For a few years i n the l a t e 1970's, I 

served as the Milwaukee'r Terminal Superintendent i n Chicago, 

during which time I became acquainted w i t h the layout of r a i l 

l i n e s i n and around the c i t y . I also gained an understanding of 

the ro l e of intermediate switching c a r r i e r s i n Chicago. I n 1980, 
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I went to work f o r the Atchison, Topeka and Santa Fe Railway, and 

I was eventually promoted t o the p o s i t i o n of Director, System 

Operations Center. I n 1987, I l e f t the Santa Fe t o become 

President and Chief Executive O f f i c e r of MRL. I am also 

President of I&M. 

MRL operates approximately 1,000 route-miles of track 

i n Montana, Idaho, and Washington. We s t a r t e d the company i n 

1987 with the pure*- se of a main l i n e and some branch l i n e s from 

the Burlington Northern Railroad. I n a d d i t i o n t o o r i g i n a t i n g and 

tt-rminating a significan*-. amount of t r a f f i c , the r a i l r o a d also 

serves as an e f f e c t i v e l i n k between Minneapolis/St. Paul and 

Spokane, Washington. Last year, we moved approximately 300,000 

carloads of t r a f f i c , w i t h the bulk of our t r a f f i c base being 

g r a i n , f o r e s t products a.nd petroleum products. MRL employs 

approximately 1,000 people. 

I&M, a s i s t e r railroad of MRL, becan operations in 

April, 1997. I&M operates approximately 1386 miles of railroad 

in I l l i n o i s , Wisconsin, Iowa, Missouri, Minnesota, and Kansas. 

The railroad roughly approximates a capital l e t t e r "Y" turned on 

i t s side, with the main stem terminating in Kansas City and the 

other legs reaching north toward Chicago and the Minneapolis/St. 

Paul area. Although I&M does not have a lengthy operating 

history, we anticipate that grain and other farm-related 

commodities (such as f e r t i l i z e r s and other chemicals) w i l l 

comprise the largest section of the railroad's t r a f f i c , with a 

broad base of p l a s t i c s , automobiles, paperboard and other mixed 

freight forming the remainder. The railroad's headquarters are 
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located i n Davenport, Iowa. l&M employs approximately 630 

people. 

MRL and I&M are both owned p r i n c i p a l l y by Dennis 

Washington. 

One of the primary reasons MRL and a few other regional 

r a i l r o a d s have t h r i v e d has been through taking a very aggressive 

approach t o s o l i c i t i n g on-line business. Rather than simply 

focusing on maintenance of the t r a f f i c which existed on s t a r t - u p , 

MRL has a c t i v e l y sought out shippers who abandoned r a i l r o a d 

t r a n s p o r t a t i o n as a competitive t r a n s p o r t a t i o n option many years 

ago. Regional r a i l r o a d s are able t o successfully win t h i s 

t r a f f i c back because of two primary advantages they hold over 

t h e i r Class I predecessors. F i r s t , a reduced cost s t r u c t u r e 

allows us t o p r i c e t r a f f i c more competitively w i t h t r u c k s . 

Second, and i n many cases more important, we o f f e r greater 

service f l e x i b i l i t y t o our customers, t a i l o r i n g our operations t o 

t h e i r needs. I n essence, rather than s t a t i n g "here's what we 

have t o s e l l , " we i n t e r a c t closely with our customers t o 

determine what t h e i r needs are, and how we can s a t i s f y those 

needs. We have worked d i l i g e n t l y t o bri.^g t h i s same approach t o 

I&M. 

I I . Neutral Intermediate Switching Service 
In Chicago l a C r i t i c a l To HM 

As referenced above, one leg of I&M's r a i l system 

extends into the Chicago area. More particularly, I&M's 

ownership i n t e r e s t s i n the l i n e ends at Pingree Grove, a p o i n t 

west of E l g i n , I l l i n o i s . From Pingree Grove, I&M operates o.i 
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trackage rights over the Commuter Rail Division of the Regional 

Transit Authority ("Metra") into the Chicago Switching D i s t r i c t . 

I&M has rights to operate into three yards in Chicago: 

Bensenville Yard, operated by CP/Soo; Norpaul Yard, operated by 

the Indiana Harbor Belt Railroad Company ("IHB"), and Clearing 

Yard, operated by the Belt Railroad of Chicago ("BRC"). 

Operations into Bensenville Yard are designed exclusively for 

purposes of interchanging t r a f f i c with the CP/Soo system. We 

operate trains into Norpaul and Clearing Yards for purposes of 

using the intermediate switching services of IHB and BRC, 

respectively. Each of those c a r r i e r s i s capable of providing 

connections for t r a f f i c to any trunk l i n e in Chicago. 

Due to the structure of I&M's track f a c i l i t i e s , i t i s 

probably more dependent upon the intermediate switching services 

of Chicago's terminal carriers than any other railroad. On the 

I&M's system, the most eastern yard suitable for blocking trains 

i s located at Davenport, Iowa. Pingree Grove, while the 

termination of our ownership, has no f a c i l i t i e s for interchanging 

t r a f f i c ; indeed, the only connection provided there i s with a 

commuter operation. Further, the railroad owns no yard 

f a c i l i t i e s in the Chicago area, and i t s rights to operate into 

the three yards l i s t e d above are solely for purposes of 

interchanging t r a f f i c with those c a r r i e r s . In short, the only 

connections we can make with a trunk c a r r i e r in Chicago are with 

CP/Soo, from whom we purchased th i s property. In order to make 

connections with any other r a i l ca..riers in Chicago, we must use 

the intermediate switching ser^.'ices of the IHB and the BRC. 
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Given the heavy emphasis t h a t our operations place on 

intermediate switching c a r r i e r s i n Chicago, i t i«s easy t o see why 

the n e u t r a l i t y of those c a r r i e r s i s v i t a l , perhaps even c r i t i c a l , 

t o the succpss of I&M. Under the current arrangement, we are 

fre e t o use e i t h e r the IHB or the BRC, and we make use of both 

f o r our t r a f f i c . Each of these c a r r i e r s i s able t o provide us 

w i t h e f f i c i e n t , e f f e c t i v e connections t o other trunk l i n e s , 

p a r t i c u l a r l y the eastern c a r r i e r s (NS, CSXT, and Consolidated 

R a i l Corporation ("Conrail"). 

I f we were t o ever reach the po i n t w i t h e i t h e r c a r r i e r 

where we f e l t t h a t our t r a f f i c was not being handled properly, or 

was otherwise being discriminated against, we could always t u r n 

t o the other c a r r i e r w i t h confidence t h a t they would be more f a i r 

i n operations. I believe t h i s t o be so because of the separation 

i n both ownership and c o n t r o l of these two c a r r i e r s . I t i s my 

understanding that IHB i s owned 51% by C o n r a i l , and 49% by 

CP/Soo. BRC, on the other hand, i s owned by a v a r i e t y of 

c a r r i e r s . Because of the separation of ownership, neither 

intermediate switching c a r r i e r can a f f o r d t o s l i g h t cars handled 

f o r I&M or any other r a i l r o a d . Instead, t r a f f i c l o s t by one 

c a r r i e r t o the other i s genuinely " l o s t . " This helps t o f o s t e r a 

r e l a t i v e l y l e v e l playing f i e l d . 

To be clear, the neutrality of intermediate switching 

c a r r i e r s I am discussing can be compromised in a variety of Ways, 

some of which are more subtle than others. For example, because 

we are operating on trackage rights into both the IHB's and the 

BRCs yards, we are dependent upon f a i r dispatching by their 

5 

065 



dispatchers. Given the general l e v e l of r a i l congestion w i t h i n 

the Chicago r a i l network, i t would be very easy f o r t h e i r 

dispatchers t o p r i o r i t i z e the movements of c e r t a i n r a i l r o a d s over 

those of others, without p r o v i d i n g any overt i n d i c i a of 

fa v o r i t i s m . A d d i t i o n a l l y , e i t h e r of these c a r r i e r s could delay 

i n blocking our cars w i t h i n t h e i r yards, r e s u l t i n g i n missed 

connections and increased t r a n s i t times^ I n such a circumstance, 

we would have almost no way of determining whether i n f a c t yard 

operations were simply slow, or whether our t r a f f i c was 

purposefully being delayed. 

Because of the sometimes subtle nature of the way 

discrimination mijiit. be practiced by an intermediate switching 

c a r r i e r , in many respects we must rely upon their neutrality as a 

method of assuring that our t r a f f i c i s being accorded f a i r and 

impartial treatment. Because neither IHB nor BRC (nor their 

owners) benefits from the transfer of our intermediate switching 

services from one c a r r i e r to the other, they each have great 

incentive to treat us f a i r l y and impartially. 

I I I . The Harm I See From This Transaction 

I believe t h a t the t r a n s a c t i o n proposed by CSXT and NS 

i n t h i s proceeding w i l l have anti-competitive e f f e c t s f o r 

shippers dependent upon interjnediate switching services i n 

Chicago. These ant i - c o m p e t i t i v e e f f e c t s w i l l occur because of 

the concentration of c o n t r o l over the intermediate switching 

c a r r i e r s i n the hands of CSXT. I t i s my understanding th a t CSXT 

c u r r e n t l y owns 100% of the B&OCT. Further, i n the Primary 

A p p l i c a t i o n , NS and CSXT propose t o give c o n t r o l over the 
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operation of the IHB, including dispatching authority, to CSXT. 

Effectively, CSXT w i l l have control over both the B&OCT and the 

IHB. Coupled with CSXT's ownership interest in the BRC (the 

largest block held by any owner, I note) , CSXT w i l l play a 

dominant role in the management of a l l three terminal ca r r i e r s in 

Chicago. 

Concern over CSXT's control of Chicago's intermediate 

switching carriers i s heightened when one considers the manner in 

which CSXT currently operates the one terminal c a r r i e r i t 

controls today, the B&OCT. Unlike the IHB and the BRC, the B&OCT 

does not actively s o l i c i t intermediate switching business. 

Rather, i t functions largely as a renamed element of CSXT, 

providing most ( i f not a l l ) of i t s "intermediate" switching 

services between CSXT and other ca r r i e r s . 

I also note that in the Operating Plan sponsored by 

CSXT, there appears to be l i t t l e thought given to the 

continuation of IHB's traditional role as an intermediate 

switching c a r r i e r . Indeed, what l i t t l e references there are to 

the operation of the IHB appear to focus on the new run-through 

service which Applicants project between themselves and the Class 

I western c a r r i e r s . While this service may serve to reduce 

congestion within Chicago, i t does not indicate that IHB w i l l 

continue i t s focus on smaller carriers, who do not have the 

luxury of huge yards to be used as staging areas outside of 

Chicago. 

I believe that the Board should cast an especially 

c r i t i c a l eye on this transaction due to the unique forces which 
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are c u r r e n t l y shaping the r a i l r o a d market, forces which by and 

large have previously been unsf;en i n the industry. The current 

s t a t e of the r a i l r o a d system i n t h i s country i s by ard large a 

product of the mergers which have occurred over the l a s t f o r t y 

years. I n the m a j o r i t y of these mergers, one or more f a i l i n g 

roads was merged out of existence, w i t h the impact of the 

t r a n s a c t i o n being the e l i m i n a t i o n of d u p l i c a t i v e f a c i l i t i e s , the 

consolidation of routes, and the reduction of work forces. 

At some p o i n t , as less route mi^es and less employees 

are used t o move more tonnage, the nation's r a i l system must 

reach a c r i t i c a l mass at which a shortage of caj-acity, of 

resources, of people, mus*: be s c r u t i n i z e d . No longer are the 

returns from consolidations "diminishing." Instead, they are now 

negative returns. The system, rather than b e n e f i t i n g from the 

pruning of neglected and decaying resources, i n f a c t i s sapped of 

necessary elements, causing congestion, i n e r t i a , and eventually, 

a s t a n d s t i l l . 

While I confess that I have performed no studies or 

other analyses to support these observations, I believe them to 

be true based upon ray 27 years in the railroad industry. Indeed, 

one look no further than the situatior currently existing in the 

Western states to see that even a st.rong, capable railroad such 

as the UP can f a i l when i t attempts to extract more performance 

from the system than the system i s capable of generating. I 

believe that "capacity," rather than "redundancy," w i l l be the 

watch-word for the railroad industry in the coming decade. 

Decisions to abandon key sections of r a i l because of momentary 
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downturns i n t r a f f i c w i l l be rued when t h a t t r a f f i c returns. 

BNSF's recent experience wit h the re-opening of Stampede Pass i s 

clear evidence of t h i s process i n a c t i o n . 

In t h i s environment, i t i s c r i t i c a l t h a t the Board 

consider the e f f e c t of consolidating dominance of a l l three of 

Chicago's terminal c a r r i e r s i n CSXT. I t i s e n t i r e l y possible 

t h a t post transaction, CSXT w i l l make management decision.:^ on 

these r a i l r o a d s which, while seemingly a l o g i c a l decision t o CSXT 

i n l i g h t of the capacity i t c o n t r o l s i n Chicago's terminal 

c a r r i e r s , provide no ben o f i t t o (and, i n a l l l i k e l i h o o d , make no 

provision f o r ) Chicago's smaller c a r r i e r s . While CSXT's 

operations are preserved, tne needs of smaller c a r r i e r s , denied a 

voice in the operation of any of these c a r r i e r s , w i l l not be met. 

There i s only one course to assure that the needs of a l l shippers 

moving r a i l t r a f f i c through Chicago are met. 

IV. Divestiture I s The Only Appropriate Remedy 

The only way to assure n e u t r a l , unbiased intermediate 

switcning ser/ice i n Chicago i s through the d i v e s t i t u r e of 

Conraii's 51% stock own>3rship i n the IHB t o I&M and the EJ&E. 

Without an ownership i n t e r e s t i n the IHB, smaller c a r r i e r s such 

as I&M and the EJ&E w i l l have no assurances of .having ne u t r a l 

service. Unfortunately, neither I&M nor the EJ&E has s u f f i c i e n t 

economic clout w i t h NS or CSXT t o assure f a i r treatment. Thus, 

unl i k e the major western c a r r i e r s (UP and BNSF), these smaller 

r a i l r o a d s w i l l have neither the economic force nor the ownership 

i n t e r e s t (both UP and BNSF have an ownership interetJt i n the BRC) 

to maintain a l e v e l playing f i e l d . 
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I t i s also clear t o me t h a t anything short of actual 

ownership would not be s u f f i c i e n t t o assure the n e u t r a l i t y 

e s s e n t i a l f o r operation of tne intermediate switching c a r r i e r s i n 

Chicago. Without a say i n board meetings, without access t o 

i n t e r n a l corporate data, the i n t e r e s t s of non-owners w i l l simply 

not be accorded any measure. Contractual guarantees of "equal 

access" or "neutral-based dispatching" f a l l short of the mark, 

p a r t i c u l a r l y i n l i g h t of the d i f f i c u l t y an aggrieved party would 

experience i n attempting t o prove a v i o l a t i o n of those 

guarantees. 

Further, I am convinced t h a t the marketing focus 

brought by I&M t o the ownership of the IHB w i l l b r i n g p o s i t i v e 

b e n e f i t s t o t h a t c a r r i e r . As referenced above, regional c a r r i e r s 

have t h r i v e d by i d e n t i f y i n g t r a f f i c p o s s i b i l i t i e s too small f o r 

the Class I t i t a n s . This same focus, when applied t o a c a r r i e r 

such as the IHB, would allow the IHB t o enhance i t s on-line 

t r a f f i c p o s s i b i l i t i e s while at the same time maintaining a focus 

on intermediate switching. 

V. This Proposal I s Consistent With Applicants* operating Plans 

I t i s important t o note t h a t what I&M and the EJ&E are 

proposing does not require CSXT and NS t o abandon t h e i r plans f o r 

run-through interchange service w i t h i n the Chicago Switching 

D i s t r i c t . I n f a c t , from the l i m i t e d information provided by 

Applicants i n t h e i r Operating Plans, I believe t h a t the proposal 

put f o r t h by I&M and the EJ&E f o r the IHB i s s u b s t a n t i a l l y 

consistent w i t h those plans. For example, i f Applicants do 

perform most of t h e i r blocking f o r western c a r r i e r s outside the 
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switching d i s t r i c t , and manage t o convince t h e i r western 

counterparts t o do the san.. , t h a t should generate a d d i t i o n a l yard 

capacity i n which the IHB's business o p p o r t u n i t i e s might be 

enhanced. The income generated by CSXT's run-thr ugh t r a i n s 

would be a valued and e a s i l y maintained revenue item f o r the IHB. 

Neutral ownership of the IHB would also be able t o provide NS 

w i t h the trackage r i g h t s i t seeks i n t h i s proceeding. 

I t i s safe t o say t h a t the t r a n s f e r of Conraii's 

ownership of the IHB would not impinge upon the Applicants' plans 

f o r the IHB, and would not diminish or eli m i n a t e the benefits 

Applicants seek i n t h i s t r a n s a c t i o n . Instead, what i s proposed 

by I&M and the EJ&E i s t o make greater use of the c a p a b i l i t i e s of 

the IHB, use whi-^h does not apnear t o be c u r r e n t l y contemplated 

by the Applicants. We accept the Operating Plans proposed by 

Applicants (such as we can determine t h e i r s contents from the 

materials provided t o date by Applicants), and we believe w i t h i n 

the framework of those Plans, there e x i s t o p p o r t u n i t i e s f o r 

pr o t e c t i n g the t r a d i t i o n a l r o l e of IHB as a n e u t r a l intermediate 

switching c a r r i e r . 

VI. Our Proposal Provides for Reduced Employee Impacts 

Because I&M and the EJ&E propose t o operate the IHB 

much as i t i s operated today, w i t h an emphasis on intermediate 

switching while allowing f o r increased run-through interchange 

f o r Class I c a r r i e r s , I believe t h a t the impact of our proposal 

on the e x i s t i n g IHB labor force w i l l be minimal. I f anything, a 

t r a n s f e r of c o n t r o l over IHB t o I&M and the EJ&E w i l l serve t o 

preserve the e x i s t i n g labor arrangements. An independent IHB, 
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such as e x i s t s today, w i l l undoubtedly e'<ploy more people than 

one which operates undui the coordinated thumb of CSXT. The 

overhead, which Applicants are l i k e l y t o eliminate through force 

reductions, w i l l be needed t o support a f l o u r i s h i n g , growth-

o r i e n t e d organization. Further, w i t h a renewed marketing focus, 

and the r e s u l t i n g increase i n business, i t i s l i k e l y t h a t 

employment might have t o be increased. 

Given the Applicants' intentions to transform 1"3 into 

a series of connecting tracks for Class I interchange, I have no 

doubt that the proposal put forth by I&M and the EJ&E would 

resu l t in higher levels of employment on a r e v i t a l i z e d IHB. 

V I I . The Stock Purchase 

Although c l e a r l y a host of f i n a n c i a l arrangements would 

have t o be woirked out a t a l a t e r date, I&M vould propose t h a t i t 

and the EJ&E would each purchase an eqv\al share of Conraii's 51% 

stock ownership of the IHB. We propose t h a t the stock be 

t r a n s f e r r e d at f a i r market value. The f i n a l p r i c e paid f o r the 

stock would be the subject of negotiation between Conrail, I&M, 

and the EJ&E. I f a p r i c e f o r the stock could not be worked out, 

the p a r t i e s could r e t u r n co the Board f o r i t s determination of 

the f a i r market p r i c e . Any such proceeding before the Board 

would of necessity be put on a short schedule, t o minimize the 

i n t r u s i o n onto the Applicants' transaction. The purchase of 

Conraii's stock could be effected promptly upon the exercise of 

c o n t r o l a u t h o r i t y . 
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V I I I . Conclusion 

I n summary, the tra n s a c t i o n proposed by Applicants i n 

t h i s proceeding presents a t a n g i b l e , demonstrable, and ominous 

t h r e a t t o the public i n t e r e s t , through the dominance of CSXT i n 

the provision of intermediate switching services i n Chicago. The 

needs of the shipping p u b l i c w i l l only be maintained through the 

continuation of a n e u t r a l and independent switching c a r r i e r i n 

Chicago. I&M believes t h a t , working i n connection w i t h the EJ&E, 

i t can enh?. ice thn a b i l i t y of the IHB t o compete e f f e c t i v e l y f o r 

a l l i n t e r m f d i a t e switching t r a f f i c i n Chicago, while maintaining 

the IHB's capacity t o provide the services necessary f o r 

Applicants t o i s a l i z e the benefits of t h e i r t r a n s a c t i o n . A 

ne u t r a l IHB would f u n c t i o n t o the b e n e f i t of the pu b l i c i n t e r e s t , 

not j u s t t o the b e n e f i t of Class I r a i l c a r r i e r s . 
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C E R T I F I C A T I O N 

State of Montana ) 

) 
County of Missoula ) 

William H. Brodsky. b«ing duly iwom, d ieses and wys that he is the President of I & M Rail 

Link. LLC. chat he has read th« foragoing statement and knovvs the (acts asserted therein, and 

that the same are true as stated. 

SUBSCRIBED AND SWORN to before fne this twwtieth Jjy of October, 1997. 

Hfhr i Public 

My commission expires: 8 / 2 4 / 0 0 
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• 

APPENDIX A 

• 
SHIPPER STATEMENTS 

• 
Shipper Representative 

Alan Josephsen, Co., Inc. Alan Josephsen 

• 
CertainTeed George F. Milligan, Jr. 

Ferro Corp. Jerry Moynihan 

Fraser Papers Inc. Ajit Kumar 

• GenCorp Stanford D. Tigler 

Hookers Bros. Brick & Tile, Inc. Bill Martin 

• 
Lignotech, USA 

Manistique Papers. Inc. 

Mary Zum 

Larry Koski 

Marport Smelting Co. David Alvarez 

• 

• 

• 

• 
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Alan Josephsen Co., Inc. 
Psqjer Stock 

Office: 205 E Puk SU PlnC 101 E. Maple Ave, tAuniaOn, JL. 60060 Tdepbone (MT) 94^4700, Fax (MT) 949-4rm 

October 17,1997 

OfiBce of Secretary 
Case Control Unit 
Surface TransportatioD Board 
1925 K. Street, N.W. 
Washington, DC 20423 

Rc: Finance Docket No. 33388 

Dear Mr. Secretaiy: 

We are very concemed about the potential rmiiifiC«tions to us and other industries should CSX 
Transportation, Inc. (CSXT) and Norfolk Southem iHaUway Company (NS) be pemutted to acquire 
Conraii's 51% interest in the IHB, as proposed in tbe pending application in the Conrail acquisition 
case. We are particularly concemed about tbe effect of CSXTs proposed control arul administration of 
the IHB on the vit^l neutral switching services diat IHB now provides. 

The Chicago Switdiing District is both an extremdy tmpOTtam and an extremely congested tenninal 
area. Efficient switching service accessible to evoyooe on an equal basis if vital for the movement of 
my company's traffic - not to mention for the hwiklling of the vast amount of other freight that moves 
through this vital gateway. We believe that CSXTs control of IHB will serioiisly diminish IHB's 
capability and availability to serve diis role. With CSXT peeking to utilize IHB for its own purposes, we 
are concerned about the impact on charges assessed other line-haul carriers for intetxoediate switching 
on our traffic. In addition, CSXT's prior performance and its ream! for hh- and equitable dispatching of 
trains and switching of customers bas been less than commendable. 

We feel tĥ t̂  in the best interest of the shipping public, the SurfiK:e Transportation Board should order 
that an independent owner or owners acquire Coottail's share of the IHB, and continue the neutzal 
control and operation of the IHB it; ccajunctlon ̂ tLIHB's existing minority interest owner, Soo Line 
riailroad Company (Canadian Pacific). 

Sincerely, 

Algh Jo^Jsen 
Prcsiden 
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Rooeng Products dniup 

C*tUlnTmm<t CorpoefOott 
750E SwedestofxJ f l » d 
PO CUa 860 
Valley Forga. PA \9492-0t02 
ei034t 70CX) CertairileedH 

October 16, I9?7 

Office of Sccrctpry 
Case Control U|jt 
Surface Tran$pc(rtation Board 
1925 K Street. I«.W. 
Washjngton, DC 20423 

Dear Mr. Secretary: 

i f " George F. Milligan Jr.. Manager ofTransportation Operations for the 
Roofing Products Group, CertainTeed Ck)rporBtion, located in Valley Forge PA 
CertamTwd Corp. is a leadmg manufacturer of building and roofing matcriis throughout 
the Lnited Stated The Roofing Products Group purchases roofing granules from 
Wausau, WI for its facility at Aveiy, OH. This traffic is routed WC - Chicago - NS and 
moves through flie Chicago S v •ching District, over the IHB. 

CertainTeed is vary much concerned about the potential ramifications to us and 
other mdustnes should CSX Transportation. Inc. (CSXT) and Norfolk Southem Railway 
Company (NS) be pemiitted to acquire Conraii's 51% interest in the IHB, as proposed in 
the pendmg appHcation m the Conrail acquisition case. We are partictilarfy concemed 
about the effect of CSXT's proposed control and administration of the IHB on the vital 
neutral switching services that IHB now provides. CSXT wiU dispatch and manage IHB 
and, as wc understand the CSXT/NS application makes clear, will utilize IHB largely to 
accommodate and servia: CSXT's own line-haul traffic to and fiom Chicago. 

The Chicaî o S-.̂  itching District i$ both sa extremely miportant and an extremely 
cong.--stcd tcrmisal area. Efficient switchmg sendees accessible to everyone on an caual 
basis are vital for the movement of my company's traffic - not to mention for the 
handling ofthe vast amount of other freight that moves through this vital gateway 
CertainTeed believes that CSXT's contro! of IHB wiU seriously diminish IHB's 
capability and availability to serve this role. With CSXT seeking to utilize IHB for its 
own self seivingpurposes, we are concerned about tbe impact on charges assessed other 
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Une-haul carrieri for intermediate switching service on our traffic. In addition, CSXT's 
pnor performanic and its record for fiur and equitable dispatching of tiaiiis and switchina 
oi customers hâ  been less than commendable. * 

The proposed Connil transaction also would dimimsh any possible alternatives 
we might have \h a CSXT-dominated IHB. As the Board is aware, there arc three major 
temunal and trafafer carriers serving Chicago and the Northeast Indiana industrial area -
IHB, the Belt Railway Company of Chicago (BRC) already owns BOCT outright It is 
also a sizable (iif fiurt, the largest) owner ofthe BRC. If its appUcation m this proceeding 
IS approved as $|bmitted, CSXT would not only own and opoate BOCT. but would 
further increase its donunant holdings in the BRC (and together with NS would control 
half of BRCs stiKk) and manage the day-to-day operations of MB. The ownership and 
control of IHB will give CSXT a stranglehold on the vital Chicago switching district 

CertoinTjsed feels that, in the best interest" ofthe shipping pubUc, tbe Sur&oe 
Transportation ^ard should order that m indqieadent owner or ownen acquire 
Conraii's share ^f the MB, and continue the neutid control and operation ofthe IHB in 
conjunction with IHB's existing minority interest owner, Soo Line Railroad company 
(Canadian Paci^). 

A consoiium consisting of the Elgin. JoUet and Eastem Railway company and its 
parent, TranstarJinc. Wisconsin Central Ltd. and I & M Rail Line, LLC has inoicated its 
desire to acquirH Conraii 's interest in the IHB and conHnue to operate the carrier as an 
independent andineutral provider of switching services. We feel this is a desirable and 
viable alternative to the CSXT proposal. 

C^tainlied strongly urges you to take these facts and comments rato 
consideration inĵ ouir deliberatioo of this very important issue. 

Sincerely, ; 

^ i 
Gedrge F. Mi l l i^ 
Manager of Tranportation Operations 

GFM/ja 
J 
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0 
KEIL CHEMICAL DIVISION 
FERRO CORPORA riON 

HAMMOND SITE 
3000 SHEFfHELO AVENUE 
NAMMONO. INDIANA *6327 
rei.ephONE. (7T9I »)I-2C3O 
FACSIMILE til31 

October 20. 1997 

Office of Secretary 
Case Control Unil 
Surface T.'ansportation Board 
1925 K Street. N.W. 
Waihingfon, DC 20423 

RE: FINANCE DOCKET NO. 33388 

Dear Mr. Secretary: 

I am Jerry Moynihan, lhe Material Manager for Kcil Chemical Divi.-sion, Ferro Corporation 
K.eil Chemical is a metalworking manufacturer which is located in the Chicago Switching District and 
served by the Indiana Harbor Bch Railroad Company OHB). IHB provides both tenninai and 
intermediate switching service throughout the Diittrict. 

We iue very much concerned about the potential ramification* to us and other industries should 
CSX Transportation. Inc (CSXT) and Norfolk Southem Railway Company (NS) be pc.T\.ittcd to 
acquire Conraii's 51% interest in the lim. as proposed in the pending application in the Conrnil 
acgiiisition case, Wc are particularly concerned about the effect of CSX I's proposed control and 
administration of the It.ifi on the viul ncuUal switching services that IHB now provides. CSXT will 
di.ipatch and manage IHB and. as we understand the CSXT/NS application makes clear, will utilize 
IHB iargeiy to accommivlate and service CSXT s own line-haul tndTic to and from Chicago. 

The Chicago Switching District is both an extremely important and an extreiTjely congested 
terminal area Hfficicnt switching services accessible to everyone on an equal basis are vital for the 
movement of my company's traffic - not to mention for dsc handling ofthe vast amount of other 
freight Uiat moves througJi this vital gateway Wc believe that CSXT's control of IHB will seriously 
dim.n.sh IHBS capability and availability to 'crvc this role. Wiih CSXT seeking to utilize IHD for its 
own self serving purposes, we are concerned about the impact on charges assessed otJier line-haul 
carriers tor mtcrmcdiaie switching service and for terminal service to access our facilities. In 
addition. CSXT s prior performance and its record for fair and equitable di.spaiching of trains and 
switching of customers has been less tJian commendable. 

The proposed Conrail transaction also would diminish any possible alternatives we might have 
to a CSX I dominated IHB. As the Board is aware, there arc three major terminal and transfer carriers 
scivmg Chicagoland and the Nonheast Indiana industrial area - IHB, the Belt Railway Company of 
Chicago (BRC) and The Baltimore & Ohio Chicago Terminal Railroad Company (BOOT). CSXT 
already owns BOCT outright. It is also a sizable (in fact, the largest) owner ofthe BRC. If its 
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Mr. Secretary 
Page 2 
October 20, 1997 

application in this proceeding is approved as submitted. CSXT would not only own and operate 
BOCT but would fijrther increase its dominant holdings in the BRC (and together with NS would 
control lalf of BRC's stock) and manage the day-to-day operations of IHB. The ownership and 
control of IHB will give CSXT a stranglehold on the vital Chicago switching district. 

V̂ 'e feel that, in the best interests of the shipping public, the Surface Transportation Board 
should order tiiat an independent owner or owners acquire Conraii's share ofthe IHB, and continue 
the neutral control and operation of the IHB in conjunction with fHB'i exiating minority interest 
owner, Soo Line Railroad Company (Canadian Pacific). 

A consortium consisting of tfw Elgin, Joliet and Eutem Railway Company and itst parvnt, 
Transtar. inc . Wisconsin Central Ltd. and IA M Rail Link. LLC has indicated its desire to acquire 
Conraii's mterest in die IHB and continue to operate the carrier as an independent and neutral provider 
of switching services. We feel this is a desirable and viable alternative lo the CSXT proposal. 

We strongly urge you to take these facts and commento into consideration in your deliberation 
of this very important issue. 

Sincerely, 

Synihan 
Materials Manager 

080 



Fnwer Papm lot 
Park F«lli Operatioii* 
200 Firw KwttiiK North 
Ptrlt Fallt Wl 54552 
715 762 3731 Tri 
715 762 5299 K« 

FraserPapers 

October 16, 1997 

Office of Secretary 
Case Control Unit 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423 

RE: Finance Docket No. 33388 

Dear Mr. Secretary: 

I an A j i t Kumar, the Director of Lignin Products 
»?fr,^« t̂t̂ ^ I ^ ^ ^ f ' Wisconsin. Lignin Products 
B i l l are shipped via r a i l , which moves t r a f f i c ir 
Chicago Switching District. 

" ' - i " ' "'"1 n e u t L l ' ^ I S u c h S S s l u i c e s that IHB now provides. csxT wi l l alep>tch and maKaae IHB »= 
?SaT.t*„'•„°,'"̂ ''' application makes c i ^ A wi?l u ? i l i S 

:r:rcoi;âny.rt?aTao°" "nct'i.̂^ -yejLiiM 
vi. my k.uui{jdny s t r a i i i c - not to mention for tho h.an/4i{.,#« .. 
vast amount of other freight that Boves through thi s v f t i i L ? L a S ^ 
We believn that CSXT's control of IHB w i l l ee^foJs^y V i l i n i l l ml^L 
capability and availability to serve this role. VŴ th C^"^ seekinS 
to u t i l i z e IHB for i t s own fielf-serviee m.,-n™- L seeking 
about the impact on charges ^VseTs^do^^er'TfnV^h 
irl . r o f . ^ ^ * ^ ^ switching service on our traff i c . in K d i S o n ^ S l x I ' s 
prior performance and i t s record for f a i r and •quitEble diroatchlt^o 

fbr Fraser Papers, 
produced at this 
and through the 

A Noranda Forest Companr 
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Office of Secretary 
Case Control Unit 
Surface Transportation Board 
October 16, 1997 
Page 2 

The proposed Conrail transaction also would diaiJish any possibl. 
alternatives we .ight have to a CSXT dominated IJB? thrSoaiS 
IS aware there are three major terminal arS t r a n s f e r ^ r ? i 2 2 
?Hr^?2.'21^*;^''^',"^ "̂ ^̂  Northeast Indiana fndiJtrial a"ea ! 
iSfA 2^! B«lt Railway Company of Chicago (BRC) anc the i l t l i o r e ft 
^ S^t??2ht^*T^"?^ Railroad company (BOCT). csXT a S ; ^ S ^ J 
BOCT outright. I t i s also a sizable fin faest •-hr. i *.r " 
«^ th. BRC. If its application S ?hi; pJSe;diS; iJ^SSJivSTS 
submitted, CSXT would not only own and ooerate BOOT iSf^ W ?2 
further increase its dominant ho Wings in^.B,i?'^'^Ll?i!" 
t Ith NS vould control half of BRCs slock) nSfagl^e SJ^o-
day opercitlons of IHB. The ownership and control of IHB wii?\*r^ 
CSXT a stranglehold on the vital Chicago Switching Di^r cJf ^^^^ 

conjunction 
Ra 

We strongly urge you to take these facts and 
consideration in your deliberation of this veiy 

Sincerely, 

/]-pJr 
A j i t Kumar"""^ 
Director of Lignin Products 

AK:lBC 

We feol that, in the best interests of the ship » 
Surf.-ice Transportation Board should order that an 

owners acquire Conraii's share of the IHB 
neutral control and operation of the IHB in ' 
existirig minority interest owner, Soo Line 
(Canadian P a c i f i c ) . 

mg public, the 
independent owner 
4nd continue tho 

with IHB's 
ilroad Company 

comments into 
iinportant issue. 

TOTAL p.83 
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GENCORP Specialty Polymers Division 

llogador* Plant 
165 Soum Clewlarxj Avenue 
Mogadore, Ohio 44260-1505 

Oc tober 16. 1997 T* : 3 3 0 ^ 9 9 2 5 

The Honorable Vemon A. Wlliams 
Office of the Secretary 
Surface Transportation Board 
STB FinarK» Docket No. 33388 
1925 K Street. NW 
Washington, DC 2 0 4 2 3 ^ 1 

RE: Finance Docket No. 33388. 

Dear Mr. Secretary: 

I am Stanford D. Hagler. Director of Purchases and Traffic for the Specialty 
Polymers Division of GenCorp, Inc. GenCorp Inc. produces styrene/butadiene 
latices at Green Bay. Wisconsin and moves both inbound raw material arxl 
outbound products through the Chicago Switching District. 

We are very much concemed about the potential ramifications to us and other 
industries should CSX Transportation, Inc (CSXT) and Norfolk Southem Railway 
Company (NS) is pennitted to acquire Conraii's 51% interest in the IHB. as 
proposed in the pending application in the Conrail acquisition case. We are 
particularly concerned about the effect of CSXTs proposed control and 
administration of the IHB on the vital neutral switching services that IHB now 
provides CSXT will dispatch and fnanafle IHB and, as we understand the 
CSXT/NS application makes dear, will utilize IHB largely to accommodate and 
service CSXT's own line—haul traffic lo and from Chicago. 

The Chicago Switching District is both an extremely Important and an extremely 
congested terminal area. Efficient switching services accessible to everyone on 
an equal basis are vital for the movement of my company's traffic - nc»t to 
mention for the handling of the vast amount of other freight that moves throtjgh 
this vital gateway. We believe that CSXTs control of IHB will seriously diminish 
IHB's capability and availability to serve this role. With CSXT seeking to utilize 
IHB for its own self-serving purposes, we are concemed about the impact on 
charges assessed other line-had camers for intermediate switching service on 
our traffic. 
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The proposed Conrail transaction also would dinDinish any possible altematives 
we might have to a CSXT-dominated IHB. As the Board is aware, there ars 
three major terminal and transfer carriers serving Chicagoland and the Northeast 
Indiana industnal aea 0 IHB, the Beit Roiway Company of Chicago (BRC) and 
The Baltimore & Ohio Chicago Terminal Raiiroad Company (BOCT). CSXT 
already owns BOCT outright K is also a sizable (in fact, the largest) owner of the 
BRC. If «s a|)plication in this proceeding were approved as submitted, CSXT 
woukl not only own and operate BOCT. but would further Increase Hs dominant 
holdings in the BRC (and together with NS wouM control half of BRC's stock) and 
manage the day-to-day operations of IHB. The cwnersNp and control of IHB will 
give CSXT a stranglehold on the vital Chicago switching district 

We feel that in the best interest of the shipping publfc. the Sutece 
Transportation Board should or Jer that an "independent owner or owners acquire 
ConrBirs share of the IHB. and continue the neutral control and operation of the 
IHB in conjunctton with IHB's existing minoity interest owner. Soo Line Railroad 
Company (Canadian Pacific). 

We strongly urge you to take these facts and comments Into consideration in 
your deliberation of the very important issue. 

Sincerely, 

D. Hagler 
Director of Purchases & Traffic 
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ticcî cî s BROS. DiPicr & Tiie C c . INC. 

fACB Bf*ICK COMMON 0MICK 
FIRE Bf^lCK BRtCK CLEAMERS 

THIM BfUCK PAMEt.S 
O CLEARANCE FIREPLACES 

WOOD »*ODJCTS (MA>*TEtS) 

SPECTWA-CLAZE FORMS t DAMPERS 
FLUE UNINC - CEMENT PROOUCTa 

STONE SILLS 
MANTELS 

CULnjRED STONE 

2S70 SOUTH BROADWAY • onEEN BAY. WISCONSIN S4304 
2190 AMERICAN DRIVE • NEENAH. WISCONSIN 54»5t 

TELEPHONE GREEN BAV (414) 499 0687 Of (414) 4S»-0eM • NEENAH (414) 7ri«-3211 

October 16. 1997 

Office of Secretary 
Case Control Unit 
Surface Trausportatioa Board 
1925 K. St. N.W. 
Washington. DC 20423 

RE. Financ. Docket No. 33388 

Dear Mr. .Secretary. 

I am Bill Martin, the consultant for Hockers Brick . HtKkcrs Brick is a retail and wholesaler of 
business, purchasing throughout the Uoitcd States, which is located in the Chicago Switching District and 
.served by ihc Indiana Harbor Belt Railroad Company (IHB) IHB provides both tenninal and intcnnediate 
switching service throughout the District 

Wc arc very much concemed about the potential ramifications to us and other industries should CSX 
I ransportation. Inc. (CSXT) and Norfolk Southem Railway Company (NS) be permitted to acquire Conra J's 
51% interest in the IHB, es proposed in the pending application in the Conrail acquisition ca.5e. We are 
particularly concerned aNv't the etTect of that IHB now provides. CSXT will dispatch and manage IHP and, as 
we understand the CSX17NS application makes clear, will utilize IHB largely to accommodate and service 
CSXT's own line-haul trafTic to and ftom Chicago. 

The Chicago Switching District is both an extremely important and an extremely congested tenninal 
area Fl licicnt switching services accessible everyone on an equal basis arc vital for the movement of my 
company's traffic not to mention for the handling of the vast IHB will seriously diminish IHB's capabihty and 
availability to serve this role. With CSXT charges assessed other line-haul caniers for intermediate switching 
scrvire and for termmai service to access our facilities. In addition. CSXT's prior perfonnance and its record 
Ibr fair aiid equitable dispatching of trains and switching of custo.mers has been less than commendable. 

I N O U B T I I I A L • I t C S I O C M T I A k 

C O M M C M O A L 

- S I N C E 1 8 6 9 -
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ticcrci^s BROS. DRicr & Tiif C c . INC, 

FACe 9RICK - COMMON SMICK 
FINE BRICK • BRICK CLEANERS 

THIH SRICK PANELS 
O CLEARANCE FIREPLACES 

WOOD PRODUCTS (MANTELS) 

SPeCTRA<2LAn - SQRMS • DAMPERS 
FLUC LINir;a • CEMeNT PRODUCTS 

STONI SILI.S 
MANrELS 

CULTURI 0 STONE 

2870 SOUTH BHOAOWAY • GREEN BAY, WISCONSIN S4304 
21 SO AMERICAN DRIVE • NEENAH. WISCONSIN S49Se 

TELEPHONE OREEN BAY (414) 499-0807 Of (414) 499-0688 • NEENAH (414) 738-321* 

October 16.1997 

The proposed Conrail transaction also would diminish any possible alternatives we mi{iit have to a 
CSXT-dominated IHB As the Board is aware, there are three major terminal and transfer carrxrs serving 
Chicagoland and the Northeast Indiana industrial area - IHB, the Belt Railway Company of Q-icago (BRC) and 
llie Baltimore & Ohio Chicago Terminal Railroad Company (BOCT)- CSXT already owns BOCT outright It 
is aiso a sizable (in faci, the largest) ovvner of the BRC. If its application in this proceeding is approved as 
submitted, CSXT would not only own and operate BOCT, but would further increase its dominant holdings in 
the BRC (and together with NS wouid control haP 'tf BRC s stock) and manage the day-to-day operations of 
IHB. The o\*-ncr hip and control of IHB will give CSXT a stranglehold on the vital Chicago switching district. 

We feel that, in the best interests ofthe shipping public, the Surface Transportation Board should order 
thai an independent owner or owners acquire Conraii's share of the IHB, and continue the neutral control and 
operation ofthe IHB in conjunction with IHB's existing minority interest owner, Soo Line Railroad Company 
(Canadian Pacific). 

A consortium consisting ofthe Elgin Joliet and Eastem Railway Company and its patent Tran."!tar, Inc., 
Wisconsin Cenû l Ltd. and I & M Rail Link LLC has indicated its desire to acquire Coiu^l's interest in the 
IHB and continue to operate the carrier as an independent and neutral provider of switching services. We feei 
this is a desirable and viable altemative to the CSXT propo.sal. 

We strongly urge you to take these facts and comments into consideration In your deliberation of this 
very Lmportant issue. 

Sincerely, 

Bill M;unin 
Hockers Brick 

I N O U S T R I A I . • H C B I O C N T I A I . 

coMMcneiAi. 

S I N C E i a f i 9 -
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LIGNOTECH 
USA 
Mf «B( B " F '>. f BOBRtGAABO GBOUP 

Office of Secretary October 15, 1997 
Case Control Unit 
Surface Transportation Board 
1925 K Street, N W, 
Washington, DC 20423 

RE: Finance Docket No. 33388 

Dear Mr. Secretary. 

I am Maiy Zum, the Traffic Supervisor for LignoTech USA, Inc. LignoTech USA is a 
lignin processing plant which moves traffic in and through the Chicago Switching District. 

We are very much concemed about the potential ramifications to us and other industries should 
CSX Transportation(CSXT) and Norfolk Southem Railway Company(NS) be permitted to 
acquire Conraii's 51% interest in the IHB, as proposed in the pending application in the Conrail 
acquisition case We are particularly concemed about the effect of CSXTs proposed control and 
administration ofthe IHB on the vital neutral switching services that IHB now provides. CSXT 
will dispatch and manage IHB and, as we understand the CSXT/NS application makes clear, will 
utilize IHB largely to accommodate and service CSXTs own line-haul traffic to and from 
Cliicago. 

The Chicago Switching District is both an extremely important and an extremely congested 
terminal area Efficient switching services accessible to everyone on an equal basis at equitable 
charges is vital. We believe that CSXT's control of IHB will dimimsh IHB's capability to handle 
the vast amount of other freight that moves through this important gateway. 

The proposed Conrail transaction also would diminish any possible altematives we might have to 
a CSXT-dominated IHB. The ownership and control of IHB, along with its ownership of BOCT 
and sizable ownership portion ofthe BRC, will give CSXT a stranglehold on the vital Chicago 
Switching District. 

We feel that, in the best interests of the shipping public, the Surface Transportation Board should 
order that an independent owner(s) acquire Conraii's share of the IHB, and continue the neutral 
control and operation ofthe IHB in conjunction with IHB's existing minority interest owner, Soo 
Line Railroad Company (Canadian Pacific) We strongly . "ge you to take these facts and 
comnients into consideration in your deliberation of this very important issue. 

Sincerely, 

Mar>' Zurn 
LignoTech USA, Inc. 

Ligno'^ecn USA inc Tei 715-35^544 

•00 Highway 61 South Fax 716-355-3648 

Roinschiia Wisconsin 54474-1198 0 g 7 



ki M A N I S T I Q U E P A P E R S , I N C . 
^ 5 3 S . f V I A C K l N A C A V E • M A N I S T I O U E . Ml a g e s a 

90&-341 -2175 FAX « 906-341 -5635 

October 16. 1997 

Office of Secretary 
Case Control Unit 
Surface Transportation Board 
1925 K Street, N.W. 
Washington. DC 20423 

Re Finance Docket No. 33388 

Dear Mr. Secretary; 

I am Larry Koski, the Genera) Sales Manager of Manistique Papers. Inc. 
Manistique Papers, Inc. is a manufacturer of 100% recycled groundwood specialty 
papers whici moves traffic in and through the Chicago Switching District 

We are very much concemtd about the potental ramifications to us and other 
industries should CSX Transportation, Inc. (CSXT) obtain ownership and control of 
Conrail rig nts and assets aa proposed. We are particulariy concemed about the effect 
ot CSXTs proposed control and administration ofthe IHB on the vital neutral switching 
services that IHB now provides. CSXT will dispatch and manage IHB and, as we 
understand the CSXT.'NS application provides, will utilize IHB largely io accommodate 
and service CSX^ s own line-haul traffic to and from Chicago. We understand that CSX 
already owns Baltimore & Ohio Terminal Railway Company ("BOCT) and will be the 
largest shareholder of The Belt Railway Company with about 1/3 ownership. 

The Chicago Switching District is both an extremely imporlant and an exfremely 
congested terminal area. Efficient switching services accessible to everyone on an 
equal tiasis are vital for the movement of my company's traffic - not to mention for the 
handling of the vast amount of other freight that moves through this vital gateway. We 
believe thai CSXT's domination of terminal switching capacity will seriously diminish 
available rail capacity serving this role With CSXT seeking to utilize IHB for its own 
self-serving purposes, we are contemed about the impact on charges assessed other 
line-haul camers for intermediate switching service on our traffic. Our prior experience 
with movements through the Chicago SwKching District is that it is costly and often 
requires far too much time. We are concemed about the future for fair, equitat)ie and 
promprt dispatcning of trains and switching of customers. 

SUBSIOMRV OF KRUGER mc. ^ 
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We understand that Wisconsin Central Ltd. Has proposed acquiring and 
operating a portion of BOCT tr«>ckage known as the Aitenheim Subdhnston and a portion 
of Conrail trackage known as ths Panhandle Line. We also understand that WCL wouM 
invest in improving these routeti. We strongly support these sales as a condKon to 
approval of CSX and NS acqui£4tion of Conrail. Each will mitigate the impact of CSX 
domination of switching and serve to preserve and increase criticai rail capacity in the 
Switching District 

We also believe the Board should seriously conskJer a conC.tion which woiikl 
assure that the IHB operations and facilities are dispatched on a fair arxl neutral basis, 
preventing the IHB from being operated primarily for the benefit of CSX 

We strongly urge you to take these facts and comments into consideration in 
your deliberation of this very important issue. 

Sincerely, 

MANISTIQUE PAPERS, INC. 

Larry Koski 
General Sales Manager 

Utmlf 
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MARPORT SMELTING CO. 
4323 KENNEDY AVENUE 

EAST CHICAGO. INDIANA 46312 
PHONE: (219)397-0562 

FAX :(;?1«)392-0517 

OCTOBER 17.1997 

Office of Secretary 
Cmmm Control Unit 
fur face Trsnsport«tion Board 
192S K Street N. w. 

Vashinston, DC 20423 

Re: Finance Doclcet No. 33388 

Dear Mr. Stcretary: 
I am Oavid R. Alvaraz, the T r a f f i c Manager for 

Marport Smettina L.L.C. Uarport ia • Aluminum Smeitar 
business which i s located in the Chicago Switching D i s t r i c t 
and a*rv«d by the Indian* Harhar Rett Railroad Company 
(IHB). IHB providea both terminal and intermediate switching 
sMrvire throughout the D i s t r i c t . 

We are very much concerned about the potential 
rsffltfteat ions to us and other induetries should CSX 
Transportation, Inc. (CSXT) and Norfolk Southern Railway 
Company (NS) be permitted to acquire Conrail'a Sl% interest 
in the IH3, as proposed in the pending application in the 
Conrail scquieition caee. We are p a r t i c u l a r l y concerned 
about the effect cf CSXT's propoaed control and 
adninist rac ion of the IHB on the v i t a l neutrai avitcliing 
s e r v i c e s that IHB new provides. CSXT w i l l d i s p a t c l and 
manage IHB and. as we understand the CSXT/NS application 
makes c l e ^ / , v i l l u t i l i z e IHB largely to accofflmodatt and 
service CSXT's own line-haul t r a f f i c t/> and from Chicago' 

The Chicago S«itching D i s t r i c t ia both axtramaly 
important and extremely ccngeeted terminal area. E f f i c i e n t 
awitchinc aervicae accessible to a^eryona on an aqual h«̂ i<« 
are v i t a l for the movement of my company's t r a f f i c - not to 
mention for the handling of the v*et amnunv of Other freight 
that moves through this v i t a l gateway. We bslieve that 
CSXT's control of IHB w i l l %t>rinu%ly diminish INB's 
ca p a b i l i t y end a v a i l a b i l i t y to serve t h i s r o l e . With CSXT 
semking tn u t i l i s e IHB for i t s own aelf-aerving purposes, we 
are conctrned about the Impact on charges assessed other 
line-haul c a r r i s r e for intermediate switching service and 
for terminal service to access our f a c i l i t i e s . In addition, 
CSXT's prior performance and i t ' s record for f a i r and 
equitable dispatching of trains and swicchlng of cuwiumers 
has been less than commendable. 
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Th* propoeed Conrail tiaoeaccivn would dtminlan any 
possible alternatives we might have to « CSXT-dominatId IHE 
Ae the aoard ts aware, thex. three major l e r J l n l l . n d 

*'!^'•^'*'^•"^*"« Chlcngoiand and th. Northl.st 
Indian. • r o . IHO. the Delt Railway Company of 
Chicago (BRC) and The Cslitmore a Ohio Chicago Te?SiJal 
a . i l r o . d company (BOCT). CSXT alr.ady ownc «»*°T o i t i i . h t M 

^ . 1 ? - 5^ 1-21***** proceeding Ja approved as 
" operlJe BOOT! but 
would further increase i t . dominant hoMfngs in the aar 
(and together with NS would control ha f Sf BRJ'S JtSJk) and 
cnSr?ol*S? ffjy-to-fv operations of IHB. ?£. Siner^Mp^^JS 
control of IHB will give CSXT a stranglehold on the v i t a l 
Chicago switching d i s t r i c t . v n s i 

>n the best interests of the shipplnx 
public, the Surface Transportation Board should orde? t K t 
fhe'?2«''*«d"r««?T!!.*^ ? i Comal I •* share of 
S! SS'in *"* control and operation of 

uiJeJ 5oSLf?J'R!!Mi«rH****' minority interest owner, fiooLine Railroad company (Canadian P a c i f i c ) . 

RaHway Company and i t s parent, Transtar, Inc.. and I a M 
Ro.l Link, L.l..c. has indicated i i . desi^a lo acsuir. 
Conrail » interest in the IHB and continue to operate the 
c a r r i e r *o an indpendene and ne«tral provider of .witcl",,. 

i«to%««rf!J"'*'/''**.''*" *° comment, nto consideration in your deliberatiion of this very 

Si ncere J 

'srez 
T r a f f i c Manager 
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APPENDIX B 

SELECTED DISCOVERY RESPONSES 

1. Excerpts from deposition of Stephen Tobias, Executive Vice President- Operations, 
Norfolk Southem Corporation 

2. Excerpts from deposition of D. Michael Mohan, consultant. The Kingsley Group, Inc. 

3. Excerpts from deposition of John W. Orrison, General Manager, Field Operations 
Development, CSX Transportation, Inc. 

4. Selected Documents Produced in Discovery (confidential) 

5 Answers to Selected Interrogatories 
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1. Excerpts from deposition of 
Stephen Tobias, Executive Vice President - Operations 

Norfolk Southem Corporation 
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Stephen C. Tobias 
Pije 229 

I ovemdint ruson I ihirU ii s IKX unconunon ror 
people ic look <ner ihcir own imeresu 

I. Q C*r you dejcnh* for mc Iht pmicipd 
1 dinercnces beiwecn the Monofif (belt lUilwiy, 
• former Monor^jaheij Rjilway propoicd opcntioo *od 
' Lhe openiion of the >hjre<i jueu t r u other 

ihan ihji ihert won't be i fK»tr»l pany'' 
A Say ihJi ajain please 
MR REEVES Can you read ii back 
THt REPORTER -Quettion Can you 
detcnbt for me the pnncipal difTefinces benveen 
the Monongaheia Railway. forTner Monongaheia 
Railway propoied operation and the openuon or 
the shared asseu area o»hei than tfaji ihert 
won I be a neutral pany''" 
THEWfTNESS The shared auet area if 
an area w hich encompasses the former Mononfahela 
Riilroad ri will be dispatched by NorfoU 
Southem in an enMronmeni in which CSX wiU have 
equal operational confijuraiion The shared 
assei areas - >c>g asked me tc exclude L'le 
neutral part) 

Ir, lhe shared astei area each eniiiy 
^S and CSX will ha%e the r.jhi to opcnte wiihin 
the confine) of the shared asset area abjeci (o 

Page 230 
whaffv er operational confif uralions art in place 
Irom the neutral operator w ho »ill control the 
dispaiLhing 
fcv MR REEVES 
0 Rif hi I* the operation of the 
Mononfiheia Rai,wa» proiecied to be significanllv 
dillercni from operation of CSX o êr .N'S in a 
.1.TTTia: irjika^e njnis situation' 
A > es I would sa> so 

How 1! inai' 
by '.he r.«rjre the agreemem 
l> '.hji the exien: o! ihe a,..esi^ 
TTne nature o! ihe agrtt.mtni and the 

rt;aiion>hir o( iht :rack configuration and the 
• c.:es! F.ich operaiin; area from a trackagt 
>Uindpoini I.T piims are itr> difftrem Tht 
optr.'.ion in the shared access areas is much 
J •'f'er.i ih<i- tht operation ir. • coal fitid 
e-,'. i'onmeni 

f U Mf Shartd access or asset̂  
THI U ITSES!̂  ?.-.artd asset versus the 
•per«;ior ;v. < i ,„ ' en.ironmem and the shared 

i . . e " .-c. : '.ht l̂ono .̂Jahela 
b> Mk REEVES 
0 D 'I. know enr; motive power 

Sey<einber 9. 1997 mCHLY CONFTOENTIAL 
Page 212 

0 

0 
A 

IS 

Page:31 
i-'om; !• have lo he supplied to movt coai from 

: 'I 'jn.'vi 'wn o\er lhe lishuPula line'' 
X E Mr> ^f sond u ha- w. t rr doing today 

0 Ex:i, •>t:n;'hts ona u hai 11 takes tc get 
•.T.f.ft.T u. : he \ 1 . nonf jhe.'. Railu a> area 
A S.' 1 Jon 1 kn.-w 
C > -i. dor I know ^ 
A I J.T ; know thai 
0 I)' >ou know whc wii: approve 
»i;.-..fi>an! .*- iu : tvpenjitures the shared 
jtvt'.. 'per.i.'f' 
A Tlie roar; 
0 Jire^io's o:"ih« shared assets 
•^e-iior 
^ ^ t.. 
MK KEL^E.'' n.ar.k>ot Mr Tobias 
Iha. • an I hâ e 
D o.ussioi, off the rtcord 

E\ \.MIN A T 1 0 \ b> COL'S'SEL FOR THE BLTILINGTON 
NsjRTHlR.N ASD S A N T A FE R A I I W A ^ COMPANY 
B> MR STEEL 
Q Mr 7> r:«s rr.) n. me ;s Adnan Steel and 
1 rtrrsstn! Tht fau'hngion Nonhtrr. and Sanu Fe 
Rai,wa> Compan - :r '.his proceeding and I have a 
<tnt' .'.ueMioh' l•̂ a'. focus pnncipally upon 

ll «he exisong relacioiuhipt bcc*een Coortil ind 
<Ji Norfolk Southem in pniKipal e«a-wca («icw»yt 
,1, Chicago. St Louit. Kanias Cicy. Meiafhit. tod Nc 

Orfearu. but I waiu lo cltnfy Vitaaiuag f i m lo 
tennt of these inoubot) leami. 
I i (here a (ransiiion team thil foeuia 
on or i i rctponxible for yanla and common poiM 
icliviuei'' 
A Yei 
0 And who IS on (hat tnniiuon team, if 
you know'' 
A I can't relate the membership ofthe 
iraniiijon leami 
Q Is (here a inntmon icam Uui focuses 
upon or IS responiiMe for train operations at 

lai 

O l 

(«i 

m 
' • i 

<»i 

ilOi 

Ml ' 

ii;i 

111, 

<I4I 

')» _ 
l l i ' (emunals and by thai I mean in lemu of 
(17. bloclunc routings scheduling of (nins through 
<ni the terminals I mentioned earlier'' 
(i«i A Yea 
(>0' 0 And again do you have any awareneai of 
: i j who might be involved in ihoie teams'" 

• r i A Not specifiully. I just don't recall 
'n Q Have you seen any work product from 

either of those rwo teams'* 
•n. A Not that I specifically recall 

~" KgelJl 

. iT 

:5 

Q Arc you aw are of w heiher or not m the 
process either ul those teams have produced any 
draft work produa or any kind of work product'' 
A Noi hai ing recalled seeing any ) don i 
know 
Q Is 11 someihmg thai wiJi come to your 
attention eventuallv vou believe'' 
A 1 beiieie iha: i: wiould 
Q This cocrdina'mg group headed b> '̂ancv 
Fleischman hâ e >ou seen any documents produced 
from thai"" 
A I have not 
Q Have you ulked to anybody on that 
committee about their status on thai commiiiee'' 
A Not that I can articulate the 
conver«uon. no 
Q Thank you. sir T ming to the 

iti temunal activities in I e City of Chicago. 
19 Mr Mohan tetufied c i Fnday thai he 
Jp characterized his anaVtis. an openung plans 
: i analysis, ofthe acsivmes there m ai least iw" 

major acuviues one was yard and common point 
aciiviiiti which was a team headed by Mr Haig I 
believe and a transporution team which focused 
on iraifi operaiions and inm flows at the 

Page 234 
terminals and in panicular Chicago and that was 
headed by Mr Klm^all and Mr Davenport I 
believe 
Are you aw are of any changes in the 
yard and common point setup arrangemenu in 
Chicago that w ill occur as a result of the 
tranuction'' 
A Yes. ir. a general sense 
Q And what do you recall or what arc you 
aware of in that regard'' 
A The regard thai those changes art 
depicted in the operaung plan 
0 Are you aware of »hether an> particular 
physical inierchangis betw«n Conrail or Norfolk 
Southe.Ti NS combined as the Norfolk Southern. 
will he required oetween Western earners'' 
A Be retjuired'' 
0 Wejj. as tht new Norfolk Southem 
esubiishes the wa> it s go ng to operate in the 
Chicago area in terms of its yards and common 
poinu. IS that going :o require any changes in 
Ihe w ay tht Westem camers imerchange w ith the 
new Norfolk Souihem. if you re aware'' 
A Wc4i. obviously there is the 
opportunity pon-transaciion to create a 
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' difTerent interchange configurauon with BN/Saiva 
- Ft ai Streator 

0 Thais correct And Mr Mohan 
•a lesiified atwu! ihai Bui ih/i ' i focusing more 
!>' on the train flow s and trair operauons and 
' i ' blockings and routings And I d lik. 'o confirm 
'''• thai the phv sical interchanges that txm to*:, •< 

whether Ihey rt direct physical interchanges. ar« 
«' Ihert inierchangts using one of the three 

'10, pnncipal lerminal switch camen. IHB BAOCT. 
'II and BRC it you re awart of an physical 
• i : . interchanges thai will thangr'' 
iiJi A Outside ol tht plan'' 
'14 Q Well I don 1 know that there are any 
1.'. even rentcied in tht pian .Mr Mohan indicated 

.le ht was not iu art of any Art you aware of any' 
A I m ir. mf ic und<?rsunj your qutsuon 

•n. Q Changti am (..-..nges in the physical 
• l i . imerctjnges bei»een ,>ic ra,! earners that will 
i»i occur' 
.Jii A Other than the Sireator oppominiiv 
•ZZ, \ IX) not aware o( any initrchangt point 
•:J ftconfiguraiions in Ihc plan I m not aware of 
• i " any additional interchange reconfigurations that 
C« are presently being discussed or negotiated 

T V 

1 That s nut to sa> thai at some point in the 
: future as It rtlatts to two partits 
3 rtntgotiating an inttrchangt point that thit 
• can ' lakt plavt 
' 0 RI;.";! T>i4nk >OU sir Andlgutss 
! Ihat J wr.«! I uas kK^kinf a. W t know » hai tht 

plan savs And I gjtss I uas mierejied since 
I that lime s:n..e .Mr .Mohan has not been involved 
' in anv i'oinf fo-v.rd whether vou re awart of any 

such crunge 
A I m no: ,uart of any significant 
changts in iha: rê 'ard or lor thai mantr anv 
s>thtr ihar.j-t- i. ihe plan 
Q So >ou rt n >i awart of anv cicsurts or 
downratir; .-r downgrading of facilities Iha' will 
jccur ir Chua;.'' And I don i warn lo mislead 
>ou beca.>t ('eiit.e Calume; wii; tbjrije 
A Thai . . f ed i.'. iht plan 
0 Rifhi 
.A Tha: - •. t-y .,ear.". covered in ;he 
plan ih»; ' r.c : :.if su iic.iii,g operations at 
Cilumt' * .. rc j t i . ' . with ai Elkhan T>.ai s 
noi t> C . n t ! i< bfing phased oui 
C. i jmf .s , : -.nc;;or a'a facilnv for 
V,T;..H, t . r Chic..-.' 

Page : j -
. f \ri.-id thai on the 

has êen 
ias 'ter rtacntd 

j> ê 'Lht' .h.nges ihai art 
•l<r by.J. vou recall anv 

0 D. . .. -..c, 
; .niertr,. di 
.• A Thai ,• . -
i Jiscusve.' r.. dt. 
• 0 And;.1::t r-.^, 
' rtp.-ntd :r 

.Mhtr .h<.-,-t.-.esijes CaiLmt: tvtn as rtponed 
• ir tht plar. , r t o: a significan; nanjre in 
- itrms o' ;he .f.a.'.f ts, r :he ope.-aiioni in Chicago 

and other ih.r the Sireator bvpass opparruniiv 
tha- - . 1 . -ler.iK ned̂  
A A- i: -etaits lo inttrchangt' 
Q Ws l.r uiiMhe Wtsitrr, camera 
A ^• n •: I recall 
0 Th.nk -o. ,ir Art vou aware of anv 
th inf t ! ,n ;'r..'...ts or pr^^tdurts thai will be 
rtquirtd -v an.y , ) thost thrte itrminal switching 
railr.iaj. :;.a | reltrtnctc e.rlitr as a rtsul; 
01 the piar, . • ; -r.c :oruard Ujt) the devtiopmtni 
plar. • 
A And :ht '.h.-tt ..^.Titri were ' 
0 IHb b i w C : ..nj BRC 
A i "'I ' t--.ti^ pen:. I ini 
chan^t! :.- C- ...,; .•i.,..se '.ht ionfints of tht 
ru - or . . ^-^ lHA.b - ; ir.ticunjtrgo 
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son-e yet to be deiermincd recoofiguruioas as • 
'«sult ofthe pian. if this (nnaacuon is 
approved by the STB 
Q One ofthe rtconfiguralioiu as 1 
undemand it. sod I don't undcnund it very 
well, involves I believe the Bhic IsUnd Yard 
(ftat CSX is going to have priadpaJ use of and 
responsibility for: is that comet'* 
A TTuCs my undenunding 
Q Could you explain. I don't kno* how 
that fiu m and how that will afTea. if at all. 
curreiiJy existing operauons in Chicago for 
ocher camen" 
A. Weil, under tt^ cummsunces I ttutik 
that question would i,*si be addressed to CSX. 
Q Okay That i fine CurremJy BN/Sanu 
Fc for insuncc has I belice aui->mobilc 

XMAJt.*|. 

I2l 

.1) 

>ai 

(.1. 

lil 

'Tl 

lil 

lil 

I0> 

111, 

>I]| 

111. 

lUi 

• IS, 

l l i i 

(17. 

. i l l traffic classified by IHB perha.-n at Gibson and 
•i». perhaps not involving Blue IsUrs.1 But you're 
.soi not aware of in your discussions ai:v effect that 
, : i , transaaion will have on any ofthe Western 

ca.Tiers and their changes or tnnsaoio.-ys in 
:J Chicago'' 
Ja. A Not other than what IS depicted in the 

•.V P'V 
f'agf 23« 

0 With respect 10 Streator. you suggested 
that 11 was possible and the plan may pro/eci 
Ihat ceruin volumes will be interchanged at 
Siica'.c.r rather than Chicago with BN Sanu Fe. is 
thai correct sir'' 

, A 1 think in response to your question. 
1 Mid that Streator offered the opportunitv for 
interchange reconfiguration 
Q Dc you anticipate thai Norfolk Southem 
IS going tc pursue thai oppsjrtunity'' 
A Well thjii again would be as a result 
of anv coordination thai was reached with 
BN Sanu Fe tc thai eitent 
0 Who IS or will be responsible for doing 
that coordination with BN Sanu Fc 
A Well, traditionally that would fall 
unilei iht ser. ict design group and operations in 
Atlanta 
Q And who IS responsible for that 
funcuon the name of the person'' 
A Don Zunch assisunt vice president of 
irapsporuuon 
Q Arevouawareof whether or no' he or 
anyone in his group has suned discussions with 
BN Sani.a Fe in that regard'' 

Page 2*0 
A I m not awart that that has uken place 
ai this point Ii may it may not have 
0 Ln the trafTic diversion pro.feaioru. 
II IS anticipated by NS s iraffic divenion 
expen John Wiiiums that volumes will transfer 
from Chicago and Si Louis to Kansas Ciiv m the 
ertnded haul type situation and bnng more 

• Norfolk Southem traffic thtrt for inurchangt 
with BN'Sanu Ft and pfri.aps with L'P also 
.Art you aware of wh/i voluints Norfolk 
Southtrn anucipates will move from Chicago to 
Kansas Ci iv 
A I think thai s a quesuon !hai should 
either be addressed to Mohan or tc Wiimms 
0 But It $ not something you know '' 
A As opposed tc an operaijooal 
configurauon 
0 I undersund that may be But vou 
don I know'' 
A I m not sure I m comforubit with vour 
premise that tht reounions are as a result of 
traffic being divened to Kanus Citv 
Q As a result of the tranuction NS 
anticipates an increased volume of trafTic at 
Kansas City is that correct'' 

Pajjt 235 lo Page 240 
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Page 253 
A As a resull of the transaction, nothing 
.'sthcr than what may be encompassed in the pUa 
from a irafTic sundpoint 
Q A;>d tht u m t would go with respea to 
Memphis'' 
A Yes 
0 I believt you discussed that earlier 
loday perhaps this monung. AivJ what about New 
Orleans'' 
A t m not awart of any sigiuficaiu 
changes ai Mem.'̂ his ouisidt of what may be 
depicted in the plan 
MR PLl 'MP The question uas about New 
Orleans 
THE w n > E 5 S Same answer 
BY MR STEEL 
0 And Birmingham' 
A Birmi.ngham uriK answer 
0 At anv of those other terminals, are 
you aware of anv issues of the namre that you 
ulked aboui in Chicago somethirig that's going 
to Uke attention the Streator siniation. that 
will require focus from the company in a decided 
plar. as to hs-w to approach it in St Louis the 
bndge siiuaiion or relations with TTtA. any of 

Fagt 254 
these cities do you have similar issues that 
yiHi r t concerned ahour We can do it city bv 
CIIV. if thai i easier 
.A I m noi sure ue \eestablished what I 
kn.-w aN'ui TRRA 
0 Do you know what TRA IS'' Ii sthe 
tetmmal railroad in Si Louis 
A ( m .-.'nversan'u'.ih T R R A inSi Louis 
And cer.iin:v '.he TKR A u going through a 
raiionaliiaiion process There is a team with 
represenutior. iroir each of .he owner roads to 
include BN Santa Ft And 'Jiost - tht dtcisions 
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or Iht impacts of iha: raiiorjhiation study to 
m> knou l t d ; t have not been finalned 
There mav be somt changts in St Louis 
and in the interrtlaiionship beiween the camen 
be^ajst :h i : pr.-cess b x n would be 
pre.-naurt for mt if t v tn aiitmpi tc comment on it 
>̂ey on; :ha: I .T, n.r auare of anoi. l f like is? r< 

a» Ihe TRR A bnr ; - a; St Louis ir either Mem; .us 
or Ntu ij-.ctr.< Birmingham 
0 Jus: educate .-he a li i i lt hit as to 
Iht p'oMt-n- :ha: TRRA is prtsenting in Si L..>uis 
w.if l l . •na..i«:ion is it a matier of 
J 'u : ' . . ; : r ; - uha:" 

Pigt tii 
A I rr. no: sure :ha: ii • fair to 
chai .c i t r . i t ii «s TRP ^ prtstniing a probltm 
1 • < mailt- tha; me ou nt- roads and tht TRRA 
rr.anagtmen: ha.e decided 'hai ui ih some of the 
ir<;f i . re., nr'gjraii.'ns there ma> be some 

ra:i' naii2e s.̂ mt of ihe operations 
relaiesio Si Louis Thai •. being 

•Tr ••u ;̂:̂  
' TRRA as 

C . < , U a l t J 

0 I- ::,s .-ur '• lew thai thai s really 
rei»ied ani u as ir iht ira.-.uction going on 
htrt .T noi .-r tha; would bt going on in any 
f . eiv. ' 
\ Fr,-rr mv poini of view ii has no 

("•e<nn '̂ uhaivot. tr 
(,' ^ i-.t, r t .p t t : tl ' tht MocLing of irainj 
n :.hai an-. 'e»p>'nsibiiitv oi you or your 
J f i ' j - r m t n i 

A >cs 
Q ha; .hangt 'd . you anucipate will 
. ' i c j r wi'h resptc; ii iht bl.vcking of trams in 
e»>: utv m«'keij" i know ii s in thcp^peraiing 
pian Bu; in i genera! sense do you have 
p»ni;;,;<r ijt.:.» .-r vi.-aifgits :f.r. you believe 
\ . * L I! l-.|low 

;r.« .<• .•: relaies i.- the ^ I : 

•11 

111 

|4I 

iJ) 

lil 

111 

Ifl 

111 

.10, 

. 11 . 

i i : i 

' I I I 

.14. 

(ISl 

l i ' 

111' 

l i 

. l i , 

,70, 

, Pige 256 
plan, (he blocking modelii^ Uiai'i been done 
that's relative to the train sdteduUiig that's in 
liic plan speaks for Kseir h ' l b m N S 's 
philosophy for a miinber of yean, as h reUics 
to dassificaoon, Ihat we wane lo block a car or 
switch or dau i ty a car tn a hump yard one umc. 
i f we have to do it (hen And (hal philosophy 
has been applied to the plan that's been 
developed 

Q Do you have your venfied sutonem 
there, sir? I f you could look at page 4<0 of 
your sutement And tf<cre's a paragraph there. I 
believe it's on your left-hand side, it u.'ks 
about benefiu in east-west traffic. / jsd pan of 
(his IS the abihty to rerouu. about (he uurd 
or founh sentence block or designate traffic 
to the sppropnaic Western gateway I m just 
trying to get from you a sense of where you think 
the pauerns of that ac<iviiy Will be'' 
A Well I think the paitemt of that 
activi; . are pretty clear if you look at the 
propoul and the tram operation plan and the 
blocking modeling that's in the plan 
0 Let's assume (hat What would f find'' 
A Ceruinly NS i» interested in a viable 

Page 

'IS' 
. I« 

I 

I run-through operation in Chicago as evidenced by 
our plan to uke advanuge of the classification 
faciliues at Elkhan and Cor.way to classify or 
run through a connection to the exunt we can 
make ihost arrangtments with :he Western roads 
Q If vou re m (fonway how wil l vou 
decide w here lo best bypass Chicago what factors 
gc inio vour considerations do you go through 
St Louis or continue tc bypass Chjc-Jfc or even 
funher south to Memphis'' 
A "i^tll in many cases lhe shippers ha.e 
so.-nt say in this and it s not toully an 
arbitrary decision by tht railroads, as the 
o- mmercial aspects of that are uken into 
ccnsidvrauon and the blocking can be developed 
because of volumes of business NS is interested 
m expediung traffic across our system and 
through imerchangr and I suspect BN Sanu Fc it 
as wei: 

Q Back to Chicago for a second Are vou 
aware of ar.y analysis that i been done to 
deternune whether the three switching camen 
have the capacity or the facilities to son of 
handle tht changes that will occur as a resuii of 
tht iraraaction has tht company done anv 

Page 251 
' analysis of the ability of tht three sw itching 

camers to handle the changes that wi l l be 
required as a result of tht uanuction' ' 
A NS - I'm not aware of sny studies that 
have been done by NS relauve to the third-pany 
sw itch camen that exist in Chicago 
0 Dc you believe those third-pany switch 
camers have the capacity to handle whatever 
changes are going to occur'' 
A Thai would be my assessment 
Q There s been some concem expresS'Sd by 
a couple of panics aboui the combined ow nitrship 
of Norfolk Southern and CSX of IHB As I 
undersund ii IHB is siil! going lo be owned 51 
percent by CRC Conrail the continuing Conrail 
and Norfolk Southem at -• CSX are simply going to 
each ow n 50 percent of thai 5 J ̂ -v. ..eni So thai 
IHB Will be under the guidance and control ofthe 
iwr enuiies 

B40CT IS 1 OC percent controlled by 
CSXT. and several pames have expressed concem 
about lhe possibility of difficulties in terms of 
unfa.orjble switching unfavorable discnmination 
in terms of the operation of the lenrurul 
camen Are vpu aware of anv concems by NS in 
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Page 255 
thai regard ' 
A .Sone w ruisssever My view-)f the 
interchange t. nfigurauon in Chicago as a reauH 
of tbjs tnnuc on is tairly direa NS has the 
existing interchange capacities thai it presently 
enjoys It also has the opportunity to 
interchange via ihe Connil interchange 
configurations 
in addition ic that there has been a 
creation of an opponuniiy to intercharige via 
Streator as well as route struclunng over (he 
IHAB as util as tht BOCr So from (he 
sundpoini of flexibility and opporrunity I 
think u s a fairly wide open playing field. 
0 But you re comforubic and It s NS's 
posmon I assume thai the concerns expressed by 
acoupitdifTtrtntcamtrs thrteor 
difftreni camera aboui the possibin y of 
diKnminaiion against them in urms of the use 
ofthe third'panv camen is unfounded'' 
A I rcalls can i address your comment 
because I don i know .if any basis for it I 
den I knou u hai the source of the comment is 
0 Thai s fine I havt just a few more 
quesiions ther, I 11 t>t finished And some of 

Xi4AJt.tt. 

Page 260 
these mav be more specific than you re able to 
respond And if so tĥ i s fine Do you know 
how the auiomotivt loading and unloading 
facilitits and asst.-yibiv plants have been 
alkKaitJ htiuttn N? and CSX'' 
A No Tha'u ould be a more appiopnatc 
questiot: :o: '.he strategic planning people 
0 Dc VOL know ar.s'.hmg ab'̂ uithe 
auiomvii.e laciliiie; ai iht vanous pons as to 
wh,' IS i'. inj to ,er.e ihost' 
.A Again I u,.,,d ;.-.t you tht samt 
response 
0 Wha; jr- ''̂ nv Sf s plans for 
interTr,.'C« '... n'v evra.nsion in New York'' 
MR PLI MP Inier-.oda: lacility 
tvpansior. .,- Stu ^ .Tk 
B^ MR vTF.EL 
0 Ir ;ht "Vfu >.r». irta ves Sir 

he-t are some initrmodal 
• es:.-.* «re covered the 
tha; ! rr noi aware of any 
w ha '.hose arc m the 

A V.t\: I i.-.,n,, 
ev,-a-.SKT. ni.i 
pian Ou'«:dt .• 
0 D. V. . -tea, 
piar • 
A N,.i sp«,•:',.; 
Q Ir i,it Cr. j-ti w hal are NS > 

Page :bi 
plans jr. ,nit.-Tr„ d.: laciiiiy exr*f-'"^n'' ' 
ihir.i, uc .t «.rt»;^ .'uchtdoniht possibility of 
Cal'j.mei "-r r.; , ne art. ; p(. ssibie expansion'' 
X I ih.nk uc jJdrtsitd ;ha; question 

alre..Jv 
0 Areihe-cah'. :r.t:! ^ Ihtr i.ha.', Calumet 
tha; >'t re <uare •;' 
A N,M Iha: I 17. .w«re o! And as I uid 
there • beer -i dtcis,or made with relerence to 
«r i',iem,.di. svrars..T at Calumet 
0 ^ h«i arc » ur plans and by you I mean 
">> ri. Ik S. jiheT' • -.ans ic offer competitive 
inierm. da ser. ,.e ;. :he New tngland area' That 
ma. he • i.ii.e ,'tnfa. but how do you plan to 
servt Iha' arta 
A Fr.'n-, an . peraiir.j perspective I think 
thai qucsti. r shouid t̂s: be addressed tc the 
commercia: >.dc 'he house 
0 Thank you sir H u d< you initnd ic 
dividt Conr»' > .-"tn' rnuiintvtl and auto 
pans riov.ar lift;.. .' sou know'' 
A T>ia: !• al>. •.'vere; ir tht plan ii 
will bt JiviJe; .r. a f • i'. rasis on the basis of 
sent' and .. nd::, '.-. 
Q And , -.JT:, :. . . : . . n' Vorfolk 

Page 262 
III Soulhcni is going lo have a oouso aoiouni of 
(2i imeniiodal terminal capacity, some of which could 
<ii be allocated for caa.-wc« intcnnodal mffic. 
'41 iome which could be alkicaied for oonh-aouth 
i<i intermodal traffic How do you go about making 
,ti that allocation of capacisy'' 
111 A That's also a question for the 
,ii commercial side 
t, MR STEEL I believe thai s all. sir 

110, Thank you very much fur ukmg the ume. and I'll 
,11, pass tbe baton to somebody 
12, (Recess ) 
Ul EXAMINATION BY COUNSEL FOR READING BLUE MOUN

TAIN 
u. * NORTHERN RAILROAD COMPANY BETHLEHEM STEEI. 

,iJ CORPORATION AND TPS SUBSIDIARY RAILROADS. BUF
FALO 
i», ic PrrrSBL-RGH R A I L R O A D INC . ALLEGHENY * EASTERN 
17. RAILROAD. INC ROCHESTER A SOUTHERN RAILROAD. 
li INC . and PrrTSBLTtC & SHAWMUT RAILROAD. INC 
f* BY MR STOYCOS 
» Q Okay Hello Mr Tobias my r«me is 
:i' Will Sloycos and I represent a number of clients 
- from Pennsylvania or that are located in 
:] Pennsylvania and New York they are Bethlehem 
u Steei and lU subsidiary railroads Buffalo & 
:« Pittsburgh Railroad Allegheny i . Eastem 

Page 253 
, Railroad Pittsburg & Shaw mul Railroad Rochester 
: S. Southem Railroad and finally Re>.' :ng Blue 
i Mounuin & .S'onhem Railroad So I just w ant to 
' uv I appreciate your patience and cooperation 

today I know it s been a long day 
' I d like tc sun firsi with the issue 
- of divened traffic as a resull of this 
• transaclion On page 5 of your venfied 
i sutement you sute L'ut quote the operauon 

ofthe txpanded new Norfolk Southem system was 
I modified tc account for addiuonal traffic 
.: predicted through divcnion studies close 
'i quotes 
a I m wondtnng if you can tell mc what 

.< form that dau on divened traffic was in that 
19 was used by the team that formulated the 
,• operaung plan'' 
.• A I can't tell you that 
.i Q You can t ull me that Yoc have no 
:. knowledge about that'' 
: A No sir 
:: Q Okay Let mc ask you a related 
:j question, and the answet may be the same I 
u assume that the people who prepare the operating 
:• plan they were given projeaed traffic flow for 

Page 264 
individual .Norfolk Southem lines correa 

: posi-iranuction'' 
} .Aim not sure I undersund your 
i definition ol projected iratTic flow 
• Q What I mean IS the leair. thai was 
i prepanng tht operating plan I Delicve they were 
• j.ven data on traffic projected for the Norfolk 
I Southem system as a resull of this tranuction 
f A I would suspeci ttiey liad to have some 

basis along that line to make their projections, 
bui I can I tell y nu w here Ihat came from or 

.: anything about It Thai s something thai you 
li really should direct towards John Williams or 
,4 Mike Molun 
;5 Q Okay Just indulge me one more 
'• question or this subject and then I'll move on. 
'' because It s preay clear you don I have any 
• informauon about this So you would not know 
i whether ihti particular data was broken down into 

categones of existing traffic divened traffic. 
:. and new traffic'' 
z A No I do not know that 
) Q Okay In formulating the operating 
< plan, was any consideration given to your 
' know ledge of inclusion of any panicular camers 
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D. Michael Mohan 
144 

1 d i r e c t l y to BN/SF at Corwith or at whatever point 

3 that BN/SF and NS may agree upon. 

3 Q. What about intermodal t r a f f i c ? 

4 A. Again, with respect to Chicago, don't 

5 r e c a l l any a n t i c i p a t e d change i n interchange 

6 point between BN/SF and what i s today Conraii's 

Chicago l i n e . 

8 Q. Do you have any view or o p i n i o n as t o 

9 how the a c t i v i t i e s of any of the three s w i t c h i n g 

10 t e r m i n a l c a r r i e r s , IHB, BRC, and BOCT, w i l l 

11 change as a r e s u l t of the t r a n s a c t i o n ? 

12 A. Yes. As I understand the basic 

13 agreement between NS and CSX, Blue I s l a n d Yard 

14 operated by IHB w i l l p r i n c i p a l l y handle CSX 

15 t r a f f i c . 

16 0. Who i s goir.g t o c o n t r o l Blue Island? 

17 A. The agreement governing the IHB and 

18 El'ue I s l a n d was not our s p e c i f i c r e s p o n s i b i l i t y . 

19 I can t e l l you t h a t t h e r e are elements i n v o l v e d 

20 i r . d i s p a t c h c o n t r c l . U l t i m a t e l y CSXT would 

21 i n t e n d to d i s p a t c h 'wrte IHB w i t h the ex c e p t i o n of 

22 the segment from Indiana Harbor t o Osborn. 

23 The contemplation i s , f o r purposes of 

24 ownership, the ownership would continue t o res i d e 

25 i n the e n t i t y c a l l e d C o n r a i l . But, w i t h respect 
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1 to predominant use, my r e c o l l e c t i o n i s that CSX 

2 would become the major user of the f a c i l i t y . 

3 Q. Are you aware of any j o i n t f a c i l i t y 

4 arrangements for the actual f a c i l i t i e s , the j o i n t 

5 f a c i l i t i e s arrangements that w i l l need to be 

6 modified in order to handle any increased t r a f f i c 

7 by the new NS and Chicago? 

8 A. Could you repeat the question, please. 

9 Q. Are there any f a c i l i t i e s i n which other 

10 c a r r i e r s in addition to the Norfolk. Southern or 

11 CSX or C c n r a i l p a r t i c i p a t e or have an ownership 

12 i n t e r e s t in i n which they w i l l require c a p i t a l 

13 expenditures or other expansions in order to 

14 accommodate these increased volumes that Norfolk 

15 Southern or CSX an t i c i p a t e receiving? 

16 A. I'm not aware of any, no. 

17 Q. You're not aware of any occasion then 

16 when other c a r r i e r s including BK/Santa Fe would 

19 be asked or required to contribute to 

20 improvements, capacity, expansions i n order to 

21 accommodate these new volumes? 

22 A. I'm not personally aware of any. 

23 Q. Was that issue studied, dc you kno\., by 

24 ycu or your group in preparing the operating 

2 5 plan? 
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1 A. No. 

2 Q. Are you aware of any c l o s u r e s or 

3 downgrading of any f a c i l i t i e s i n the Chicago area 

4 that w i l l r e s u l t as a consequence of the 

5 t r a n s a c t i o n ? 

6 A. With respect t o s i g n i f i c a n t changes i n 

7 use, c e r t a i n l y Calumet w i l l . With respect t o 

8 downrating or o u t r i g h t c l o s u r e , I don't r e c a l l 

9 any, no. 

Q- And what about any s w i t c h i n f u n c t i o n s 

11 of f a c i l i t i e s ? Calumet may be one, of course. 

12 A. C e r t a i n l y Calumet. Otherwise, as a 

13 r e s u l t of the t r a n s a c t i o n , no. 

14 Q- Did you or anyone from N o r f o l k Southern 

to your understanding analyze the impact of the 

t r a n s a c t i o n on any of the t h r e e Chicago s w i t c h i n g 

17 cr t e r m i n a l c a r r i e r s ? 

18 A. There are nodes e s t a b l i s h e d i n the 

19 m-jlcimcdal model t o capture a c t i v i t i e s t o and 

20 from c e r t a i n Chicago s w i t c h i n g o p e r a t i o n s 

21 i n c l u d i n g those t o the best of my r e c o l l e c t i o n of 

22 the BRC. Other than t h a t our focus was on the 

23 a p p l i c a n t s ' plans and the a p p l i c a n t s ' 

24 f a c i l i t i es . 

25 C- Was any a n a l y s i s done of the ca p a c i t y 
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1 Of the three c a r r i e r s in Chicago to handle e i t h e r 

2 the increased t r a f f i c or the d i f f e r e n t functions 

3 that might be required? 

4 A. And the three c a r r i e r s you're r e f e r r i n g 

5 to? 

€ Q. The switching c a r r i e r s i n Chicago. 

7 A. My r e c o l l e c t i o n of the terminal 

• a c t i v i t y measurements in Chicago were such that 

no d e t a i l e d study was required. And, i f I can be 

of some help, with some t r a f f i c swi^nging to 

Kansas City, some swinging to Streator, and i n 

general t r a f f i c s p l i t t i n g between CSX and NS in 

some way, there i s n ' t an apparent s t r a i n at any 

14 interchange f a c i l i t y . 

15 Q. Thank you. How w i l l the new Norfolk 

16 Southern access BN/Santa Fe's Cicero Yard? 

17 A. That would be an a c t i v i t y f o r the 

16 t r a n s i t i o n teams, whatever arrangement the new NS 

19 and EN/SF are able t o agree upon. 

20 Q. C o n r a i l I b e l i e v e today accesses i t up 

21 the Lak e f r o n t Line, 17th Screet, and over t o 

22 Ashland Avenue. Any reason t o b e l i e v e t h a t would 

23 be d i f f e r e n t ? 

24 A. Not t h a t I'm aware o f . 

Q. Did the o p e r a t i n g p l a n take i n t o 
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account in any way that BN/Santa Fe i s cl o s i n g or 

2 has closed Cicero w i t h respect t o merchandise or 

3 general c a r l o a d t r a f f i c ? 

4 A. Not e x p l i c i t l y , no, for those reasons. 

Base operations for t h i s plan are operated on a 

'95 base. I believe the Cicero closure was 

subsequent to '95. Also because there's a 

• tendency as a r e s u l t of the judgments of the 

9 t r a f f i c w itness t o fun n e l t r a f f i c towards Kansas 

C i t y and towards S t r e a t o r and consequently 

11 d i m i n i s h the volume of t r a f f i c over Chicago. 

Q- Are you aware of any issues t h a t you've 

13 i d e n t i f i e d t h a t need t o be reso l v e d w i t h respect 

14 t o Chicago area yard a c t i v i t y or Chicago area 

15 t r a i n o p erations? 

16 A. Let me answer you t h i s way, please 

17 under-stand t h a t t h i s i s an o p e r a t i n g p l a n f i l i n g 

18 t o d e s c r i b e t o the readers the p r i n c i p a l changes 

19 i n s e r v i c e p a t t e r n s and f a c i l i t y use, impacts on 

l a b c r , parsenger s e r v i c e , and the environment. 

Such a plan i n my experience i s always 

22 f o l l o w e d by d e t a i l e d t r a n s i t i o n planning e f f o r t s 

23 of teams. I t ' s t y p i c a l f o r the teams t o work 

24 w i t h c o nnecting c a r r i e r s and resolve the 

o p e r a t i o n a l issues t h a t are necessary t o make 
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1 e f f e c t i v e interchange work. 

2 The e n t i r e l i s t of d e t a i l e d operational 

3 i n t e r a c t i o n between expanded NS and BN/SF would 

be the l i s t that the teams need to focus upon. 

5 Q. I understand that, s i r , and I 

6 appreciate thc«t. But, in your opinion and with 

7 your e x p e r t i s e i n o p e r a t i n g matters and years of 

8 experience with other c a r r i e r s and as a 

9 c o n s u l t a n t , what issues do you see, i f any, t h a t 

need t o be r e s o l v e d or are being presented by the 

Chicago yard s i t u a t i o n or Chicago t r a i n 

12 operations? 

13 A. I don't p e r s o n a l l y see a n y t h i n g t h a t 

14 would cause me to a l t e r my previous answer. 

15 Q- Your pre v i o u s answer as I understand i t 

16 was t h a t the t r a n s i t i o n team has a l i s t of issues 

to work w i t h and you're not p a r t i c u l a r l y aware of 

what tnose might be. And I take t h i s answer t o 

IS be that you are not at t h i s time aware of any 

20 p a r t i c u l a r issues presented by Chicago yard 

21 o p e r a t i o n s or t r a i n operations? 

22 A. That's b a s i c a l l y c o r r e c t . 

23 Q. Thank you. With respect t o S t r e a t o r , 

24 what i s your understanding of how o p e r a t i o n s 

25 t h e r o , t r a i n o p e r a t i o n s through there w i l l 
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General Manager, Field Operations Development, 
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Pi(e9l 
Q I'm ncaJly micrrsicd in tht ability lo 
switch (hem back and forth benoteo ibe mcfcs. 
Wiil II help Ihai as wetr 
A. BUI I don'l undersond The purpose of 
the connccoon is lo allow nms to move cast 
and west so thai ihey can move fvom CSX aickt •> 
(he IHB track 
Q And prcjendy Ihey can'ido ihaiat 
this location'' 
A Thett'j no connecocn ihtre now. 
Mil DOWD Okay Thzi's alll have. 
ThanJi you very much 
(Whereupon, ai 12 23 p m . the 
deposiaofl in ctie above .enotled maocr was 
recessed, to reconvene *i 1 p in., dui 
day ) 

joan im. Unlsoo September II. 1997 
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ArrER.voo.N SESSION 
(l :35p m ) 
Whereupon. 
JOH.V W ORRISON 
the >nmeM on the stand at the nme of recess, 
havini been previously duly swort^ was f u i ^ r 
esanuned and 'isofied as follows. 
EXA.MIN ATION BY COU NSEL FOR THE BLTUJNOTON 
N0RTT1ER.N AND SA.\TA FE RAILWAY COMPANY 
BY MR STEEL 
Q .Mr Omson. my name ij .Adrian Steel, 
and I represeni The Buriuifton .Northern ai^ Saaa 
Fe in this proceeding And 1 have just t few 
quesaons to ask yog conceminf i liaJe bii 
about -Jit process of the development of the 
opcraonf plan and then some about paracui*/ 
anas Chicaio and St Louis and maybe one or two 
other tetTTuraJs 
In your ^snfied suteme.i!. on pa|e 34. 
II iniicaies; believ? •.•lat sDe;:aJi2ed teasu 
were •'ormed to focus on vanous feofraphjc and 
comnioi:% and ether areas W»s toere a 
parccuiar ;e»m 'j-.at focused or yart) and ya/t) 
operaccr.! or cor.jolidaDons'' 
A The -f^Tna; teams Jie ttofnpbic 

I 141 

'19, 
0 » . 
, n 
'1(1 

' i t i 

Pa(e 93 
lea/ni Jia: are add.-essed on paje 34 wiihia those 
leaf raphic te.-niones •»'ie yards were reviewed by 
those lea.ns 
Q And l\ i •j\cit •.earns ;reaie any 
documenu :c >ocr knc^iedge" 
A They creates analyses to suppon (heir 
work 
Q Do yoL k.no» whether or noi any of (hose 
ana!>'.es art jicluded in -Jie documem depository^ 
A There ire paper? in Hit depository. 

Q Frrti -iicse regicnai leanis'' 
A Fort«ampie there s a repon that 
outlines the >arc acnurv levels the maiurauB 
cars i yard ;ouid handle the base penod of 
can and -J)cn ihe eipected change in cars 
switched 
0 The »ork cf (he regionaJ teair. thai 
would have included the Chicago area, who headed 
(har tearr. and conducied (har work"" 
A The work was i l ! conducted under my 
direcnon So it was myself And (hen we had. 
you knew •naî  idujls •..'•.at were unde.- my 
direcnon f. i: were doing the work 
Q N '̂hcwc ; have been responsible for 

mCHLY CONFIDENTIAL X t < A » l « 

(II maluns deienaiiuiioiis coftcenii^ m/ ik and 
C) n m opcfsaoos at a B f u i u l u oppoiad « yud 
O) conaolidaiioM. yard c k u f u ? 
(41 A. Tlie process dut wc ated is develop 
(5) openai^i plan, ii was an wiaavc process, one 
M) where, once wc icceivcd die oaffic volumes «c 
m developed a blockini pUn. And from dwrt iheo 
(f) w* developed analyses B look and icc wbedier die 
(*i blocks ill die blockini plan could be accommodaMd 

(1(7, at die yards 

(III Once diroufh an iteraovc proccu. u 
(i:i wc had adopted a set plan for die Mocku^ levels 
(1)1 at die yard, we dsen desi(ned die m a novcaeaa 
(14) w move te blocks •> and from yaid. Sok't 
IIS) * *cry mnavtptoeett iamiof i t lMi iDt 
iiti from te Stan of te Mockini plan duougb te 
(i-f) development of plans for teyaidopcnaoos. 
(1(1 Q And te wc includes younelf and oter 
(1*1 individuals worting on tet aapcct it diat 
(Kl comet? 
an A. Yes. 

(Kl (} And Who might those have been'' 
tHi A. The mdividuals are Jus Rooa. Bob 
nt) Walker. Jun Bradley. 
CS) Q Ani any documena dut tet effort 
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would have produced to your knowlcdf e have been 
included in the document depository'' 
.A Their work papers leading up to te 
developrneni of the operaong plan were submined. 

Q Thank you. sir. I believe you 
subnuoed two venfiwd satcmenis m te 
applicaaon. it that nght? 
A I submitted a venfied statement for 
(he operating plan and a venfied satement oo 
behalf of the IHB operations 
Q O l page I g of your venfied statement 
in the operating plan, if you would find diat, 
sir 
A I'm on page 18 
Q Yes. sir Therr for a page or so and 
elsewhere lo your SBtenent you add/ess te 
Chicago area and te need for aitenaoo. Could 
ycu explaio why CSX believed it was neccstaty lo 
undertake ui your woitls (ubttanoal laprovcacui 
in the Chietfo area^ 
A The opc aong plan tet CSX has 
developed envuiotu very efTecave imo 
operaaotu and tnovemerus of mins to and from 
all points across our network That mchides te 

t!. 

C, 
01 
(4 

()> 
(*' 
(-, 
((' 
If 

110' 

( I I I 

(13 
(14, 

'19' 
(1*1 

(in 
(1(1 

i i t i 

00, 
Cll 
(Tl 
Cl' 
.;4, 

C>. 

Page 96 
area of Chicago 
Chicago IS an are.t tet m te past has 
been challenged with congesooo of movemeno of 
trams, numbers of uicrchanies. delays lo 
shippen'b i'iiness ,And what we were oryiai m 
dc in te development of te operating plan u to 
design an operating plan tei could accommodate i 
renewal of train operations to be very eflicieoc 
and effecQve to elunmaie congestion. And to 
thai was our inornoons 
Q Did you speak with or coordmaie te 
development of dut pian wid) .Norfolk Soutem or 
IU represcntaoves? 

A We developed our plan for te Chicago 
areu mdependem of .Norfolk Soutem. 
Q Have you. suice te tune te 
applicaoon was filed or your plan was ptcpand. 
had an opportunity lo review Norfolk Souteni's 
plan'' 
A 1 have reviewed portions cf Norfolk 
Soutem's plan, yes 
Q With respect lo te Cbtcago area? 
A Bnefly in te Chicago area 1 have 
reviewed some of it. yes 
Q Do you know wheter or not chant es 
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Page 97 
'II would be required to CSX's proposed plan aaa 
ai result of what NS proposes or vice vena? 
(Jl A No. I do not 
141 Q Have you undenaken any analysu in 
lil itui regard'' 
1*1 A We haven't perforr—d any analysis to 
rr) say (hat we would change now our operansy plan 
(tl based off of what NS subnuned ui teir filn^. 
(VI Q On pages 18 and 19. youdejcnbe what 

(lOi appear lo be rwo son of caiegones of 
dl' improvements in (he Chicago area. One. te first 
i;:: on (he bonom of page 18 deals with imprevemenu 
(iJi or a physical nanjre construcuon Canyoujuti 
114. generally detcnbe whai CSX plans to do from a 
(HI physical poini of view ai Chicago'' 
(i*> A l('s probably best descnbed by. yoH 
i n know, this document That s what wc were frying 
11(1 to do m (he operaong plan in lemu of outlining 
(It) the (low of trains Bnefly I can give you ttwie 
<K) addiQonai comments which are we looked ai 
(511 Chicago and we wanted to improve te movemciM of 
aZ) trams to and from all pomis as best detennmcd 
(Ul in terms of where (lains are trying to mvcne 
(341 in Chicago 
csi Bated off of thai knowledge, we ten 

wvua. w. xjrrwm Septtmbtr 11.1997 HIGHLY CONFn)E>mAL 

CSX 

I set fonh investment to construct cotinecnotts n 
I build new u ays of moving crams dirough te 
> Ciicago area We tried to develop analyses and 

we completed (hat to figure oui where capacity 
imp-ovemenis needed to be made on te line and 
roai; ir. terms of main line speeds, rrack. 
connections crossovers sidmgs mam tracks, 
a.nd to forv. 
We (hen aisc iookei at the investmeni 
in yard faciJitiei ana strviciures thai suppon 
(he swi!c?in{ cperanons -.c receive trains, 
depan trsir.s ir. -iie Chicago area So. not tet 
(hai i lhe ;:m;,rthenS've list but. m terms of 
ir>e$(nie-.i -."lose were (he ciiegones of items we 
were iookiri ai 
Q And ; jndersand thai the specific 
in^eicner.ii are idenrified either in your 
i-jiemeri! the opening plar.. ami I appreciate 
a : * ere ^ ou speaking jusi i .Tunute ago 
?r.r.;ipaii\ ipou: mvestmentj or the new CSX 
>.• y.crr ir C^.'iaj-' 
* ! '»as speiikirg or. senaJf of Lhe 

tss7ier.-.< •.'•.i: we were pian,-,ing on maimg m 
• :pe-;:.-f -;ir. wr.i;.-. include in*es(jnen[j on 

r'crt—es and alsc or, other propeties in 
Page 99 

' cscrdir.auon wuh sther railroads 
0 *'>'a: ?(he- properties and oWer 
niiroacs it-.ac Se" 
\ E»ar-,;;e! wpuli: ?>« irnesrnents m te 
IHB cr. -j)e:r mair. -sicta and also (heir yards, 
•-.e :cr.$T-j;non cl connecnons berween us and 
CLhe: raiircaas su;.'; as itit Lnion Pacific diose 
WOLIJ be examples 
0 Ir. jra:>2ing the use of (he (hree belt 
or !f rTr.i.nai rai rcads (hai you identified loday. 
IHB BOCT anc -Jie BRCT how did you deiernune 
ir.i-. -hcse ;,".-ee would b« able tc accommodaie 
CS.X 1 propcsec operaung plar.̂  
.A Agair. i: was mrougn the development of 
the operarnj plar being an iteraQve prr>cess 
Once we understood (he mffic smdies and te 

'14 

.'.*' 
'1*' 

( 
I 

'• 

.icws of trarfi; ir. Uie dau Lhai we received, 
building Mocking pians and (ram plaiu. we went 
back and foa*i ir terms of anaJyimg a strategy 
tha; would allow us ic handle (he volume of 
trarri; ,r the Chicago vard areas tet bemg te 
B(XT Blue Island and the Barr Ya«. I guess -
r.î be > n e t ; to correct this But BOCT u Bare 

4.-2 iht BRC and Lier aie IHB 
One -j-.-.s ini i: ; ir '.he operannf 

Page 100 
(11 plan and u nuy be m my verified •sattmew. wc 
ai looked at te flows of mfRc ID and fiam te 
O) Western camen. And ive found in our network 
Ml tet we could build long blocks and diRMgh.aain 
<n operaaotu lo. m effect, have craiat go teougb 
i« Chicago but bypass UMtimcdHK (wiiciimg yaidt 
rri in Chicago 
(f) We found benefia that allowed ut to do 
r*i diat. We acaially tchcduied trains dial operate 

(loi w our plan There are plannad craint io ran 
(III nonstopiopouusonteBN.aontiopiopoiMson 
(12) te UP. and vice versa Wc were lookug at te 
ID) operaung plans diat were tubmincd by te BN/SF. 
(141 te operating plan tubmioad by te UP/SP. aitf wc 
(IS) were oymg to pair up lo te opcraoont diat 
(IA were envuwned by tetc companies one* dwy had 
(17) completed teir merged opcraoont to couple our 
(II) -blockmg plan to tetc plans. 
(1*1 The resull of dus was a reduction in 
(Xi te total number of can diat needed to be 
nil switched Ul te Chicago area And to. u effect. 
IS) It has provided for additional capacity in te 
ail Chicago area for new railroad can tet would be 
041 coiTung to be switched vn te Chicago aica 
nt' Q Do you aaocipate an increased volume 
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Page 101 
of - I take It from your answer not But an 
mcreased vohime of new CSX mfnc direugh 
Chicago'' 
A There wUI be an increased volume of 
CSX traffic through Chicago yes. 
Q Some of iha(..,though. will not be-
A li t gomg to be through - by 
Chicago Do you undentand what I mean̂  
Q Yes sir But te traffic tei wUl 
need lo be m(erchanged ui Chicago vou anocipau 
will go down'' 
A If you mean by miei '••nge can tei 
are switched from one yard lo anoter. handled, 
and ter; reswiichcd mto each railroad's trams, 
tei volume wji decline, yes 
Q Are any of te new consoucoon 
scovioes designed to facilitate movements 
between new CSX yards temselves'' 
A Would you Rsate your question I'm 
sorry 
Q The new CSX will have a ctfuin number 
of yards in te Chicago area Could you idennfy 
those ;ust so we re lalkmg about somedung 
concrete'' 
A Well. 1 don'l know if 1 can idcna 
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temall Justatccond 
Q I mean jusi wha( you can recall it 
fine 
A Example yards are te Barr Yard. I'm 
speakmg of CSX yards now 
Q Yes Sir 
A CSX Bare Yard. CSX Bedford Part Tliose 
are our pnncipal yards in te Chicago area. 
Q Are tere movements between diose rwo 
vf rl«'' 

A Movements are quite limited between 
(hose n*o yards because Bedford Park Yard is an 
i.itermodaJ yard and Barr Yard is a merchandise 
yard 
Q I guess my quesoon was wheter or not 
anyoftf>f; - 'uon was directed to unprovmg 
or facUicnng nvcment berween test yards'* 
A Berween CSX^wned yardi m ChKago. 
only 10 speak on te behalf of connceoom tet 
are put into place for the movement of te nms 
over those coonecoons or te unprovemcm of te 
speed of te aacks. you would expect tet te 
mcvemcni of te can berween tese yards would b* 
improved 
Q Bui in ieneral in te Chicato area 
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III It's fairly imporuni (0 have an effecQve way of 
(71 rnovmg berween your yards. IHB's yaMs. and B R C ' i 
a> yards te We»iem cariKn' yards, wbeter u's 
)4i your own yards movmg oafftc around or b«iw«*a 
(Si camen. would you agree widi tet? 
(tl A I agree 
m Q With respect to te lemuiiaj camen. 
(t) te three tet we tiave been lalking about, what 
(tt ownership mieresi m diose docs CSX have or wiU 

(101 CSX have'' 
(111 A I don ( know eucdy I know diat CSX 
(i:) has an ownership position m te BRC. dial it an 
(D) owncnhip posioon te( It currently has 
(14) Researeh cnuld be 4ont thai will (cU you wtMi 
(to te pcrcenuge of te stock owned it. 
(If) And ten It IS my undersiattd'iig from 
• IT) te agreemenls after te acquisiuon of Coaiail 
III) by .Norfolk Soutem/CSX C R ? ownt SI pcrcemof 
(1*1 IHB stock Under te transactuin agretmeiK. te 
101 SI pereeni micresi held by Con/ail wiU reuin 
ait tere and wui not be allocated to eiter CSX or 
(at NS 
ait Q And BOCT IS 100 percent own«l by CSX? 
041 A BOCT. I have an undemanding dial H 
OS) IS owned bv CSX ves 
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Q If I were u> taie tet CSX owtu 
approtimaitl) percent of te BRC, would tei 
sound ngh: to you'' 
A That sounds close, yes 
Q Is CSX te largest percenage owner of 
BRC^ 
A I don'l have te mformanon on te 
percentage owned by other companies 
Q *'hat .-ole dc those lenrunaJ earners 
play in terms oi how effecave Chicago will 
operate as a rail lerminaJ operanon'' 
A I believe tev have several roles The 
fint TOie IS for te movement of teir can. 
tese lemunai companies railroad can. to and 
from (heir own custrmen swiuhmg for te 
traffic :hat org'jiates or termina(i$, for 
example on tne IHB tc tei/ yards and (o odier 
yards in te area 
The second is a roie tet te> play on 
be.na.f 01 fcreigr. railroad companies Lhai 
negcnaie wit.*; ihcse êrminaJ companies for te 
mo^emeni •.ne:r cars to and trom teir yards 
anc :: ru - i Siccus or isserr.bie (raju (o 
traverse tc pcun-j outjice ontc (he foreign 
camers ne-.tc:ti Kr.£ SasicaiN vou know , a 

Page lOJ 
• 11 wav ct .me'cr.ar.gini rraffic ic and from mulople 
Cl railroads at a com-mcr point is a role thai a 
ci, i tm' ju. ;orr.r».n4 piays 
i4i Q Wi-houi these three earners Ln 
'J ' Chicago as It 5 current;* stTjcnired ii would 
'«> not be posiirie ic conouci effecove operaoons. 
I- IS tet correct'' 
'I' A 1 don 1 knew if ihai s a true tat .ment 

or noi 
lOi Q If none Lherr; existed how would you 

'111 mterchanft cars" 
i i: A Raiiroad! would have (o fijure out how 
'IJ' 10 imerchangr can tc and fron each other 
1.41 through Cit:: operaong plans fr-jm yards and 
US' properties ihai theo owr and tracks and 
'1*1 corinecDons r hypoihencaJIv tne>.r termmai 
ii'̂ . companies didn I exist 
'111 Q Are VCV. »ware of anv sigfufican. 
' i r changes ir. cxrauons (hat your plan ^noc^iates 
CO' lot anv ot ih.se three lerminai camen' 
i:i' A I am aware that there are plans to have 
i" w'lhir. our ;;xranng plar. changes occurring at 

te lemina, companies 
Q f.nd wr.j are Lhose sir'' 

u A * e *e jLi'med Lhcte plant in the 

Page 106 
venfied siaiemem for te IHB, Ibr c a a o ^ . 
We've also oudined te eperaiiont a< Bair Yaid 
of te BOCT. That's a second c u o ^ . And tea 
also in te operaong plan wc aUi abaw te BRC. 
Q Wm any o'diose chalet raquiic 
capital expcndiiuRt? 
A There is capital cxpeadiaire mvolved. 

(ll yc:. 
1*1 Q T o t e extent tere are oter owncnhip 

inaresu tn some of diose camen. what are 
your plaiu for securwg concnbuoons from ditm? 
A. We haven't asked for te etet camen 
•0 paracipate or conmbun in te iavcmeMi. 
Q Does dial mean dial you haven't atkad 
yci ordoct n mean diai you re gouv m fimd 

(1*1 tem all yourseir 
117) A Oir operaong plan dtai wu developed 
(III and filed to te STB budgeiad te money to be 
tin paid for solely by CSX 
00) Q Andtei'sacuallyhowyouanocipaie 
01) proccedmg as opposed to just tet being te plan 
(23) and ten pttjceeding -
03) A Well. I have no oter plant There'ta 
041 number of iransioon teams tet will be, you 
(Ml know, workmg once te approval IS in place and 
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discussions and so forth ihat have to occur 
because it 's all pan of a negooaoon with te 
foreign camer or actually te lemmal company 
m tenns of mvesang m teir property 
Q Thank you sir 
A I haven I checked te record One 
ming tei I dimk I said, and I wanted to make 
sure It s correct is B ( X T is a whollv^wned 
subsidiary of CSX I diink I said CSX has te 
Ban Yard when, m faci. Barr Yard is a BOCT 
yard 
Q Thank vou si. 
I'd like to hand you. if I could, some 
cxhibio from your work papen 
(Omson Exhibit .No ! was 
marked for idennficatioo.) 
B Y , " ^ STEEL 
Q Just for te record, diis tt Orrison 
Exhibit No ! for idenoficaaoo. it it marked 
confidential, ii i CSX i : CO000223 dirough 226. 
If you could, sir. I'd tilie for you lo lean with 
Z2t and tell me if you could, if you've seen 
tet document beiore and, if so, what it 
A I have seen te documem before. It 
was prepared by an mdependem consultant that 

hge l6i 
ll once worked with Union Pacific. 

Q And II was prepared for what purpose? 
1) (Discussion off te record.) 
'41 BY MR STEEL 
iJ' Q Sir. focusmg on 226. it looks bkc 
It, It's enotled Westem Camer Penpecove Cotild 
(71 you uidicaic if you have seen diat documem 
(ii before and. if to. idenofy it for ut. 
(*i A I have seen (his documem before I 

iioi prepared (his. diis IS my handwnong 
i:ii Q And could you cxplaio to us what te 
<i:> purpose of te document was'* 
iiji A The purpose of te documem w u u> 
1141 atum an operaong penpecove of te Wettem 
.ij , camen. of what te Wcfiem camen'piaat am 
• 1*1 for te traffic flowing acrots te Conrail and 
i n CSX gateways 
I 111 Q And about when wu this prepa>«d. sir? 
(1*1 MS CLAYTON If you know 
00 THE WITNESS Yeah. I;uti wanted to 
on get te ome period conea But I would tay it 
(tS) was probablv m March of 1997 
031 BY MR STEEL 
'':4' Q And diis looks like tomeihmg of a work 
••Ml plan or a wav of obauung a Weticm camet 
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Page 127 
St Louis on the ConraJ Cleveland line. 
A Well. I diink It s helpful 10 diink of 
It first from te perspecnve of a cutiomen' 
traffic IS trving to move from ongins lo 
detonations Cusiomen have multiple 

Kl opportunities to ship via different routes, ship 
(7) freight can via different rtjutes Tbe customer 
(I) decides on those routes and mterchange poum. 
(ft We received when we developed te 

(10 operating plan a ffaific upe tet ;ave us 
111! volumes of can tei are trymg to go benveen 
<i:, routes <nd over gateways And we ten devetopcd 
(I) 1 te blocks and te mins to move te traffic 
(14) So m essence te trains follow te oaffic. 
list A/Id what we were trymg to do w u m 
(15) develop efficient mm operaoons forte 
(iTi movement of traffic to and from te Wctttm 
(II) camen so u noi to delay te cusujmen' 
(1*1 traffic bui 10 move ii u quicklv u possible 
aot Q Does CSX have any kind of a strategic 
01) plan or operaong plan or oter plan to try and 
oil move traffic away from Chicago. St Louu. 
cat fuRher south lo Memphis. New Orleaiu. or not? 
04) A Not tet I know of no 
as) 0 Are you aware tet te Gibson Yart 

'tt j c t / w i i u c i a a , l y y / 

( I ) 

O) 
lit 
(41 

(S) 

(*l 

m 
(I) 

If) 

CO' 

( i l l 

( i : i 

(1)1 

'141 

lljl 

lit) 

i i - n 

'111 

• I f l 
IX, 

Page 128 
ctirrentiy classifies auwmoove traffic for 
BN Santa Fe and perhaps L'P u well? 
A Yes I know not necesunly all te 
camen but 1 do k.ncw that Gibson Yard does 
blocking to move auiomobde traffic 
Q And dc you undersund tet tere wUI 
conrjiue tc be capacity and abUl^ to do tet 
after (his ransacaon'' 
A Yes ; JO 
Q Kow djes •Jie Chicago iy$(em currently 
worx ..- terms of -.-.t Jijpa(£fting and control of 
te vanous t."..-ee lerrtunaJ camen who u 
responsible for each of (hose'' 
A Eac.r ii—.t: is .-tsponsible for te 
dispaichLng or •.'leir racks 
Q So ea;.-. c: che Lndtpendent te.TtunaJ 
camer? dispatch L»ic:r own tracks'" 
A Thi: :i mv undersanding. yes 
Q ^Tia: •> CSX ! Mew as tc how -Jiat works 
new .r. •.errr.: o- ne.ri i dispatching a.Td equal and 
ncndisc ~..—,c".a;: rta^ner;!'' 
*• !dor • -ri,.) . rc-^andyour 

quesr.or 

Q E . . ' :f-.-.rie . j .— t-< receives Taffic 
f-or - i : . - : - . C i — t n c jierc.nartes it and 

Page 
I disparche, Taffi; cr its Imes as it s mo»mg ii 
I arjur.c-.-.e cirv If iny of tern sc cbose to do 

sc ine> co^;; ra»or one camei s traffic over 
another .i—.t- i raffle .i -Jiev chose to do 
so 
Ans ; g:itss T.v euesBcr :s whe±er or 
no; iou ^e:le>e -J-.tre :i currently anv 
difficulnes o' problems with nonneutraJ 
dispatcr.ng .r Jie C'ncago irnrunaJ area' 
MS C:.A>'TO' Are >ou asking if he has 
Lncw ejgr i cr »v j ; his opinion it'' 
BV MR S T E E L 
0 \^e]. .-.IS •.ncwiedge or opinion he's a 
pnncipa, .-'pericng cfficer for ihe railway u it 
exists I rr JUS! r\ .nf to find out what his 
view ij ct -Jie crren: situation 
A Let r̂ e see .• i,nese comments will help 
answer your queinon 
0 Thank vou 
A Ea..h of »e raiiroadt have teir own 
di5pat..ners Sc the 5iB has dispatchen te BRC 
has dispatchers the BCKT has dispatchen Each 
ra.lrcac is -rsporsiple fcr te move mem of not 
on/v yiei; r t - . i ?u: all trains I den t 
be,.e>e -.-.j: jr.. ••• -.-.t -ailrrads nave biu lo 
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III only favor cenam oains, diey have B be 
Ol responsible for movuig all mmt. 
Ol The daily mm opctaiioas ia tome 
t*) u t u It large enough dial, if you were m oy lo 
If) ihink about givuig biat lo mint, you wooid 
1*1 acBiallycreauala/gcamouwofcoogeaaoaia 
(Tl termt of nymg to taid mint at poimt a i ^ dica 
(I) move one tram over te oter. because tela't 
(ft oriiy so many tracks m move craint. 

Wtth retpect» te operation in 
Chicago and hav mg mulople dispatchen, aad 
tere are oter dttpatchen betidet te ones I 
have mentioned, tere are UP ditpaichen. tere 
are Metro Norrh diipaichera, you know, you could 
go on and on m ttnnt of te difTcmm rail 
Imes It It a daily luk of having 
communicaoons between te difTcrem ditpaichen 
for te movemem of oains ia te Chicago area. 
So tere are procedures m place thai 

(]0i diose dispatchen talk lo each oter. commuoicaic 
oil te movements of crams that are coming m and 
(St from their rail Imes to oter rail I tes. 
(2)1 receiving pemussioo dirough towcn and 
04I mteriockings. and u> ensure diat te tram 
CD operaoons are handled as best u possible en a 
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day-by.day basis. 
Q Thank you. sir You would agree, 
wouldn I you. tet te swiichmg railroads do 
play a cnncal pan ten m te effecove 
operaaon of Chicago as a railroad lermmal^ 
A These s'*iiching companies, yes. tey 
do 
Q Do you know William M Hart'' 
A I do know Mr han. 
0 And who IS .Mr Han. sir'' 
A He IS a se.iior manager with our 
company 
Q And what are his responsibilioes'' 
A He s responsible for plaiuung witfam 
our company If y ou have his verified satemcnL 
I'm sure It (ells you. 
Q You're a be picpjfe^ , verified 
sute mem'* 
A Yes Sc 11 shouid have his background 
and his current ;ob 
Q And have you reviewed his venfied 
saiement'' 
A I have not. no 
Q At any point m ome? 
A No. 1 haven t 

T^^^T^ 
Q Le[ me hand you a copy of his verified 
luiemeni. we won't need to mark it u an 
exhibit, and I have a couple extra if people 
don 1 have tem But u s from volume 2, 
And te poroon I'm mierested in, sir. 
IS on page I. actually page 143 at te bottom and 
l«a where be talks about te Chicago area. 
A I'm sorry What page'' 
Q Page I43and l44oftepagenumbenai 
te bottom At te ujp of 143. diere are three 
bullet points 

MS CLAYTON Can you give him ome 10 
read It 
BY .MR S T E E L 
Q Sorry yes If you would .pist read 
both tese pages Sorry 
A Okay I've read te diree bullets 
Q The fint one of tese bullets 
indicates tet CSX and NS have agreed not m ute 

( » any future changes m ownership or control of any 
•}ii of te munoodaJ twitching camen m Chicago 
itl) as an opponumiy ID undermine each oter s 
iZii ability to compete On te next page, he refen 
•u, to te Chicago area agreement on page 144 

MS CLAVTON He needt nm> » ^ 

( } ' 
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Page 133 
(II tet 
Oi BY MR STEEL 
01 Q I thought I isked him to read bodi 
(41 pages 
Ol Wuuld you (ake ome 10 read bod) 
Ml pages 
(7) A Is (here a particular point m te 
(|i page'' 
Ifl Q Yes sir in te rniddle pangraph. te 

iio< one (hat starts with te baia/Ked compeooon. 
III! A Okay 
(i:i MS CLAYTON I m going to just object 
(1)1 to the extent tet he hasn i seen dus before and 
(141 tet (his It outside cf his area He s 
(I), responsible for te operating plan So.iote 
(1*1 extern he knows he can answer, but nm 
(tr, speculate 
'III BY MR STEEL 
(1*1 Q I undentand That's fine 
iXi Mr Omson are vou aware tei an 
on agreeriKni capuoned te Chicago area 1 
(Si was executed berween CSX and NS"' 
i:}i A I am aware (hat an agreemem hat been 
041 executed, yes 
a . Q Does Mr Han's detcnpoon of tet 

jonn w. umsoD btpttmbtr 11. 1997 mCHLY CONFIDENTIAL 
XMAX 
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>|| ag.reemeni compon with your undentandrng of «vhai 
Cl (he agreement provides'' 
1)1 A .As a suirunar̂ , - I don I know te 
'4< Chicago area agreemeni I haven't read it. So 
'5 for me tc uy it s -
'•• .MS CLAVTOS I believe te Chicago 

area agreement is in volume § isn't iP 
III MR STEEL \ei rr,a am it is 
<» MS CLAYTCS And 1 chLUi te documem 

•10 speax! rcr itsei: Mr Omscr hasn t read te 
'i: agree"nen: anc ne nasn ; reao Mr Han s 
• ::• desc-pticr CI ; Sc ,''J;ink-Jie document 
• ;: speaiis :;• -.is.: 

BV VR STEEL 
'15 0 Mr Or-'scn .ou staled you were aware 
1* such ar. ag'eerr.en: existed Independent of not 

• : ; ha* j;f reac it inc not na* mg read Mr Han t 
..I' surrJnar̂  ?f:: .vna; .lid you undentand tei 
i« agrtt—.en: -.c pre ice' 
:o A .Ml. jr.ifsa.nc.ng fron-. an operaung 

pUr ?er»rec:ive ji de'.elopinf te operatmg 
i:: piir wjs tc Cfsifr. an opera"f plan tet would 
:3 acccr-.Tiooa': CSX s current raffic plus the 
:« tnr.c '.-.i: CSX wruid gam rrom te ConraJ 
1.' tc:;j;'?c .-.fi -c :f• eiop a biockmg snaiegy a 

Page 135 
tmr p.ir stratif. n ccniunccicn with te yards 

: :r J-e Cf'icagc arsi 'c provide for efficient 
•3 mcvenen: •.hoe trams 
i I was i.-î e: ;c xane sure and erjure m 

'f cu' operating ;iar tet we had mulople routes. 
» c.~".sc:i:ri •.he l̂ lllr^ to move trairj through 

Ĉ ica{.~> ! was aisc responsiole for making sure 
I '.ht; w: did arjiysis with respec; (o capital 
» inv esr^enL'ir rracks lo upgrade tracks U) 
:o hind.r '.he Ticvemeni of trains lo and from yarts. 
. ;n:ercnange; mcvemenu to foreign camen 

Sc I was g'vf--.f.a; as ar ob.iecnve IC 
.:• a;^ne :r (.he development ot Lhe operating 
'< p̂ ar CSX has a > ision thai Chicago needs lo run 
:! we': it needs :c run well not (or just te 
:t. benaif of the raiiroads it needs to run well for 

'Jie shippers 'cr ihr movement of trains and can 
I through the Chicagc area 
V \nc ic we we'e tasked ic develop plans 

:; ir.a: tned ic e'lmmate problems tei had 
:. happenej o' occurred in terrru of murfereace of 
:: trains and tr, tc reduce (he a/nouni of 
:̂  irte-chargas nuch as possible ir te Chicago 
: i j r t i 

Q ! .ndt-jj.n; •Jia: sir But tfie 

Page 136 
III question sunply wu wht. did you undcraiand ihis 
ai Chicago atta agreemen lo provide widi reipect ta 

a safeguard for balanced eompciition between CSX 
and NS? If you don't have an uadenanding, tea 
tet'sfuie. 
A. I can't speak » diat quettion. 
Q That's fine. I'm going lo hand you a 
copy of tet agreemem just so you can tec it. 
For te purpotei of everyone cite here, 
u's from volume gB Aiid I do have cant of 
teie. if you all warn tem. 
A . It dus a document or are you just 
handing ii to me'' 
MR. STEEL Let's mirk it u an 
exhibit. We might as well 
(Omson ExhibM .*<o 7wu 
marked for idenoficaoon.) 
BY MR STEEL; 
Q Omson No 7 is composed of te table 
of contenu from volume IB and ten schedule 3 
which IS referenced m te ubie of comcms, a 
documen' enoded Prê ervaoon of Fair Access lo 
Chicago Gateway Have you seen diii documem 
before, sir'' 
A No. I have no{. 
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III Q Do you igree wid) te propotioon tet 
Rl 11 s imponam to CSX and NS to have fair accc:; 
I), to (̂ • Chicago gatewav'' 
<t, MS ".AYTON W^ld you like hun 10 
iSi read this document'' 
'*' BY MR STEEU 
'~i Q No Asa concept, it fair access to 
ll te Chicago gateway imponant to CSX'' 
* MS CLAYTON IdiinkCSX'spoiioonis 

• 10' probabK suud in (his document Andte 
>::. document speaks for Itself Since he hun t seen 
<i:i this doc'jment and since it isn'i his poiioon. he 
i-.ji II to implertieni what tey have agreed I mean 
1141 U l like say mg do you believe m moter and 
'1)1 apple pic 
<i«' BY MR STEEL: 
'I'T) Q Independent of te dtKumeu agreemem, 
I in from an operatmg pomt of view, is n important 
11*1 to you tet CSX have fair access to Chicago and 
(3)1 te switchuig funcoons diai are caking place m 
1)11 Chicago'' 
(Si A I don I know if tes IS a uosfaciory 
IS) answer lo you And tese are my cotmnems So 
Ctl then i( you have any more quesooiu on u, yju 
iZi can ask me 

Kirni 
'II I develop operaong plans. There are a 
:• number of different agreements tet panes emer 

i], into between te camen The terms tet tey 
'4> use on tese differem agreemenu are terms dut 
()' tey developed dirough teir discussions and tey 
1*1 give tem labels, 
m All I dc m lemu of my work u te 
(ll developing of operaong pla/tf. And to, once 
If, agreemenu have been penned, tigned, and agreed 

110) upon by camen. I look at tet u ton of te 
111) Kope withm which to build efficient operating 
'i;, plans .My role in talking with oter camen IS 
<i)i to work with me plan/ten of tese camen lo 
'141 develop agreemenu tet yards can handle blocks. 
(1)1 move trams, to/from pomu 
< 1*1 With respect to Chicago te 
(!-) inierehange pomu tet agreemenu outite are 
(in te scope you know, tei you would build your 
(1*1 operaung plans lo 
i»i Q Pethaps tere s one more queioon. At 
Cll an operaong plan person. Il l imporu/u tet 
Cll CSX's muu and operaoons receive 
izii nondiKnminatory dispatchmg oraffnem from 
':4i termmai camen ai Chicago and everywhere else 
cs, tey 're going to rely on tenninal camen isn't 
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Page 139 
(1) tet correct'' 
(2) A It IS correct to uv tet CSX doesti't 
Ol want to have their trauu - you keep uyug 
(4) ditcnminaied agauui bv dispatchen or oter 
IS) camen. tei al! camen jon't want teir 
•4) trams to be discntmnattd agairst. There's oo 
m railroad tet says I'll be te fint lo be 
(I) discrunmaied against 
(*) Q So te effons of CSX and NS to have 

(10) fair access to Chicago would be of mieresi to 
(III everyor.. else using Chicago u well, u diat 
(12) correct'' 
(1)1 A You re going back to te words fair 
(141 access And maybe you're trying ID talk about 
ID) (his agreemen.' 
(IS) Q Nb. Tie agreemem u labeled dial way 
(IT) by someone who drafted it 
(III A. I would warn to say tet. based off of 
lift agreemenu tei are m place tet allow canten 
oat to move trains to and from whith are trackage 
01) nghu agreemenu anci oter types of agrectneoo, 
(22) mterchange pomu and so ford), diat te 
cut camen want teir trams to be progressed 
i24i fairly m te sense of bemg able to be moved 
ast widioui deliv to and from pomo on schedules. 

Page 140 
(I) The railroads tit down and set fonh 
O) ome schedules te( allow for te movemena of a 
O) nam to show up aia parocular ome. It'ste 
(4) ret^uirements of te operating peop'" of tese 
at railroads once te pians have been developed, to 
1*1 operaie (hese mins tc schedule 'And to tere 
(7) IS no(a pnondzadon of Tains. It's a 
(I) nonpncr.rv in (he sense of thmgs run accordmg 
If) to schcduies 

(10; Q That's t'lrt.'.ha-nk you. sir I have 
ill) JUSI a few addioona, quesoons 
(12) TTie BOCT I u.nderjtand applies or 
(1)1 charges a per car fee if blocking through Chicago 
'141 IS not ccrsistent wi* (he parameien set by te 
IIS) BCXTT .̂ re you aware of (hat sir'' 
II*) A Go ahead a/id ask tte question again 
ift I'msorr. 
(Ill MR STEEL Could you just repeat It, 
(1*1 please 
'Ml THE R£.=OR'£R "(Juesnon The BOCT I 
C:, undersu.T: app.ie* ?r charges a per car ;tr :f 
'"' blcckinf •--.rcjf r. Chicago is not consistent with 
1:3. (he pa,ra.Tie;;rs se; 6> the BCXTT Are you aware of 
.:t. (hat sir" 

THE'ATTNESS Vo I mnonjvareof 
Page 141 

111 tet 
':. BV MR STEEL 
3' Q Tha.nk vou .Are >cu aware (hat BN'Sana 

'41 Fe has an 'nierchange at Effingham tet IC bu 
.J. an interchange a; Effingharr, thai B,N' usrj fo: 
it, trrfOc frctr, .Memphis tc bypm Si Louis'' 
1-̂  ! T aw are of an Jiierc.hange pomi 
'I .ihd Effmthan- wnere ihe IC tracks crouandai 
Wl tffmgham tTiev cress at Conrail tracks 

•l.'l Q Corec; -And I undenand tet ime is 
• 111 going ic -̂e a CSX linr'' 
' 1:1 A The line -J-.n is -Jtt Conraii lme from 
:3 India.napoiis tc S: Louis will become a CSX line 

'14' Q U as Lha; factor 'jnen into account m 
the cp'rating piar" Excuse me Stnkt tet 
The w»s the •act tha; tiS ST has entered 
into a haulage agreemem with Illmois Central 
for mffic ffcrr. Mempnis (c tet Effrngham 
juncaon considered the operatmg plan'' 
MS CL.A^TC V I rr going 10 object B5 
your assumpni iha; he fcnows about the haulage 
agreement 
THE*7TNESS Yeah I don : see how I 
woulc k.-,cw itKJui I hajlage agreement tei BN hu 
<ntered r.tc with anoihe- railroad two teparaie 

W . . A A A ^ l . i V a 4>* i . 

(1) 
(2) 
01 
(4) 
Ol 

Page 142 
railroads 
BY MR STEEL 
Q All I'm trymg to fuid out it if ii wu 
aken mio account m te opcram^ plaa. If it 

.̂ wun'c. tei't fme. If you didn'i know abotu 
1*1 it. te usumpoon wu it wasn't taken imo 
rrt account .' 
It) A. Yeah. I don'l know about iL Do you 
(f) know if dut haulage had been in effect-

(10) MS CLAYTON: You can't atk qucsdooa. 
(11) (Discujiion off te record.) 
(12) MR STEEL I only have about five more 
(1) 1 minutes. Iprormse 
(14) BY ,MR. STEEL; 
(U) Q On your venfied totemeot. lir, 
(i« changmg cmes, moving soudi rater dian wctL 
n-n tt page 204 to :05. tere u a discussion of East 
III) St. Louis and St Louts. Could you please leU 
(If) me your undemanding u to wheter teopentiag 
(JO) plan projecu or what it projecu for te 
(711 S(. Louu area'' I realize tere are tome rouiet 
(221 here, but could you jutt elaborate on whai't 
(2) 1 going on m Si Louis, particularly u respeca 
(241 BN SF and any changes? 
est A Our operaani plan once again takes 

XMAXC4> 

t^' 

(I) 
(2) 
Ot 
141 

()' 
I t ' 

't' 
' • I 
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mto account te traffic flows, te onguu and 
desonaoons. die poinu wbere customer mffic 
IS mterehanged The traffic te( wu coming 
through te S( Louis gateway, to speak about te 
B.N/SF traffic tet would be moving through tet 
gateway. we looked at and developed a blockmg 
plan tet would brmg traffic from our eastem 
yards such as Cumberland and Selkirk. Fronoer. 
other pomu. ti.io Indiatupolis 

::o. And at Indianapolis tere $ a hump yard 
<::i called Avon Yard which would celled tese 
11:1 traffic to budd blocks for Ae BN/SF We would 
•;)' ten dispatch trairj from Avon Yard m 
<i<i Indianapolis for connecoons through St. Louu or 
I ;)i to te pomu (hat te B.N/SF would desire to 

receive tem 
Q Are tere any actual mierohange 
modificaooiu tet are gomg to be retjuired in 
St Louis tet you re aware of u a result of te 
nansacoon'' 
.K Not tet I'm aware of 00 
Q So CSX will essentially replicate what 
Conrail does today'' 
A In tenns of how they mterchange 
10 from poinu at St Louis 

(It) 
i:-| 

nil 
I Ifl 

(20) 
CD 
i"i 

.li. 
Ct, 

Page 144 
III Q And EutS( Louts? 
i:, A That would be a fair saiemem. 
1)1 Q There are rwo rail bridges across te 

Mississippi River tere. te .Merehana Bndge and 
1)1 MacArthur Sorei Bndge. one of which I think u 
'«< going (o be dispa(cbed and controlled by NS and 
n one which wUl be dispatched and conuoUcd by 
III L'P Hu any issue been brought tr /our aiKnaon 
1*1 concenung any problems te'. wtx d ante with 

,101 teiupeciofSi Louis operaoons? 
,i;i A No 
'i:< Q With respect to management mfotmaoon 
111' systems, did te operao.ng plan examine tet 
ii4' aspect of te integrancn'' 
'1)1 A Yes iidid 
II*' Q And what generally are your platu going 
ii-r, forward with te <;ompuier operaong sysienu? 
iiii A There are a number tf different 
(i»i computer operaong sys'.ems There are chapten 
'201 in this operatmg plan tet talk about fT 
1:11 systems iusi off te top of my head, we are 
Cl) going to pian oh implcmennog a transfer of tetc 
Cl: type of ttchnology system:, teir mautframe 
,:4i syste-"' to our CSX iiumframr >ysienu in 
Hi. lacksonviHe Flonda 
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(11 (hiQk you said te B.'<' 'Sana Fe opeiaaag ps*" m 
(2) deiertnine wheter tere were t t w b t t t dM 
Ol blockmg could be dooe to increase efficieacy I 
It) (hink you said pnmanly dirough Chicago: i t diai 
iSi correct. IS tet i fair summary? 
iSt A Well, not orjy lo Chicago, but la our 
en operaong plan we talk about te gaiewaya. So i i 
It) would oe Omugb tese differem guewayt which 
1*1 tere are jiterchanges So tere's a blocka^ 

110) plan .'or Ae Western camen dirough Chicago, 
'111 tere s one through St Louu eo poms, through 
(i : i .Memptris, through New Orleans. Those a i t t e 
(13) pnmary examples 

( j Okay And. if I undentand what you'IC 
tellmg me you didn't review te UPfSP njmrmtir^ 
plan whiie puttiog logeter te CSX opcramg 
plan for this case: u tet correct? 
A I reviewed teir applicaoon lo te 
STB 
Q Okay 

A So I reviewed tetn. I read teir 
operating plan to unde.^^tand what teir pian 
mtenoons were. And ten. u we did analysis ia 
developmg blocks, we looked to sec how (hat may 
couple to whai their mtennnnuwrf pimitf wete. 

^ T r T ^ Rage 436 
Q UO you have any undentandmg of how 

' successftil L'P has been m implemeoong teir 
operacng pla,ns since surmp'' 
A Yeah I don t have finthand 
knowiedg: not bemg an employee inside teir 
companv 
Q .•Vneccctajlv do vou ha ; anv 
u.ncersiandj-.g of whether L'P his expenenced 
prcBierrj j ; jnpie.menor.g -Jieir operating plan? 
A I Save bea.-d anecdoiaijy that (hey are 
'•.av Jig proBiemj. yes 
Q If m •ac:. tev have problems meeong 
teir :pera!u;g plan. wJI tbit negaovelv unpact 
CS.X 1 ope.•^caig plan'' 
.K If t.';ose prsolems concnue. yes In 
terms cf -jie .re.iabJity of a cram coming across 
a fJteway ir. a scheduled ome. m terms of tem 
Se j-.g I f :e ;c buiid i block tet we expect tem 
;c ruuo JS i.-.d jiev den t build tet block, 
•J;ose .vcu i ^e jistancrs of impact 
Q H j i CSX caxen any acaons lo determine 

John W. Orrfaon fflGHLY rnsTrnvt^f^j 
Scpcanbcr U . 1997 

(14 

(IS 
(l«i 

( 1 -

l l l l 

'1*1 

CO, 
Cll 
Cll 
Cl) 
c*, 

ll 

" wr;\ I u c n ?i 'a;:r;c mi^ be having problems 
•Jr.^.:~t—:i 'J ^pemccng p j i f l i 
^ '* s -av j J nur.eer ot people workmg 
c.-f-.-;. i- CS.X with people at te l iuon Pacific 

Page 43 
:c --v :c Se-.t-rj.ie chose causes, yes 

; 0 ^no * -.a; jepanr.enu art tese people 
• » C ' t _ - : j _ n " 

\ TSf. ir; people Aat are working m my 
; dr;a-r-.;-.: -.-j: are .neeccng with tem. 
' 0 A.-. :L-.f Ct-irjDcr.ts^ 

A For •„-.• ncs: pa.r it s between te 
I work that 1 i i i hm my depanmen( and te wofk 
• '.ha; s ?e-*! :n ou' field operaoons 

: Q -t i-sc d'Sccissed a ;i(Ue M and 
.t i ^<^n 5 r r , ; n ; up a liale yesterday and (oday 
•-he - a : iha; i.';'pre.T control te n^utmg of 
•ratfic IS '.."il . ^-ect'' 
') The ih.prer i decision yes 
Q Vou *ouit: a g t f with me, teugh. tet 
railroads Jc .-la^e -jie abiiirv ic influence te 
shipper s decision on that'' 
A Sot knowing i j r o a d marketmg. because 
! •v'^'k Jl operaoons our railroad markeoog 
groups work with other raUroads lodevelop plans 
or prnduc^j •Jia: •Jiey can seil to a customer and 
>er ; -.^ci T;efj -.heir .-tqi.:re.i)enu m terms of 
i t - , ice a,nd othe- Jimeruions 
Q I fuess wna: I was (hLiamg of w u 
- i a n . i i fc-;w.T.pie :f te raJroad increased 

( I ) 

(Z) 
O) 
(4) 

(5) 
(A 

(tt 
If) 

CO) 
( I I ) 
(12) 
(ID 
(14) 
IIS) 

Page43g 
teir service, diat would be an opciiaag 'tmn 
dial may. m (act mfluence a cutaofflcr'i choice 
on you to roue traffic: would yoti agree wiih 
tet? 

A. If dtti't a facuir te ciuaomer u 
iaterefted in. ytt. 
Q Mo« cutMmen are iamctied ia 
oraasit oaet: would you agree wuh ifiat? 
A. For te tnoti pan. yet. 
Q And tome traffic u more sensiove 
obviously to oansii omes ihaa oten; would vou 
alto agree widi tet? ' 
A. Yet. 
Q. Time for our maps. Oace i fa ia I'm 
gomg to discuss te Conrail I t e from YounestoiMi 

(iti up to AshubuU. You meooooed m your t t ! a ^ 
(tr) yesterday diat CSX uked and eceivcd -
(ID tor and received a wnoeo repon from a Conrad 
i i f i general manager re te operaoons over te MGA 
(20) Imes: a diat correct? 

A .My - yes I actually requested tet 
repon. 

Q Okay. And you did receive tet reaorr? 
A Yes. 

est 0 Anditumtedocumemdepository'' 
7^^, ~ Page 439 

(II A Yes. 
ct Q Did you also u k for a report on 
at Conrail s operaoons over te lme from 
(41 Youagstom to Ashabula'' 
- A No • 

Q ^'hy didn't you ask for a report on tet 
Ime'' 
A Because I received - tss terms of a 
wnnen repon. nooe I received verbal 
mfomuoon from t t t general manager of te 
Pittsburgh division who w u working u a 
representaove of Conrail widi us while we were 

D) developmg te operatmg plan tet he could oOk 

'21) 
(Tl 
(2)1 
Ctt 

'Tl 

Iti 

n 
It, 

Ifl 

i lOi 

i ; : i 

i i : ) 

(141 
ID) 
list 
(17) 
( t l ) 

IVD 
C:i 
Cl: 
•tl. 
Ct, 
a 

generally about te operaoons over te ime 
0 Do you recall tet gendemao'sname"' 
A. Yes. 
Q And wttat is hu oaioc? 
A. Dick Hoover 
Q How many converuoons did you have 
with him^ 
A A nuoter of cooveruootu with him. 
Q And tese were conversaooos about 
operatjoos over te Youngstown to Ashabula I te? 
A He's te general manager f o r t e 
Pittsbunh division which u diit i irritorv 

'S'ge440 
111 generally IB te middle of Conrail. 
C) Q Okay And te wimess is mdicanng 
t)i generally trackage m Ohio aad Pennsylvania-
'41 correct? 

(J) A Yeah If you were to look at Conraii's 
1*1 division temtonss or field temtones. it 
n would be basically those temwnes widim te 
ID Pituburgh division 
i»i Q I t w u M r Hoover did vou say'' 

A Dick Hoover yes 
Q Did .Mr Hc«ver relate to you any 
service problems diai Conrail 'wu expenencmg on 
te Youngstown lo Ashiabuia Ime'' 
A No 

Q Did he relate to you anv capacity 
consoamu tet he believe<j Coorail'has on te 
Youngttown to lAjhabuJa iu-ic'' 
A No 

Uf) Q C»ii you tell me what coal ongins CSX 
aot cxpecu to move over te Youngswwn to Ashabula 
Cl l-.ne'' 
111) A Predonunantly tese ongms coming from 
est teMGA. rom 
Ctt Q .Might tey also move coal from 0 4 0 
c r ongms fp tet line'' 

.10) 

• 111 

(i)> 
(141 
US' 

'1*1 

m 
(ID 

112 
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<i> te Ashubula Dock'' 
(Tl A What I've bcco (Old u (hat tea 
O) depends on te number of pdca of coal 
i4i pUes are tet up bv die oumher -"-rmmii 
«*> dut I whai I uisienaad atew m. 
™ 2 . ^ " * ° -'"^ know about teWeadin. 
rn "«d>ods used at te Ashabula OoekT^ 
'1.1 A I don I know 

, Z Q yon ever Van! anyone (ti<«..Tm« 
(lot capacity coostramo at teAshobuU Doc? 
( I l l A tM , . . „ _ - . w v ^ * . 

(121 

:^W.On1 . . . m c m v r n ^ . • 

(IJI 
(14) 

( t i ) 
( l « 
111 
(!« 

(*' 
(Tl 

It) 

If) 

i'0> 

(;.. 
( ; : i 

' i j i 
> 14. 

I ;*•' <•*' 
>il. 
• :» 
ID' 

111 

A Iniennsoftedunensionsof-rm 
trymg lo - m terms of capacity of te M l 
««w«nt of coal dut can be duamd over • or 
u experienced' 
Q Thai ofouia be fair, yeah, te noi 
unoum of coal tet can be duned. die 
capacity I tenk it't called'' 
A. t have knowledge tet Coatail hu 

<r* «ujnped somewhere mte range of 7 BuUiea org 
aot tnillion mm over thu >t,tmvrm 
ail Q Do you know wheter Connil it 

« ' »»o^''^dw,(^•J^ operaong capacity of te <2J> AshubuiaOock' ' • « * « ' « y o ' « « 
a«) A. No. I don t 
cs, 0 ts ten Hjbiect vou v» t ^ t r i i t r , . , ^ 

PtMt 4 ^ 
<i» »idi anyone at ConraU'' 
C A. .Vo 
Ol Q Are you faraJiar with a dock'm 
141 Conneaut. Ohio'' 
(J> A I've heard of it 

Q Does tei exhaust te extent of vour 
knowledge about (he dock m Conneaut? 
A That I u far u you're gomg eo gee 
Q You wouldn : .hav e u,y undenaadmg of 
a lompa.-rson of te capacmes berween te 
Aihiafcu.i i.-,c Conneaut Docks? 
A .Vo.; 

Q *'« • e appcd y ou out on Canneaui. 
o»ay Movmg :o te w,„ . oiraiaf vouraoenioa 
tc te Lndia.na Harbor BeK. are vou aware of any 
capacity problems on te Indiana Harbor Belt auia 
lines (odav" 
A Yes 
Q Okav \a>,at capac.-.-y problems oo te 
if.B -nair. .met a,T you aware oP 
A As I'v. sated m (he record ea,-lier 
tnat Lhey .'jv- some s.ow speeds oo their niau 
lme ra.xs Thev have some congesaon where 
L-aLhs rr.tf • i.-c exit :he;r jacio te;cause 
^mt ;.- ract ;r -.na; relates to what was snte^ 

Page 4;j 
- ' " i , " ' " ' ^"•' »^'<'«'' m (he Chicago 
5' 0 And ons ;: -jit desig.-u of your 

•41 operacng : i.-. minmiae or hopefully 

IS' elimmate •.less proeierrj. IS tet correct' 
'•• A Tha; ;j aspiraEc.is 
•" 0 A.nc sne •.he wi« s vou re going to be 
•I' aoie to do wa; s -.hrough more efficieai 
'«• blocking ot can outside of te Chicago distnct. 

correc:' 
A Thai 1 one .••• :ne t.e.-nents ves. 
Q And in or^rr ;c achieve some 
efficicncv gitns on -jie K B CSX ,s .uaking some 
substantia! capitaJ contr.bunons mto te 
pnv sicaJ plant' 
A >e5 
Q What I d :ikr to ask vou about a 

(ID rauroads ter would be mie.nchanging dirough te 
IHB in blocks les- man ihese carload size blocfct 
tet vou vt Seen -Jisc-jsimg m te operaong 
pun Dc you na>< any beliefs lOoui wheter 
tese connecaens wJi suffer u a result of diu 
rtfocjiinj of Lhe 1KB" 
A So 

'lO. cc 

• i : ' 
' . J l 

^ PanAtt 
(I) *««naMtameafof tmaacrbtaefairfZ.-
a d«ughtehart»rw3«eWS2SS-« 
0» A. Yeah. I teak you'i« mam^^ 
i*t ' P f ^ o a ^ o p e t w a a t p S ^ Z m n t m 
<» ' ^ ' ' t f t t m t m o a i t t i r a w m n a n Z . ^ X 
m doeta'townoreoeaoltelHB. Ycmt 
(7) •wemeao of teae iaterehaafcs fto« 1 
(I) fereiga earner B te IHB it tooKAM tet I 
(*» doa'ihavckacwkdgeof « ™ i 

<m Q AndihaCtaOIacMtodBfladagLiB 
(III teexiem of your knowledge 

What acoont ia CSX aking » aaaai* 
npariial ditpaiehmg oa te IHB^ 
A. An caanvic be tet Ac IHB 
dtfpachcrs rroMia aadcr d» d i n c M or Ac 

^ . ^ f l i Z ^ <̂ 5X i owncnhip attrcs 

OB A. AstatcduteoperadagpUa.teSl 
ail percent owncnhip dut Coorail cwreadyowm 
«« -"III be kept by ConraU Andtea(hcr?t, 
at « * e h a n i t m ( » i , , a u t , ^ ^ 
041 Norfolk SouteiB aitf CSX "•"7<»"« 
ex Q Okav Are vou familiar" 

' Fkgc4ir 

i i a 
(IS) 
1141 

(U> (•• 
(in 
(la 
(1*1 

<ii Racdict oooowaen wiU have if tey fcci tei 
izi ^ ditpatcbwg 00 te WB It noi i aMruP 
()• A. Probably te lypet iLat an m place 
•ai today 
(»' Q But you don't anocipate any chaagciia 
(St te poteooal remedies for oonownen oiiaf te 
rr) harbor̂  ^ 
ID A. Well -
ift .MS CLAYTON: A.reyouukinghimfora 

'10. legal opmion. legal remedies, or what? 
Cl' BY.MR. HEALEY: 
<:2< Q I'm ukmg huB for his undemanding 
11)1 He's explained to us previously tet hc't dealt 

•141 '•whoterratlreadsuKiyuigiofcnicdyBfoWcim cjt with dupuching. "-"jjwwcma 

•st A. And I think u would be ia dut «»i.r 
nr. Iwcofquetaeniagtetyouaakcdcaiticr a 
•ID foreign railroad earner dial hu a pfaMM»«Mk 
(!«i te movement of IS mm 00 io aehcduk over 
CO) te IHB would cootact teir-youknow teir 
(2:. counterpart on te OfB. have a convcmiiea m 
(=> nnd out what causal tedeUy. aad look VIC* 
Ol bow iiiey could remedy te deUy, if ii w«i« 
•iti woiedimg tet wete occurring mora tea ooec 
Cf. Q Are vou aware of - I'm totrv. AJW vau 

I I * 

'20 

'11 done? 
Ct A. I'm done 
(X Q Okay Are you aware of any coacciva 

eipretscd by any of te railroads tei opera* • 
iSi Chicago and are nonownen of te IHB 
•* te unpanialify of dispaching lubicqucai m 
.n approval of te applicaooe'' 
(D A Yet 
<•< Q Okay Aad what are you aware of ia 

>i» teiarea^ 
(III A I'm aware of coove.naaons. tet 
(••Zi foreign rail.-nads have come and bad eoavcnaiioBt 
Ol unih CSX IC uk ut about how tfui dispaKhiaa 
(14. would occur ' • 
liSi 0 And did. m fact, tey exprest concerei 
Its. tet die ditpatehi.ni wu not gouig » be 
ii-n unpamal? w 
(11) A They eapressed eonctmi diat tey wouid 

wanttohavetedisraKhiagtobeiaiaittir 

(211 
(Tl 
•2)1 
(241 

,13, 
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CSX/NS-100 

BEFORK THE 
SURFACE TRANSPORTATION BOARD 

>'inanctt Oock«t No. 33388 

CSX CORPORATION ANO CSX TRANSPORTATION, INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

— CONTROL AND OPERATING LEASES/AGREEMENTS — 
CONRAIL INC. .AND CONSOLIDATED RAIL CORPORATION — 

APPLICANTS' INITIAL OBJECTIONS TO ELGIN, JOLIET 
AND EASTERN RAILWAY COMPANY'S THIRD 
SET QF RBQUESTS TO PRODUCB DISCOVERY 

CSX, NS, and Conrail.' collactivaly •*Applicantc, 

heraby asaart their objactlona to the third a«t of diacovary 

raquaata to Applicants aarvau by Elgin, Joliat and Eaatarn 

Railway Company ("IJE" or ••raqueatar") (EJE'S). 

gfiMERAL OBJECTIOWg 

Tha following ganaral objaetiona ara aada with raapaet 

to a l l of tha raquaata. Any additional spacific objactlona ara 

atatad at tha beginning of the reaponae to each raq[uaat. 

1. Applieantc object to production of, and are not 

producing, docuaenta or information aubjeet to the attorney-

client privilege, the work product doctrine and/or the joint or 

common intereat privilege. 

incsx** refere collectively to CSX Corporation and CSX 
Tranaportation, Inc.; "NS" refers collectively to Norfolk 
southern Corporation and Norfolk Southern Railwey Company; and 
"Conrail" refere collectively to conrail Inc. and Conaolidated 
Rail Corporation. 
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a. Applicanta object to production of, and are not 

producing, documenta prepared in connection with, or Information 

relating to, poaalble aettlement of this or any other matter. 

3. Applicants object to production of, and ara not 

producing, public documenta or information that la readily 

available, including but not limited ro doouaenta on public fil e 

mt the Siirface Tranaportation Board ("STB"), the See\irltlea and 

Exchange comnisalon, or any other government agency er court, or 

that have appeared in newapapera or other public media. 

4. Applicanta object te the production of, and ara 

not producing, draft verified atatemente and documenta related 

thereto. In prior railroad conaolidation proccedinga, much 

documents txave been treated by all parties as protected from 

production. 

s. Applicants object to the production of, and ara 

not producing. Information or documenta that ar« la readily 

obta::nabla by the requeater from ita own filee. 

6. Applicants object to the extent that the requests 

aeak documents containing confidential or senaitive (Tommarcial 

Information, including Information eubjeet to dleelosure 

restrictlona Impoaed in other proceedinga or by contractual 

obligation to third partiaa, and that is of insufficient 

materiality to warrant production here even under a protective 

order. 

- 2 -
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7. Applicanta object to Inatructione 2-B to the 

extent that they aeek to Impoee requirementa that exceed thoae 

apecified in the applicable dlacovery rules and guldellnea. 

8. Applicanta object te Oeflnltiona 1, 3-8 and 

Inatructione 1-8 aa unduly burdenaome. 

fl. Applicanta object to Inetructlon 3 of the requeete 

to the extent i t requests detailed Infonuition regarding 

otherwiae reaponalve documenta that f a l l within the scope of a 

privilege. Such detailed information ia not naceaaary, and is 

unreaaonably burdenaome to provide. Such Information waa not 

required or provided in the most recent major control caae, and 

no ahowing has been made hare to warrant different treatment. 

10. Applicanta object to the requests to the ertent 

they eeek documents or information in a form not maintained by 

Applicanta in the regular courae of businaaa or not readily 

available in the form requested, on the ground that auch 

documenta or information could only be developed, i f at a l l , 

through unduly burdensome and oppreaalve special studiea, which 

arc not ordinarily required and which Applicants object to 

performing.*^ 

11. Applicanta object to the requeata as overbroad and 

unduly burdenaome to the extent that they aeak information or 

documenta for perloda prior to January 1, 1995. 

12. CSX, NS and Conrail each object to any requests 

that aeek information regarding current or future operationa on, 

or any other plana or activitiea relating to, or employment en, 

- 3 -
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r a i l lines or properties other than thoae that each of them 

currently o%ms or operatea, .r with respect to future operationa, 

Conrail line segments that CSX or NS, respectively, will operate 

at the relevant future time. The best aouree of Information with 

raapaet to auch mattera la the r a i l carrier that owna or operatea 

the line or property in questio-i, or will do so at the relevant 

future time. 

13. Applicanta object to the requeata insofar aa they 

aeek "a l l do-'umenta relating to" the mattera apeciflad, aa 

overbroad and unduly burdenaome. 

14. Applicanta object to the requests because they are 

duplicative of requests served by one or nore other partiaa. 

nmaummtm for Production 

RtgUilt WOi 1« 

Pleaae produce 100% traffic tapes for IHB. 

RBSBOnift 

Request Nos. 1-8 are objectionable in tote. They call 

for Applicanta to produce doeumente in far-reaching catagoriea, 

concerning a wide range of information of Indiana Harbor Belt 

Railroad ("IHB"), most of which documents would likely be in tha 

poasesslon, custody and control of IHB Itaelf, which la not an 

Applicant in this proceeding. 

To the extent that the requeata call upon Applicanta to 

cauae IHB to conduct a aearch for and to produce such documenta 

they are further objectionable. The stock of IHB Is owned 51% by 

Conrail and 49% by Soo Line Railroad, a aubaidiary of Canadian 

- 4 -
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Pacific Railway Co. (collectively "CP/Soe"), competitora of 

Applicanta who are actively participating in thia proceeding. 

1MB'a day-tO'day operatlona are not oontrollec by Conrail, but by 

Its independent management; with obllgatlona to both 

stockholders, Conrail and CP/Soo. A corporation ia ordinarily 

not required to exerciae dominion ever Ita corporate affillatea, 

by requiring production of documenta in their poaseaaion, cuatody 

or control, or by requiring their employees to appear as 

witnesaea, unleaa I t le shown to exercise day-to-day control over 

their operatlona. Thia is especially so in a context where the 

corporation has a bare majority stock interest and an Independent 

party with divergent intereat owns the balance, as here. Nothing 

about thia proceeding or the request warranta a different rule 

here. 

p^cpiaat Wo. 21 

Pleaae produce density charts for a l l r a i l llnea o%med 
or operated by IHB. To the extent that auch documenta do not 
currently exiat, please produce documents from which Applicanta 
believe auch Information could be nest eaally determined. 

EisponiBi 

See objection to Requeat No. 1. 

Bfg^peti Wo. 31 

Pl««ee produce IHB's current timetable. 

RBfpgnii^ 

See objection to Request Mo. 1. 

R>qua«t No. 4; 

Please produce a l l current elow ordera for IHB. 

- 5 -
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See objection to Req̂ êst No. 1. 

Please produce documents auffloient to identify the 
track speeds for a l l r a i l line •egments owned or operated by IHB. 

See objection to Requeat Mo. 1. 

KtgytBt Wgi i» 

Pleaae produce dooumente aufficient te identify the 
current capacity and configuration of, and a l l r a i l connectiona 
to, each rail yard owned or operated by IHB. 

RtBaanst? 
See objection to Requeat No. 1. 

wmieet No. 7; 

Please produce a l l documents sufficient :̂o identify the 
type of signal ayatem utilized on each r a i l line aagment owned or 
operated by IHB. 

See objection to Request No. 1. 

yqnaet No. 8l 

Pleaae produce a l l contracta currently in effect 
between IHB and any rai l ahipper. 

Rtiponifi 

See objection to Requeat No. 1. 

- 6 -

126 



OCT 09 '9" oe:ilPM P. 17 

Respectfully submitted. 

JAMES C. BISHOP, JR. 
WILLIAM C. WOOLDRIDGE 
J. GARY LANE 
JAMES L. HOWE I I I 
ROBERT J . COONEY 
GEORGE A. A^PATCRE 
Norfolk Southern Corporation 
Three Commercial Plaoe 
Norfolk, VA 23510-9241 
(757) 829-2838 

ANDREW R. PLUMP 
JOHN V. EDWARDS 
PATRICIA E. BRUCE 
Zuckert, Scoutt 
ft Raaenberger LLP 

888 Seventeenth street, M.W. 
Suite 600 
Waahington, D.C. 20006-3939 
(202) 298-8660 

JOHN N. NANN.CS 
SCOT i . HUTCHINS 
Skadden, Arps, Slate, Meagher 
ft Flom LLP 

1440 Hew York Avenue, n.W. 
Waahington, D.C. 20005-2111 
(202) 371-7400 

eouneel for Norfolk Southern 
eoraoration and Norfolk 
gQuthern Railwav Comoanv 

TIMOTHY T. O'TOOLE 
CONSTANCE L. ABRAMS 
Consolidated Rail Corporation 
Two CoaoMrce sqtimre 
2001 Market street 
Philadelphia, PA 19103 
(215) 209-2( 

GERALD P. NORTON 
Harkins Cunningham 
1300 19th Street, N.W. 
Washington, DC 20036 
(202) 973-7600 

Caxinmml f o r C o n r e i l end 
Conaolidef d Rail Coraoratlon 

MARK G. ARON 
PETER J. SHUDTZ 
CSX Corporation 
One James Center 
901 Eaat Cary Street 
Richmond, VA 23219 
(804) 782-1400 

P. MICHAEL GIFTOS 
PAUL R. HITCHCOCK 
CSX Transportation, Inc. 
500 Water street 
Jaokaonville, FL 32202 
(9a4J 359-3100 

DENNIS 6. L Y O N S ' / — 
DREW A. HARKER 
Arnold ft Porter 
555 12th Street, N.W. 
Waahington, DC 20004-1202 
(202) 942-5000 

- 7 -
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• 

SAMUEL N. SIPE, JR. 
DAVID H. COBURN 
Steptoe ft Johnaon LLP 
1330 Connecticut Avenue, N.W. 
Washington, D.C. 20036 
(202) 429-3000 

• 

October 9, 1997 

e o u n « . i for CSX Comoration 
and CSX T r a n « D o r t a i : l Q n . _ I n c ^ 

• 

• 

• 

• 

• 

• 

• 

- 8 -
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CERTIPICATS QP SBRVIgg 

I, Gerald P. Norton, certify that, on this 9th day of 
October, 1997, I caused a copy of the foregoing document to be 
served by overnight nail and/or facsimile on William C. Sippel of 
Oppenheimer, Wolff ft Donnelly at Two Prudential Plaza, 4Sth 
Floor, 180 North Stetson Avenue, Chicago, Illinois 60601, 
counsel for Blgin, Joliet and Eastern Railway Conpany, and by 
fir s t class mall, postage prepaid, or by a more e3q>editlou8 
mariner of delivery on a l l parties appearing on the restricted 
service l i s t established pursuant to paragraph 3 of the Discovery 
Guidelines in Finance Docket No. 33388. 

Gerald P. Norton 
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CERTIFICATE OF SKRVTrit 

I hereby c e r t i f y t h a t on t h i s . l i s t day of October, 

1997, a copy of the foregoing Responsive A p p l i c a t i o n of Blg i n , 

J o l i a t and Eastern Railway Company, Transtar, Inc. and I & M R a i l 

Link, LLC (EJE-10) was served by f i r s t c l - s s mail, postage 

prepaid, upon the fo l l o w i n g p a r t i e s designated i n 49 C.F.R. 

§ 1180.4(c) (5) : 

Honorable James Edgar 
Gov^ernor 
State of I l l i n o i s 
Capitol Building, Room 207 
Spr i n g f i e l d , I l l i n o i s 62706 

Honorable Arne H. Carlson 
Governor 
State of Minnesota 
State Capitol, Room 130 
Saint Paul, Minnesota 55155 

Honorable Terry E. Branstad 
Governor 
State of Iowa 
State Capitol B u i l d i n g 
Des Moines, Iowa 50319 

Honorable Mel Carnahan 
Governor 
State o£ Missouri 
P 0. Pox 720 
Jefferson City, Missouri 65102 

Honorable Frank L. O'Bannon 
Governor 
State of Indiana 
State Capitol, Room 206 
Indianapolis, Indiana 46204 

Mr. Dan M i l l e r 
Chairman 
I l l i n o i s Commerce Commission 
52 7 East Capitol Avenue 
P.O. Box 19260 
S p r i n g f i e l d , I l l i n o i s 62794-9280 
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Mr. Joel Jacobs 
Chairman 
Minnesota Public U t i l i t i e s Commission 
121 East 7th Place, Suite 350 
Saint Paul, Minnesota 55101 

Mr. Karl Zobrist 
Chairman 
Missouri Public Service Commission 
P.O. Box 360 
Jefferson City, Missouri 65102 

Mr. Kirk Brown 
Secretary 
I l l i n o i s Department of Transportation 
2 3 00 South Dirksen Parkway, Room 300 
Springfield, I l l i n o i s 62764 

Mr. James M. Denn 
Commissioner 
Minnesota Department of Transportation 
3 95 John Ireland Boulevard 
Saint Paul, Minnesota 55155 

Mr. Darrel Rensink 
Director 
Iowa Department of Transportation 
800 Lincoln Way 
Ames, Iowa 50010 

Mr. Thomas M. Boland 
Chairman 
Missouri Highway and Transportation Commission 
P.O. Box 2 70 
Jefferson City, Missouri 65102 

Mr. Curtis A. vJiley 
Commissioner 
Indiana Department of Transportation 
10 0 North Senate Avenue 
Indianapolis, Indiana 46204-2217 

Honorable Rodney E. Slater 
Secretary of Transportation 
c/o Docket Clerk, Office of Chief Counsel 
Federal Railroad Administration 
400 Seventh Street, S.W., Room 8201 
VJashington, DC 20590 

i i 
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Mr. Roger W. Fones 
Chief, Transportation, Energy and 

A g r i c u l t u r e Section 
A n t i t r u s t D i v i s i o n 
U.S. Department of Jus t i c e 
325 Seventh Street, N.W., Room 500 
Washington, DC 20530 

Honorable Robert I v t ofsky 
Chairman 
Federal Trade Commission 
Sixth Street & Pennsylv-^n-Sa Avenue, N.W. 
Washington, DC ;i0580 

by hand delivery upon the Primary Applicants herein, as follows: 

Dennis G. Lyons, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washington, DC 20004-1202 

Richard A. Al l e n , Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, DC 20006-3939 

Paul A. Cunningham, £ s q . 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suite 600 

Washington, DC 20036 

and by f i r s t class mail, postage prepaid, upon a l l designated 

p a r t i e s of record appearing on the Surface Transportation Board's 

o f f i c i a l service l i s t i n t h i s proceeding, served August 19, 1997 

and revised on October 7. 1997. 

Thomas J. Heal%y 

1 1 1 
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OPPENHHIMER WOLFF & DONNELLY 

Tw, Pmdential Plaza 
45ih FliHir 

^ North Stetson Avenue 
licago, IL 60601-6710 

(312)616-1800 
F.AX ni:)616-5800 

FEE RECEIVED 
ocr 2 J W' 

. SURFACE 
TflANSPO/]TAr/ON BOARD 

VIA HAND DELIVERY 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W., Room 715 
Washington, DC 20423-0001 

..\jX'-^ ,^y> 

October 21, 1997 '^^'Vff^; Jlf'/ 

Re: Finance Docket No. 3ISA8ISPORTATION BOARD 
CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Company Control and 
Operating Leases/Agreements -- Conrail Inc. 
and Consolidated Rail Corporation 

Finance Docket No. 33388 (Sub-No. 36) 
Elgin, J o l i e t and Eastern Railway Company, 
Transtar, Inc. and I & M Rail Link, LLC --
Purchase Stock of Indiana Harbor Belt 
Railroad Company riontrolled by Consolidated 
Rail Corporation 

Dear Secretary Williams: 

Enclosed f o r f i l i n g with the Board i n the above-
captioned proceedings are an o r i g i n a l and twenty-five cop.'es of 
the Responsive Application of Elgin, J o l i e t and Eastern Railway 
Company, Transtar, Inc. and I t M Rai l Link, LLC (EJE-10), dated 
October 21, 1997. A computer diskette containing the te x t of 
EJE-10 and the accompanying v e r i f i e d statements i n WordPerfect 
5.1 format and a check i n the amount of $4 700, representing the 
appropriate fee f o r t h i s f i l i n g , also are enclosed. 

Please note that EJE-10 has been designated as 
c o n f i d e n t i a l and i s being f i l e d under seal. A redacted version 
cf EJE-10 w i l l be f i l e d s h o r t l y . 

I have alsc enclosed herewith an extra copy of EJE-10 
and t h i s t r a n s m i t t a l l e t t e r . I would request that you date-stamp 
those ccpies to show receipt of t h i s f i l i n g and r e t u r n them to me 
i n the provided envelope. 

Copies of EJE-10 have been served on a l l designated 
pa r t i e s of record and on the e n t i t i e s designated i n 49 C.F.R. 
§ 1180.4(c) (5), as shown cu the c e r t i f i c a t e of service. 

Bru^^cl̂  

Chicago 

Detroit 

Cenev J 

Irvine 

Los Anjjeles 

Minneapt)lis 

New York 

Paris 

S.unt Paul 

San Jose 

Washint'ton, D.C 



OlTENHElMER WOLFF & DONNELLY 

Mr. Vernon A. Williams 
October 21, 1997 
Page 2 

Please f e e l free to contact me should any questions 
arise regarding t h i s f i l i n g . Thank you f o r your assistance on 
t h i s matter. 

Respectfully submitted. 

William C. Sippel 
Attorney f o r Elgin, Joliet^and 
Eastern Railway Company, Transtar, 
Inc. and I & M Rai l Link, LLC 

WCS:tjl 

Enclosures 

cc: Parties on C e r t i f i c a t e s of Service 
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OlTENl IFLMER WOLFF fi^ IX^NNELLY 

7uo rr.Kienii.il ri.c.i 
4>th Hi«.r 
180 North Stttsoii .^veniK 
Chuapi, IL 60601 6710 

Brus-.ll-

rs 
{^12)616-1800 
1-AX ( M : ) 6 1 6 - 5 8 0 0 

Thomas J. Lituiler 
October 31, 

VIA FEDERAL EXPRESS 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W., Room 700 
Washington, DC 20423-0001 

Re: Finance Docket No. 33388 
CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Company -- Control and 
Operating Leases/Agreements Conrail Inc. 
and Consolidated R * i l Corporation 

Finance Docket No. 33388 (Sub-No. 36) 
Elgin, J o l i e t and Eastern Railway Company, 
Transtar, Inc. and I & H Rail Link, LLC 
Purchase -- Stock of Indiana Harbor Belt 
Railroad Company Controlled by Consolidated 
Rail Corporation 

Dear Secretary Williams: 

On October 21, 1997, the Elgin, J o l i e t and Eastern 
Railway Company, Transtar, Inc. and I & M Ra i l Link, LLC ("IMRL") 
f i l e d th-^ir Responsive Application (EJE-10) i n the above-
captioned proceedings. The signature pages f o r IMRL's o f f i c e r s 
which accompanied that Responsive Application, as w e l l as the 
v e r i f i c a t i o n page for the Statement of William H. Brodsky (EJE-10 
at 61), were f i l e d i n facsimile foj.m. 

I am now attaching f o r placement i n the Board's records 
the o r i g i n a l versions of those signature and v e r i f i c a t i o n pages. 
Twenty-five copies of t h i s l e t t e r , with attachments, are enclosed 
for f i l i n g , and copies of t h i s l e t t e r , w i t h attachments, have 
been served on a l l designated p a r t i e s of record i n t h i s 
proceeding by f i r s t class mail, postage prepaid. 

I also have enclosed herewith an extra copy of t h i s 
l e t t e r , and would request that you date-stamp that copy t o show 
receipt of t h i s f i l i n g and return i t to me i n the provided 
envelope. 

Saint r.iul 

Washington, I K 



OPPENHEIMER WOLFF & DONNELLY 

Mr. Vernon A. Williams 
October 31, 1997 
Page 2 

Please f e e l free to contact me should any questions 
arise regarding t h i s f i l i n g . Thank you f o r your assistance on 
t h i s matter. 

Ibmitted, 

L i t w i l e r 
Attorney f o r I & M Ra i l Link, LLC 

T J L : t l 

Attachments 

cc: Parties of Record 



C E R T I F I C A T I O N 

State of Montana ) 

) 
County of Missoula ) 

j . Fred Simpson, being duly sworn, deposes and says that he is Executive Vice President of I & M 

Rail Link, LLC, an applicant herein; that he has been duly authorized and designated by 1 & M Rail 

Link, LLC. to sign, verify and file the foregoing application with the Surface Transportation Board; 

that he has examined all of the statements contained in said Application; that he has knowledge of 

the matters set forth therein insofar as those matters relate to I & M Rail Link, LLC; and that all 

such statements made and matters set forth therein with respect to 1 & M Rail Link, LLC are true 

and correct to the best of his knowledge, information and belief. 

1 

SUBSCRIBED A N D SWORN to before me this twentieth day of October, 1997. 

ary Public 

My commission expires: 8 / 2 4 / 0 0 
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CERTIFICATION 

State of Montana ) 

) 
County of Missoula ) 

I, Thomas J. Walsh, am Secretary of I & M Rail Link, LLC, and I hereby ce-Tify that J. Fred 

Simpson IS Executive Vice Presicent of I & M Rail Link, LLC and is du:y authorized and 

designated to sign, verify and file the foregoing Application on behaJf of I & M Rajj Link. LLC. 

SUBSCRIBED A N D SWORN to before me this twentieth day of Oc.ober, 1997 

Nc^^ry Public ^ 

My commission expires: 8 / 2 4 / 0 0 
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CERTIF ICATION 

State of Montana ) 

) 
County of Missoula ) 

William H. Brodsky, being duly sworn, dsposes and says f' a he is the President of I & M Rail 

Link, LLC, that he has read the foregoing statement and knows the facts asserted therein, and 

that the same are true as stated. 

SUBSCRIBED AND SWORN to before me this twentieth day of October, 1997. 

L 
N̂ ^̂ tary Public 

My commission expires: 8124 I 00 
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