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NTER
Office (E)f Py or,eodmm

APR 19 2004

Part ot
Dublic Recor

he Columbus & Ohio River Rail Road Compansy Y ¢ L;.':.:-,:':'-'.: Belt Railroad Copfadely

Mahomnng Valley Rallway Compans Ohuo and Pennsylvama Raiy6ad Company 4

Ohio Central Radroad, Incorporated Ohio Southern Railroad, ld@pora

Warren & Trumbull Raroad Company Youngstown & Ausuntowly lem.sz(’x.u‘mu
Aliquippa & Ohio River Railroad Cotnpany Pittsburgh & Ohio ( cnuid u.unud Lumf;l;w. s

William A. Strawn 11, President 47849 Paper Mill Road
Coshocton, OH 43812
Phone (740)-62 'xw»' ' FAX (740)-623-4529

April 15, 2004

The Honorable Vernon A, Williams, Secretary
Surface Transportation Board

1925 K Street, NW

Washington, DC 20423-0001

Re: STB Finance Docket No. 33388 (Sub-No. 91)
CSX Corporation and CSX Transportation, Inc
Norfolk Southern Corporation and Norfolk Southern Railway
Company-Control and Onperating | cases/Agreements
Conral! Inc. and Consolidated Rail Corporation (General Oversight)

Dear Secretary Wilhiams

I'his 1s the Ohlio Central Railroad, Incorporated’s notice to the Surface Transportation
Board that the Ohio Cemtral Railroad, Incorporated, intends to appear and speak at the
public hearing scheduled lor May 3, 2004, in Washington, 1.C. William A. Strawn, 1]
President, will speak on behalf of CSX Transporiaton, Inc. The Ohio Central Railroad,
Incorporated, requests a total of five minutes to speak. The Ohio Central Railroad,

Incorporated, does not plan to file a wnitten statement prior to the hearin,

Yours truly,

/ [ {
U UA L |

William A. Strawn, 11
President
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FLETLHE}\ & SIPPEL 11c

ATTORNEY

April 15, 2004
WirLritam C. Sippe!

3

VIA FEDERAL EXPRESS

. ENTE
Mr. Vernon A, Williams - ”"ﬁedfngg
Secretary APi
Surface Transportation Board 004
1925 K Street, N.W., Room 700 = 't of
Washington, DC 20006 Ublic Recore

Re Finance Docket No. 33388 (Sub-No. 91)
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 (General Oversight)

Dear Secretary Wilhams

Enclosed for filing i the above-captioned proceeding are an onginal and ten
copies of Wheeling & Lake Erie Ratlway Company's Notice of Intent to Speak at May 3, 2004
Public Hearig, dated Apnil 14, 2004

One extra copy ol thys transnuttal Jetter and the Notice ol Intent to Speak are
included as well. | would request that you date-stamp those copies to show receipt of this filing
and return them to me in the provided envelope

Please contact me 1f you have any questions

Lespectiuliy submutted

Ut « )f# ¢
Wilham C \nmu
Attorney for Wheeling & Lake Erie
Railway Company

WCS/p)
Enclosures

Partics on: Certificate of Service




BEFORE THI
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 33388 (SUB-NO. 91

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

(GENERAL OVERSIGHT)

WHEELING & LAKE ERIE RAILWAY COMPANY'S
NOTICE OF INTENT TOSPEAK AT MAY 3, 2004 PUBLIC HEARING

Wilham A. Callison

Vice President Law & Government Affairs
Wheeling & Lake Erie Raillway Company
100 East First Street
Brewster, Ohio 44613
(330) 767-3401

William C. Sippel

['homas J. Litwiler
Fletcher & Sippel LLC
29 North Wacker Drive, Suite 920
Chicago, Ilhinois 606006-2832

(312) 252-1500

ATTORNEYS FOR WHEELING & LAKI
RAILWAY COMPANY

Dated: Apnl 15, 2004




BEFORE THI
SURFACE TRANSPORTATION BOARD

FINANCE~ _“ET NO. 33388 (SUB-NO. 91){°

CSX CORPORATION AND CSX TRANSPORTATIONJNC .,
NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY

-- CONTROL AND OPERATING LEASES/AGREEMENTS --

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION

(GENERAL OVERSIGHT)

WHEFELING & LAKE ERIE RAILWAY COMPANY'S
NOTICE OF INTENT TOSPEAK AT MAY 3, 2004 PUBLIC HEARING

Pursuant to the Board's Decision No. 12 served February 12, 2004, Wheeling &
Lake Ene Raillway Company ("W&LE") hereby notifies the Board of its intent to speak at the
May 3, 2004 public hearing in this proceeding. Larry Parsons, Chairman and Chief Executive
Othicer of W&LE, will speak on behalf of W& LE and requests ten (10) nunutes to speak

Respectiully submutted
/

By U itln "%yr
Willlam A. Callison
Vice President Law & GovernmentAffairs
Wheeling & Lake Erie Railway Company
100 East First Street
Brewster, Ohio 44613
(330) 767-3401

Wilhham C. Sippel

homas J. Litwiler
Fletcher & Sippel LLC
29 North Wacker Drive, Suite 920
Chicago, lllinois 60606-2832

(312) 252-1500

ATTORNEYS FOR WHEELING & LAKE ERIE
RAILWAY COMPANY

Dated: Apnl 15, 2004




CERTIFICATE OF SERVICE

[ hereby certify that on this 157 day of April, 2004, a copy of Wheeling & Lake
Erie Railway Company's Notice of Intent to Speak at May 3, 2040 Public Hearing was
served by overnight delivery upon

Dennis G. Lvons

Amold & Porter

555 12" Street, N.W
Washington, DC 20004-1202

Richard A. Allen

Zuckert, Scoutt & Rasenberger, LILP
888 Seventeenth Street, N.W

Suite 600

Washington, DC 20006-3939

A

Wilhiam ( ‘vmv.'i
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April 15, 2004

VIA: UPS Qvernight

Hon. Vernon A. Willian
Secretary

urface Transportation Baard
Mercury Building, #711

, N.W,
Washington, DC 20423-0001

( ’
1925 K Street

P STB Finance Docket No
CSX Corporation et a

Aqreements conra

located on lines served by the railroads c

irea serviced by the SEDA-COG Joint Rail Authority ("JRA

shippers group that has previously filed statements in support of the JRA's filings in th

previous rounds of the oversight proceeding, but they handle different types of commodities,
argely] from different locations. The shippers understand that JRA will aiso be requesting the
opportunity I““‘-'!'Ll‘)’(“ .'.‘“d”"”;'x "”'Jl'\'(lf‘r‘.""'il‘ﬂ' pres ntations

vith each

th
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10) copies 0
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CSX CORPORATION AND OSX
FRANSPORTATION, INC., NORFOILK
SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY
COMPANY -- CONTROIL AND
OPERATING LEASES/AGREEMENTS
CONRAIL INCAND CONSOLIDATED
RATL CORPORATION

ITHI
SURFACE TRANSPORTATION BOARD

Finance No

{General Oversight)

NOTICE OF INTENT

I}

|

{

)

1
|

D]

1]

V1

( HIE

|

33388 (Sub

(YA
OPM
( Ol

tl

No. 91)




BEFORE THI
SURFACE TRANSPORTATION BOARD

CSX CORPORATION AND (SN

FRANSPORTATION, INC.. NORFO! K

SOUTHERN CORPORATION AND

NORFOLK SOUTHERN RAILWAY y Finance No. 33388 (Sub- No. 91)
COMPANY - CONTROIL AND OPERATING (General Oversight)
ILEASES/AGREEMENTS - CONRAIIL IN(

AND CONSOLIDATION RAIL CORPORATION

CERTIFICATE OF SERVICE
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)lcuz
oz IKINDE ORGAN

LIQUIDS TERMINALS

April 15, 2004

ORIGINAL AND 10 COPIES

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, NW

Washington, DC 20423-0001

Re: STB Finance Docket No. 33388 (Sub-No. 91)
Conrail Oversight Hearing

Dear Secretary Williams

Kinder Morgan Liquids Terminais LLC intends 10 speak at the public hearing scheduled for
May 3, 2004, in Washington. John C. Callaher will speak on behaif of Kinder Morgan. We
respectfully request a total of 10 minutes to speak abou:t the benefits thal Kinder Morgan and its
customers have derived from the Conrail Transaction. Kinder Morgan Liquids Terminals LLC does
not plan to file a written statement before the hearing

Yours truly,

Kinder Morgan Liquids Terminals LL(

N (
D L& f nk‘\,_,m}w

(®

John W. Schlosser
Vice President, Sales & Business Development

One Terminal Road Carteret, NJ 07008 732-541-5161 Fax 732-968-3575 www.kindermorgan.com
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KELVIN J. DOWD
ROBER D, ROSENBERG
CHRISTOPHER A. MIL]
FRANX J., PERGOLIZZ]
ANDREW B. KOLESAR 11!
PETER A. PPOHI

DANIEL M. JAFFE
KAHREN HASSELL HERR}

WRITER'S E-MAII

ldl"&’ll'\ll.lN"l’)HIl\|'ll|‘
KENDRA A. ERICSON
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\ :
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12
i

[ ransportation

Finance 1o« ket No LR % ), 91
(' SX Corporation and CSX Transportation. Inc.., Nortoll

Corporation and Norfolk Southern Railway Company., ¢t

Control and Operating | ¢ \greement Conrarl Ine
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SLovER & LorTUus
ATTORNEYS AT LAW

WILLIAM L.SLOVER 1224 SEVENTEENTH STREET, N. W

C. MICHAEL 1LOFTUS WASHINGTON, D. C. 200086-3000

DONALD O. A\'E"(} S A
JOHN H. LE SEUK 208) 047-7170
KELVIN J. DOWD =

ROBERT D. ROSENDBERDTICE O FAX
CHRISTOPHER A. MILLS (202) C47-0610
FRANK J. PERGOLIZZ] s

ANDREW B, KOLESAR 111 WRITBR'S E-MAIL
o1 Ay kjda sloverandloftus.com
DANIEL M., JAFFE ¥

KAREN HASSELL HERREN '

KENDRA A. ERICSON

VIA HAND DELIVERY
1

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, NN.W

Room 711

Washington, D.C. 20423-0001]

Re STB Finance Docket No. 33388 (Sub-No. 91)
CSX Corporation, et al. -- Control and
Operating Leases/ Agreements -- Conratl Inc. et al
(General Oversight)

Dear Secretary Williams

Enclosed for filing in the referenced proceeding, please find an original and 10
copies of the Notice of Intent of the State of New York

An additional copy of the Notice of Intent also 1s enclosed. Kindly indicate
receipt and filing by time-stamping this extra copy and returning it to the bearer of this lettes

[ hank vou for vour constderation in this mat:cr

Sincerely, |
" Y. o
& i
Kelvin 1. Dowd
An Attorney for
I'he State of New York

KJID:dmb
Enclosure




BEFORE THE
SURFACE TRANSPORTATION BOARD

CSX CORPORATION AND CSX

TRANSPORTATION, INC., NORFOIL K

SOUTHERN CORPORATION AND

NORFOILK SOUTHERN RAILWAY Finance No. 33388 (Sub- No. 91)
COMPANY--CONTROL AND OPERATING (General Oversight)
LEASES/AGREEMENTS--CONRAIL INC.

AND CONSOLIDATED RAIL CORPORATION

NOTICE OF INTEN]
I'he State of New York, acting by and through the New York State
Department of Transportation (“New York™), hereby submits this Notice of its intent to
appear and speak at the general oversight hearing scheduled for May 3, 2004, New York
requests that it be allotted twenty (20) minutes to make its presentation. New York will
advise the Board of the identity of its speaker in advance of the hearing

Respecttully submitted,

ITHE STATE OF NEW YORK

/s
/

William L. Slover,.~),~
. /

| = '1'
OF COUNSEI Kelvin 1. Dowd //rg \\\ ) \7.

/

Slover & Loftus
Slover & [oftus 1224 Seventeenth Street, N.W.
1224 Seventeenth Street, NW Washington, D.C. 20036
Washmgton, D.C. 20036 (202) 347-7170

Attorneys & Practitioners
Date: Apnil 12, 2004




CERTIFICATE OF SERVICE

| hereby certify that on Apnil 12, 2004, | caused three (3) copies of the

foregoing Notice of Intent to be served by hand upon

Richard A. Allen Dennis G, Lyons
Scott M. Zimmerman Mary Gabriehe Sprague
Zuckert Scoutt & Sharon L. Taylor

Rasenberger, L.L.P Arnold & Porter
888 Seventeenth Street, N.W 555 Twelfth Street, N.W
Washington, D.C. 20006-3309  Washington, D.C. 20004-1202

£ ;‘\\n Kl
Kelvin 1. Dowd
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ENTEE
tice of D?&edlngs

, APR 05 2004
To Correct Some Faults of the Conrail Sale
T“resented Before the STB at Trenton, NJ April 2, 2004 Part of
ublic Record
Conrail was sold hurriedly without concern to repay th»
Federal Government for the monies invested to overcome past
subsidies to railroad's competitors which created the need
to create Conrail in the first place. The sale of Conrail
now paves the way for two transcontinental class one's to
try to compete against road and air which are still heavily
subsidized in the form of free infrastructure given on land
free from real estate taxes. This hidden subsidy to rail's
competition must be addressed before any meaningful solutiom
to the railroad problem can take place.

The Fatal flaw in the Conrail firesale was the creation
of Conrail Shared Assets, primarily in New Jersey. Shared
Assets has no sales or industria’ development department. In
addition, Shared Assets very existence is anticompeititve as
it favors both CSX and NS to locate shippers on their lines
rather than Shared Assets. This has lead to abandoned sites
and encouragement to offload freight cars in Pennsylvania and
truck goods into and thru New Jersey at a ratio of as much as
five trucks per carload. This also hurts our existing short
line rajlroads as both class ones prefer to encourage thie on
line freight to the detriment of eveyone in the northeast
with higher operating costs for industries.

A glaring example is the recent report of NS downgrading
the former FErie 1ine from Port Jervis to Binghamton reducing
it to a 10-mph 1ine. This will dry up NS business but also
hurt regional NYSW which uses this l1line to 1ink their New York
and New Jersey segments. This will also hurt future passenger
service as sought by New York to revitalize Delaware River
towns . The general downgrading of Shared Assets will hurt other
potential passenger operaticns. O0il is not forever and we must
seek to restore lost passenger services as well.

In addition, NS, by word and deed has souvght to abandon
northern New Jersey, New York City and Long Island by making
it the outer end of a branch line while seeking to entice all
shipments into Pennsylvania with trucking beyond at higher
costs and lack of industrial development so vital to the region.

One solution would be to create a full terminal operation
from Shared Assets with marketing and industrial developments.
There isn't a real way to totally divorce this terminal from
CSX or NS. The only other equitable way would be to allow the
existing shortlines full operations on their nearbv portion of
Shared Assets and transit agencies. They would then be allowed
to connect at key points with both class one's so neither would
control the inbound shipments. While there may be a cry of
usurping the class one's rights. We must remember the class
one's did not fulfill ttreir rule in repairing Shared Assets
using too much money to acquire Conrail.

Prepared by William R. Wright, 34 Beech St.,Cranford,NJ,07016
member of state, regional and county transportation advisory
boards and retired from a lifetime of railroad marketing.
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Chairman Roger Nober
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Office of Chairman

Surface Transportation Board
1925 K Street, NW, Suite 820
Washington, D.C. 20423-0001
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Investigation and Suspension Docket N

¢l Q205

Dear Chairman Nober

In a letter dated January 30, 2004, we proposed to update our report by the end

of March 2004 on the statvs of the settlement negotiations between Union Pacific and
the government parties. We have previously reported that, subject to final approvals,
Union Pacific and the government pariies had reached agreement to settle the above

We are | leased t

uccesstully concluded

plan shortly to submit the Scttlement Agreement (o the Surface

captioned cases and dismiss Union Pacific as a defendant ) report
that this review process ha \ccordingly, the partic
1l<;:l'!l: rtation Board
supporting memoranda from the parti

s now been

via a jomt motion with explanatory

and a
L”"i'” x.l nhif‘l

’ vy
/"4;1r \ \ (A [eft/

jane P. Schlaiter

L/ A // / /'/7 4/4

{ ! enthal
Counscl tor the

| | l\"liil"‘.ll
United States Department of Energ)

7

s 4
,”J / /’ // ,/’
Il’//"t(’\“l } ) ’/,’4 .”I:/// / //// p /!//// / / /“‘/L/

Robert N. Kiutel, Stéphen C. Skubel,

Counsel for the United Siates Assistant General Counsel

Department of Defense For Federal Litigation
}

Nancy Wilson, AAR
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Conrail

STB Oversight Hearing
Conrail Shared Assets Operations

TR R G P i ¥ 854 %1 P I, PARDNY:

Trenton, New Jersey
April 7. 2004

Jonathan M. Broder
Gregory R. Weber
Ronald L. Batory




Background



Since the acquisition by CSX and Norfolk Southern, Conrail assets have
been operated in three segments.

R

pot

L 1 Conrail Inc. lL__
i
o

(Operating (Operating
Agreement)

|
|
|
|

Agreement) . i
}
naL A 5
(NY(') Conrail Shar.c(l

Assets Operations

(PRR)

New York Central Lines

(Independently operated
(Operated by CSXT as part for CSXT, NSR and then
of the CSXT system) customers)

(Operated by NSR as part
' of the NSR system)

[
i
i
?
1 Pennsvivania Lines
|
|
i
|
|
|
:
L




The geographical depiction of post-acquisition Conrail reflects the three major
arcas — PRR, NYC, and Conrail Shared Asset Operations (CSAQO) @

g " T —_—_——_—————————

wee PRR

wee Shared Assets




The STB has approved Conrail’s “spin-off” of NYC and PRR to CSX

and NS £

& (SXT and NSR are already operating NYC and PRR assets

& Transfer of ownership interests only

€ No change in CSAO ownership or operations




The quantitative profile of CSAO breaks down as follows: E

& 1,350 total employees

® 1.200 miles of track

€ 3 major classification yards and 25 support yards

® 100 locomotives




North Jersey is the largest of the three CSAO areas
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South Jersey/Philadelphia is a critical point for North/South and
East/West traffic =@
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Detroit 1s the gateway to heavy automotive traffic
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Despite challenging economic conditions, CSAO has experienced
substantial traffic growth A\

2000-2003
(Carloads in Thousands) % Chan {4

North Jersey : 4! 6.5%
South Jersey/Phila. . 7.4%
Detroit 4 & 37 . - 2 1 7.4%

CSAO Total 9.6%




As projected, intermodal traffic through the CSAO territories is

growing rapidly I

(Carloads in Thousands)

g M Intermodal
1

W Merchandise




Operations




Since 2000, CSAO has delivered solid operating results in all three major
categories —_—

& Safety

~ Received E. H. Harriman safety awards every year since 209

)/

~ Reduced FRA reportable injuries by 13%
~ Reduced derailments by 30%

€ Service
Improved on-time train departures by 56%

Maintained 90+% performance in customer switching service

Reduced yard dwell hours by 19%

€ Efficiency

Enhanced locomotive fleet efficiency by 30%

Improved crew efficiency by 4%
~  Reduced cost per car handled by 20%




Conrail’s safety-first focus continues to be our highest priority

Conrail Shared Assets Operation
Average Injuries per Month
2000 through 2003
4.00 ‘
3.50
3.00 |

|
1901
4
2.00 4
1.50 4
1.00 :
|

0.50

B
0.00 ¥ T v f
2000 2001 2003




Reducing average elapsed hours between arrival in and departure from
major classification yards maintains system fluidity =@

Yard Dwell Time *

2000

* Measured in hours




Despite some 2003 slippage, on-time train departures have remained
well above the 2000 level ﬁ‘\

Train Departures vs. Schedule

89.0% 85.0%

54.3%




To maintain, enhance and upgrade its infrastructure, CSAO has
invested $75 million in the 2000-2003 period J

(Dollars in Millions)

$40.0

Equipment & Crossing Protection/
Facilities Train Control




Other Initiatives




Conrail has partnered with public transportation agencies, jointly investing
in a number of major projects —l

T PP AUPYIREY S T A TR
€ Conrail/NJT: Northern Branch Double Track - $S18 million
€ Conrail/NJDOT/PANYNU: North Jersey Infrastructure - $50 million

€ Conrai/MDOT: Detroit Livernois Intermodal Expansion - $10.5 milhon

€ Conrail/Municipalities: Various projects in Detroit, Lincoln Park, - Various

P. Amboy. S. Amboy. Sayreville, Bayonne




CSAO coordinates an active industrial development function with NS

and CSX =@

R R A P B AT B YA SO S W

€ New side track applications have increased 30% since 2000

€ The current inventory of new customer projects includes 25-30 proposals

® Project proposals include:
expansion of existing capacity
reactivation of dormant industrial sites

provision of transportation solutions to emerging growth industries




CSAO continues Conrail’s long tradition of working with short lines to
expand its rail business R

€® CSAO, CSXT and NS meet regularly to address short line initiatives

€ Since split date, CSAO has processed approximately 20 such mitiatives

The shortline initiatives have included sales, new shortline start ups, and
enhancement of existing shortline arrangements

The great majority of shortline initiatives have been favorably implemented

CSAO remains open to new initiatives




Conclusion




The rationale for the 1997 acquisition of Conrail remains valid today and
the CSAO entity is performing well @

€ [Expanded access to Northern New Jersey/New York, the largest freight
market in the U.S.

Created single iine economies cast of the Mississinpi

Expanded high growth intermodal line of business

Provided economies of scale/synergies

Partnered with governmental agencies
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Surface Transportation Board
Conrail Shared Asset Area Public Hearing

ENTERED i >
Office of Proceedings Speaking Points

Donald S. Shanis, Ph.D.
APR U1 2004 Director of Transportation
Bart of Delaware Valley Regional Planning Commission
Public Record April 2, 2004

STB Finance
Sub~-No.

Introduction

Good afternoon, Chairman Nober, and ladies and gentiemen. My name is Donald
Shanis and | am the Director of Transportation for the Delaware Valley Regional
Planning Commission (DVRPC). DVRPC is the Metropolitan Planning Organization for
the South Jersey-Philadelphia region, and it guides transportation planning in the
nation's sixth largest region to improve the quality of life for its 5.4 million residents.

The Delaware Valley has a great railroad tradition. Today, the halimarks of the rail
freight network are three Class | railroads, a set of vigorous short lines, a high and wide
clearance route and modern intermodal and bulk facilities. These assets are a key to
combating congestion and sprawl, re-building the central core, and improving air

quality.
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The South Jersey/Philadelphia Shared Asset Area

The South Jersey/Philadelphia Shared Asset Area covers or directly impacts much of
the Delaware Valley's rail freight network. At the time of the filing, the shared area
consisted of 240 route miles and 16 rail yards.

The Transaction and Stakeholder Qutreach

From the outset, DVRPC has been actively involved in the Conrail transaction. Our
agency supported technical efforts prior to the split, and we filed official comments with
the Surface Transportation Board.

Last menth, we heid a special meeting to discuss the Conrail Shared Asset Area. The
meeting attracted over 40 representatives of the region’s rail freight community such as
shippers and receivers, the ports. and warehousing operators.

Congcerns of Delaware Valley Stakeholders
Based on DVRPC's ongoing outreach efforts, | would like to bring to the Board's

attention five local concerns regarding the Shared Asset Area

Our first concern is transaction commitments. During the transaction negotiations
CSX and Norfolk Southern committed to undertake a number of initiatives in the
Delaware Valley. The commitments took on heightened importance because of the
closure of the Conrail headquarters and the loss of 1,800 direct jobs

As of now, i 18 uncertain if the railroads have fulfilled all of their commitments in the
arecas of

economic development
job creation
capital expenditures
« passenger rail
. civic/charitable/corporate citizenship

Our second concern is transaction benefits The anticipated benefits of the Conrail
transaction were greater competition for shipper business, better service, reduced
rates. and the removal of trucks from the highway However, it is uncertain if these
benefits have been realized in the Shared Asset Areas

Ore view is that the benefits have not occurred i South Jersey and Philadelphia and
that, in fact, the area is de-emphasized and rail traffic is diverted by creating intermodal
facilities and locating captive shippers outside the shared area.




APR-01-2004 11:3@ DURP

k] ion Board A Page 3

Concern number three is infrastructure investment. Raii infrastructure requires
continuous investment. For example. 286,000 pound cars are becoming the industry
standard and this may necessitate strengthened track and bridges. While the public
sactor is increasing funding for rail freight, the two parent railroads must not let
competition prevent them from making improvements that maintain the vi~bility of the
shared area.

The fourth concern is real sstate holdings. Within South Jersey and Philadelphia,
Conrail possesses extensive land holdings, some of which are not in active use. With
the potential to cornmit some parcels 1o redevelopment (such as at waterfront
locations), local officials desire more cooperation from Shared Asset Area real estate
perscnnel.

Our fifth and final concern is the future of Conrail. In the Shared Asset Areas, Conrail
has no commercial presence This institutional arrangement may stifie new or
expanded business.

Moving forward, greater utilization of the Shared Asset Area should be fostured. One
possible approach would be to create sales and economic development staff positions
at Conrail so that they can attempt to attract and develop business in the shared areas.

Requests to the Surface_Transportation Beard

Based on our constituent concerns relating to commitments, projected benefits, lack of
investment, real estate underutilization, and the future of Conrail, DVRPC staff
recommends that the STB undertake a review of the transaction commitments and
projected benefits to assure their fulfillment and achievement within the South
Jersey/Philadelphia Shared Asset Area. These items formed the basis for the initial
approval of the transaction and they are, therefore, worthy of review. We believe that
the reviews will verify the positive strides made by the railroads since 1999, and that
they will also highlight opportunities for additional gains.

Conclusion
in concluding, the Delaware Valley has a great stake in the Conrail transaction. All of
us should now be promoting cooperation and steps 1o make the fullest utilization of our

vital rail freight assets.

Thank you very much for your ime and for the nppertunity to discuss our concerns in
South Jersey and Philadelphia
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MORRISTOWN & ERIE RAaILWAY INC.

OFFICE ADDRESS MAILING ADDRESS
49 ABBETT AVENUE P.O. Box 22C8
MORRISTOWN, NJ O7960 MORRISTOWN, NJ O79862-2206

March 30, 2004

Vernon A. Williams

Office of the Secretary
Surface T ransportation Board
1925 K Street, N. W,
Washington, DC 20423

Re: STB Finance Docket No. 33388 (Sub - No. 9)
CSX Corporation and CSX Transportation Inc
Norfolk Southern Corporation and Norfolk Southern Railway Company
Control and Operating [eases/Agreements
Conrail Inc. and Consolidated Rail Corporation (General Oversight)

Dear Mr. Wilhiams

Morristown & Erie Railway, Inc. hereby notifies the Surface Transportation Board of its
intent to speak at the public hearing scheduled for May 3, 2004 in Washington, DC
Gozdon R. Fuller, Chief Operating Officer requests a total of 10 minutes to speak about
the implementation of the Conrail transaction as it regards Norfolk Southern Railway's
services involving its direct connection with Morristown & Frie

M&E wili provide a written statement to the Board prior to the April 26, 2004 deadline

Sincerely.,
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“orgdn R. Fuller
Chief Operating Officer

PHONE: (873) 267-4300 FAX (©73) 267-31 38 TMAIL: MORRISTOWN ERIE(Q WORLDNET ATT.NET
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aimierChrysler C
Vehicle Logistics
The Honorable Vernon A
Secretary
Surface Transportation Board
1925 K Street, N.W
Washington, DC 20423

Re.: STB Finance Docket Number 33388 (Sub-No. 91)

Fifth Annual Round of the Conrail “General Oversight” Proceeding

Dear Secretary Williams

Please consider this letter as the DaimlerChrysler Corporation - P&S Corporate Logistics'
written statement for inclusion in the above-captioned proceeding and sub-docket, specifically relating to
the 3 Shared Services Areas (SAA)

In the past year, DaimlerChrysler has experienced significant operational delays in the SAAs
particularly train service into and cut of the North jersey SAA, and railcar assignment and allocation with
the Detroit SAA. The greater concern is that operational and customer service levels may not be of a
temporary nature and that certain commodities may be unfairly impacted by network capacity constraints
Those capacity constraints have directly resulted in the significant delay of hundreds of railcars throughout
the last 9 months, impacting DaimlerChrysler's customers and jeopardizing sales. More importantly was

the apparent ineffective cooperation between SAA, NS, & CSX operations in their attempts to address

DaimlerChrysler's concerns
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FACSIMILE TRANSMITTAL SHEET

ROM

The Honerable Vernon A. Williams Marc Brazeau

COMPANY UATH
Secretary - Surface Transportation 3/26/2004
Board

FAX NUMBER

703.565.9002 12

PHONE NUMBER REFERENCE NIMBER

202.565.1655 ST8 Docket 33338 (Sub-No 91)

F PAGE NCLUDING COVER

RE s Pt e T YOUR s-‘»‘s:'wn‘ E NUMBER
Conrail “General Oversight” STB Docket 33388 (Sub-No 91)
Proceeding

X URGENT [J roR REVIEW [J pLeASE COMMENT ) pLEASE REPLY [ PLEASE RECYCLE

Dear Secretary Williams,

Piease find attached DaimlerChrysler's written statement regarding the above-captioned
proceeding and sub-docket. Please include our statement in April 2""s Public Hearing

Original, and 10 hardcopieg, will be counered under separate cover

Sincerely,

Marc A. Brazeau
Manager - Logistics Strategy & Integration

248.576.8929
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Festimony before the Surface Transportation Board
ipril 2, 2004 Hearing
Shared Assets Area and the Oversight of the split up and merger of Coyirail

Introduction

My name is James Daley. | am Director of Pednomic Development for the County of
Union, New Jersey. Thank you for providing me the opportunity to address the Board on

this critical 1ssue

I wish to speak today on the impact of the Conrail Shared Assets Organization on Union
County and Northern New Jersey. First, I wish to give you a brief overview of the
County and why it has an interest in the successful functioning of rail freight service ITERED

within its borders in the northern New Jersey metropolitan area Mce of Proceedings

: /()4
Overview :

'he County is located approximately | Samiles to the southeast of midtown Manhattan

\ population of 512,000 resides in an aredof 103 squarc mile F'he County of Union 1s

one of the most densely populated countics in a state that is the most densely populated in

the United States. Within the County's borders lies some of the most heavily used
transportation factlities mrthe nation, including The Port Newark/Ehizabeth container
terminals, Newark Liberty International Awrport, the Amtrak Northeast Corridor Line, the
Garden State Parkwayv and the New Jersey Turnpike, and the Lehigh and Chemical Coast

Main hine freight routes of CSX. NS and CP ravlroad

In addition to these facihities, there are 5 NJ Transit passenger rail lines a

Conratl Shared Assets Orgamzation secondary and industrial branche Interstate
1&9. 22 and 78 are heavily traveled truck routes traversing the County. Several
petroleum and petro chemical port facithties can be found along the County's castern
porder along the Arthur Kill. A recently upgraded general aviation airport in Linden

erves as a reliever for the fegion

A large component &) this transportation activity i1s the movement of freight and goods
I'he County of Union Has taken an active and leading role in ensuring that the
transportation infrastructure within the County 1s able to sustain a viable economy both
now and in the future, in addition to contributing to the quality of life of its citizens and
visitors. With Union County at the epicenter of the entire New Jersey / New York

Metropolitan Area’s transportation network, we are uniqueiy impacted by the movement

of all goods and people within and through this area

I'he state of Union County's freight infrastructure is critical to the local, regional, and

national economy. Thus, Union County has taken a proactive role in ensuring that its




facilities will meet the demands of a changing and growing economy while
simultancously addressing quality of hife 1ssues
'he economy is changing in this important respect: heavy manufacturing and related

support industries have decreased in importance. However, these industries have been

replaced by robust expansion in the importing, experting, distribution and processing
industries. Much of this activity has been fueled by a major change and increase in port
activity. The Port of New York/New Jersey is the largest port on the East Coast, and the

third largest in the nation. The port is projected to double in volume by 2010. In 2002
2.3 million TEU’s were handled, which will increase to over 5 million by 2010

I'hese driving forces together with the general trend for businesses to serve the largest
consumer market in the United States from closer 'n facilities has had a dramatic impact
on surface transportation logistics, particularly on now rail freight transportation needs to
function if it is going to serve as a significant component in the regional goods movement

network

Union County has a comprehensive economic development and transportation

infrastructure improvement program that assures it’s economic and jobs base is

maintained and expanded accordingly. A major effort has to be made to make rail

service relevant to that effort. We can no longer be as truck dependent as in the past 1
‘

the environmental, congestion mitigation and quality of ife goals of the region are to be

met

lhere exists a serious capacity and compatibility issue on the area’s road network. Host
to the largest scaport on the east cost of North America combined with being located at
the center of the world’s richest consumer market, the County of Umion has actively
pursued alternates to the truck-only transportation of goods. Fundamental to that effort

are the following major projects mtiated by and under the oversight of Union County

['he County and the State of New Jersey worked together to preserve the former

Rahway Valley and Staten Island ratlroad comdors. The County has contracted

with the Morristown and Erie Raitlway to rehabilitate and operate these rail lines

I'he County 1s working with the ratlroad to attract new ratl-oriented businesses to
this primarily industrial cornidor and to offer rail and intermodal services to

businesses already located there

I'he County In Partnership with New Jersey Department of Tra. sportation, NJ
['ransit and Washington Group International 1s advancing the state's first
Private/Public Partnership to build and operate a 5.8-mile light rail line between
Newark International Airport, the port Area and midtown Elizabeth, and
eventually extending west to Cranford

I'he county initiated a major port access improvement project known as the
Kapkowski Road Improvement / North Avenue Corridor Improvement Plan




which will provide an exclusive Port access road to Port Newark/Elizabeth. This
project is a Congressionally designated TEA-21 initiative under the oversight of
the County and a major component of the proposed Liberty Corridor program
recently announced by Congressman Menendez. The Liberty Corridor program
will contain a series of linked transportation improvements which will enhance
the movement of goods to, from and within a corridor stretching roughly from the
Hudson County Hudson River waterfront in Northern New Jersey to the Camden

County waterfront in South Jersey on the Delaware River

I'he county has identified a 400-acre plus area in Linden along the Arthur Kill to
become a global freight village. This concept is the clustering of industries and
businesses that have a symbiotic relationship and can share services and facihities
to increase efficiencies. The County conducted a study which identified the
suitability of implementing this concept in a brownfield area that would support
an industrial and warchousing complex focusing on international trade. This
project cannot succeed without appropriate levels of rail and truck service. It also
lies within the recently announced Liberty Corridor

A logical component for the movements of goods 1s the rail system. It 1s the opinion of
the County of Union that the Class | operators serving the arca, both past and present
have fallen far short in making rail freight play a significant role in the improvement ol
existing condition both in the area of vehicles on the road and contribuimg to the quality
of life i our region

We would like this opportunity to point out the following arcas where the lack ol
imtiative and action by the Class I's has negatively impacted our County. We recogniz
that today's hearing 1s focused on the specific 1ssues related to the spht up and acquisition
of Conrail at the time of the Board's approval of the transaction. However, a number of
problems have emerged pursuant to the creation of the Conrail Shared Asscts
Organization related to the overall movement of freight in the region which we feel need
to be addressed. They are intertwined with the Conrail sphit-up and acquisition are
included in the written testimony below. However, this hearing presents broader pohicy

issues which should be the subject of a separate proceeding the STB should imitiate

Issues

I'he Split-up and Acquisition of Conrail into NS and CSX and the creation of the Conrail
Shared Assets Organization was intended to achieve two major goals in Northern New

Jersey: (1) Competition and service options would make rail service more competitive
with truck and other modes and thus attract goods back to rail movement; and (2) An
extensive and well executed marketing and industrial development effort would emerge

in this new competitive atmosphere bringing in new businesses into this arca. These
actions would result in reducing the estimated 90% truck market share of interstate goods

movements into and out of Northern New Jersey




In order to achieve these goals, the rail freight infrastructure would be altered by (1)
creating a Shared Assets Area whereby a jointly-owned neutral Conrail would handle all
switching and local service to the Port facilities and local businesses; (2) dividing up
between NS and CSX major serving vards in the Shared Assets Area; (3) identifying the
major routes into the core area to be used jointly by the two carriers to reach their
separate main lines outside with the Shared Assets Area and (4) fostering competition
by ensuring short lines with access to both Class | carriers. All of this was to be
achieved without denigrating NJ Transit and Amtrak Service on lines hosting both freight

and passenger service

l'o date, we believe that these goals have fallen far short. While the extensive
environmental impact analysis conducted as part of this transactions may have correctly
identified increased traffic flows and while there has been an increase in rail traffic
particularly on intermodal movements to and from Port facilities transaction has not
addressed the changed and changing market place. Rail traffic is up, but truck haulage is
up even mo:e. We believe that there are endemic problems that need to be addressed
pefore this region experiences the kind of rail renaissance that will have a significant

impact on goods movement

| wish to elaborate on five key themes to describe the shortcomings of the transaction and
what corrective actions need to be considered in an extensive and intensive dialoguc

among the key agencies in the region. | note that

The Conrail Shared Assets Arvea has inherent structural problems that need to be

addressed-

|

ihe establishment of the Conratl Shared Assets Arca has resulted in the creation of
primarily an mvisible rail operator that primartly functions to provide ne utral switching
and local freight service for CSX and NS, Thus rail customers located in the Shared

' |

| year monopo

Assets Area have access to both rariroads, effectively ending Conral

or rail freight service in Northern New Jersey

Conrail Shared Assets Oreanization 1s not a jointly owned terminal rarlroad with 1ts own

marketing and sales force and does not quote rates. It 1s an operating entity only. Whil

it has successfully provided that service, 1t has fallen short in several respects

Evidence indicates that it is a cost center and not a profit center for the joint owners; thus,
the tendency is to keep its service to a mimimum. In fact there 1s some corroborating
evidence to show that there is actually a hidden surcharge for freight into the Conrail

shared Asset Area to offset higher operating costs

I'he routings and interchange in and into the Shared Assel Area appear to maintain arcane

patterns. We have heard of freight roving from one part of the Shared Asset Area to

another by first going to and returning from Pennsylvania. It would be more appropriate

to elaborate on this issue in a follow-up submission, which details this and other post

transaction issucs




While Conrail routinely provides local services over a defined set of lines, because of its
cost structure and non marketing function, it has to provide service over routes that arc
not necessarily going to return a profit. They are low density and may be less prone to
develop into large volume customers sought out by the Class I carriers. Thus, service
remains static and freight development is non-existent.

Short Haul Goods Movement to and from Port Areas

'here is a significant opportunity for the use of rail to move goods to and from the port
areas to distributions centers within the metropolitan area. To date the Class I's have

made no attempt to play a role in this area. This is a major emerging issue, which the

county feels needs to be addressed in greater detail outside of this proceeding

Consideration needs to be given to implementing The Port Inland Distribution Network
as proposed by the Port Authonty of New York and New Jersey

In Union County, rail lines without the density or marketing thrust of the Class I's should
be turned over or subcontracted to short line operators. This is the only way which rail
alternatives can be made available to small and medium sized businesses that are located
on the variously owned lines in Union County and are related to port activity

I'he changing manufacturing base and distribution needs now demand a closer look at
short haulage of goods. Manufacturing and distribution businesses are moving closer to
their market places. Supplies need to come mto this region by ranl once again

A major plastics production facility recently opened in Union County. Distribution
within Union County and to surrounding counties where small plastics manufacturers are
located i abundance can occur by rail. We want to set up a regional distribution system
by rail, but can't. The tracks are there, but the institutional 1ssues and structure of the
Shared Assets Arca prevent this from being implemented

teeressive Marketing Effort to Develop New Rail Customers

Although a significant amount of heavy industry has left the region, the need for the
transportation of goods has increased dramatically. We see a strong commitment 1s
needed to market rail services in this arca. The lack of this effort is evidenced by the
absence of a sales presence that is neither located within New Jersey or has a rudimentary
knowledge of the state. Also, outreach to government and industry groups 1s non-existent
[hese are the various organizations that can assist the Class I's in the development of a
customer base. This has not taken place.

While certain heavy industrial businesses have diminished, other indus'nal activities have
taken their place. | already mentioned Plastics, but food preparation and distribution 1s
another area of expansion. We are currently working with a food purteyor who would
consider locating in Union County to package and distribute soybcan oils in the New
York Metropolitan area Rail service 1s a must, This is a small business, but rail




dependent. At full production, 50 new jobs are anticipated. We learned of this new

business and rail customer by accident

Realtors, government agencies and economic development personnel are in the dark
about rail service. This has to change if railroads are to have an impact on the way
development personnel on the local level! think about the railroad in their town. Industrial
sites and brown fields abound in Northern New Jersey but it takes work and commitment
to make rail relevant to the economic development process

Utilizing Short Line Operations for Medium & Small Rail Users

We believe that the short line railroads can play a significant role in the transportation of
goods in the metropolitan area. Short Lines are uniquely suited to address this market and
it is strategically important that they become an integral part of the network of goods
movement. A full, open and fluid relationship between the Class I's and the Short Lines
is essential to having rail transportation as a viable alternative to the trucking of goods

Union County has large landmasses on its eastern sides. These are conducive to
attracting large volume rail customers. Smaller properties abound in the middle and
western sides of the county. These are more conducive to small and medium s1z¢

companies. Short lines would better serve these properties

If our industrial base is to be preserved in these more suburban locations and quality of
life issues such as congestion mitigation and reduction in truck movements 1s to be
addressed. then short line service on what are essentially hight density hines needs to

OCCUl

We recognize there is a fear of diversion of traftic by the Class | rarlroads when short
lines are created as in alternative rail sen However, in L practical sense this should
be a win-win situation for all partic are ready to work with the Class | railroads on
this 155U

Sighting of Intermodal Facilities Close to Market

For the most part, the Class 1's have located their intermode! facihities ba sed on

expedience rather locations that are strategically located in close proximity to then

markets. This course of action has continued to exacerbate the increasing number of
trucks utilizing the road network instead of contributing to a reduction

Recently we learned of a bulk transfer operation that was set up in Pennsylvama. Its
customer base is in New Jersey. Additional truck trips are now in the offing for the state
and the county. Before this decision was made, Union County, at very least, 1f not the
New Jersey State Economic Development Authority should have been contacted to sce i
we could have accommodated him since it was a Union County business operation
located on a Shared Asset Rail line. Now he 1s located on one of the Class I's in

Pennsylvania




['hus, there appears to be an effort, to relocate customers and 1ac thities outside the region

away from the Shared Assets Region. While these may be legitimate business decision

on the part of the railroads to capture as much traffic on there home lines, there is littlc or

no competitive or countervailing offer that can be made by local or regional agencies

unless there are rail alternatives
Recommendations

I'he Split up and Acquisition of Conrail has not significantly moved toward meeting the
challenges of the new economy of the region, one based more on short haul movements
to, from and within the region and related to importing and exporting activitics. Unless a
major change in the way rail freight responds in this new market place, the county, the
region and the state wi'l be less attractive to the kinds of rail based economic
development it is seeking, particularly the redevelopment of brownfields and

underutilized industrial properties within rail corridors

['his brings us to the crux of the hearing today: Should the Surface Transportation Board
continue the oversight of the Split up and Acquisition of Conrail into CSX and NS” It s
our opinion that the oversight should be continued and ¢ xpanded to address i1ssues raised

In our presentation namely

Conrail Shared Assets area needs to be reevaluated. The Shared
arca should be reduced in size. A larger role for switching and
services should b riven to short lin al;\\‘i.]lu! with the Shared
cts Arca confined to a core termunal arca. The primary function of

| } NS

Conrail Shared Assets would be to interhine ranl tratfic between NS
and CSX and to serve the larger customers within the Class |
narketing parameters. This new Entity could be given a marketing
function and perhaps be operated as a for profit independent terminal
ratlroad

Within the restructured core terminal area, The Shared Asset
Oreanization must not become a third carrier between short hines and

the Class I carriers. To this end. short lines should be able to acces

directly Class | yards and iterchange points

\ regional and interregional approach needs to be developed for short
haul intrastate and interstate movement of freight by rail. A greater
role must be given to providing opportunities for short lines and short
haul arrangements over a core system. A starting point would be the
Port Authority Port Inland Distribution System as well as concepts pul
forth in recently completed New Jersey Department of Transportation

Partway Extensions Study




I'he Class I's should redefine their marketing parameters. If the small
to medium size customer and short haul markets are outside of then
business goals, then a core freight system should be developed to serve
that market place. In this restructuring, the lighter density and
underutilized lines, especially those iines owned by NJ Tran. . and
served by Conrail Shared Assets would be given over to class 111 rail
operators

The STB 1n conjunction with the State of New Jersey should be
evaluating the primary and secondary main lines into the core
Northern New Jersey terminal area with the goal of redeiining the core
m.ainlines for current and future growth of rail freight. While there 1s
currently a two-phased plan for improvements to remove bottlenecks,
this does not address the negative impact this couid have on
communities. Serious consideration should be given to butlding new
routes into the core area to mitigate the impact on commuter rai! and

grade crossings

As part of reevaluation of the Shared Assets Area, consideration must
be given to how the New York Metropolitan Area rail system 1s
integrated into the anti-terrorist and homeland security plans for the

region

Federal support would be needed to fulfill these goals. Much like the Mid-Atlantic
Rail Cornidor nroject identified the bottlenecks in the Route 81 and 95 corridor
Establishing a core Shared Assets Area and the mainiines to feed it must be part of a
major plan for this region. The goal should be to create a rail infrastructure that can
serve a variety of marketing functions, which supports the goals of the Liberty

Corridor and the Metropolitan Planning Organization

A bold approach needs to be taken. It requires an understanding of the New York
Metropolitan Area freight market. We urge the Surface Transportation Board to

encourage the development and implementation of such a plan among the railroads

and agencies in the region

I'his concludes my remarks. Thank vou again Mr. Chairman for allowing me to have
this opportunity to address the Board. | will be happy to answer any questions you
may have at this time.
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Rail Cents

Enterprises, Inc.

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, N. W., Fioom 700
Washington, D.C. 20423-0001

P.O. Box 235 phone 610/565-8458
Wallingford, PA fax 610/565-3617
19086 E-mail tom ericksonu railcents.com

March 23, 2004

)| 0'““ ‘Li

Re: FINANCE DOCKET NO. 33388 (Sub-No. 91), 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

Dear Secretary Williams:
y

Please find enclosed for filing in response to your Decision No. 12 regarding
the above-referenced proceeding an original and eleven conies of a written statement
by Rail Cents Enterprises, Inc. We request that you date-stamp the enclosed extra
copy of the pleading and return it in the enclosed self-addressed and stamped
envelop. If you have any questions, you may contact me at the telephone numbers

below

Enclosures as stated

Respectfully submitted

ThomasF. Enckson Jr.
Proprietor

office: 610-565-8458
cell: 215-915-1988

ENTERED
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INTRODUCTION

Rail Cents Enterprises, Inc. (RCE) has conducted a railroad consulitation
business, headquartered in Delaware County, Pennsylvania, since March, 1999. The
Proprietor of RCE previously worked for fifteen years at Conrailin various marketing
and terminal operating positions, and prior to that worked for se 'en years at CSX and

its predecessors in various sales, transportation, and budgetin¢ positions.

In the course of its consultation activities over the past five years, RCE has
observed the inner workings of two of Conrail's three Shared Asset Areas: North
Jersey and South Jersey/Philadelphia. As a proponent of railroad growth in general
and railroad viability in the Middle Atlantic Region in particular, RCE wouid like to point

out three fatal flaws in Conrail's current organizational structure.




OBSERVATIONS

The accounting rules for apportioning Conrail's expenses between CSX and
Norfolk Southern (NS) discourage an ever-increasing volume of pro’itable business.
More specifically, because CSX and NS apportion the common pot of Conrail's
carload expenses between themselves simply by the ratio of carloads in their
respective accounts, each carload is effectively charged back to CSX and NS at the
average cost for all Conrail carloads. This discourages carloads occasioning less
than average cost, since the rate necessary to cover charged-cost is artificially raised
for below-average out-of-pocket-cost moves, often above what the traffic will bear. As
cost-efficient or low-cost movements are eliminated, average cost moves ever higher,
discouraging in successive iterations more and more potentially profitable business.

As an example of this problem, Camden !ron & Metal currently ships about
20,000 truckloads of scrap metal per year between their subsidiary in Philadelphia
and Camden waterfront locations. Conrail's out-of-pocket cost for this short-haul traffic

would be substantially less than current truck cest, which is, in turn, less than Conrail's

average carload cost. Therefore, neither CSX nor NS can benefit by bidding on the

Camden Iron & Metal traffic with a truck-competitive rate, since under Conrail's
accounting rules this traffic would necessarily inflate Conrail expenses charged to the

bidding railroad by more than the revenue it could derive from the customer.

2. The lack of commercial responsibility at Conrail preempts most industrial

development. Conrail does not proactively solicit industrial development on line. It




relies on CSX and NS to develop new rail infrastructure, both of whom have a vested
interest in locating industries on non-Conrail lines served exclusively by themselves,
or even in moving traffic through irtermodal distribution terminals with subsequent
drayage into Conrail territory. There is no negative consequence within the Conrail
organization when industrial development opportunities are ignored.

For example, in August of 2003, Penn Eastern Rail Lines identified potential rail
traffic on an abanaoned Conrail industrial track in Philadelphia and contacted Conrail
verbally and in writing, asking how it could lease this rail property. There has been no
response as of March 2004. In October of 2003, Safe Disposal Systems contacted
Conrail requesting a Sidetrack Agreement so it could re-activate its out-of-servi__e

sidetrack in Philadelphia. There has been no response as of March 2004

3. I he lack of a revenue incentive discourages improvement in service quality
Conrail is only measured economically by CSX and NS on how much it reduces costs,
not on how much it increases revenues. With no incentive to increase transportation
revenues, there is no incentive to improve the quality of Conrail's service offering.

For example, in April of 2002 Advanced Lubrication Specialties, Bensalem PA
(rail station Cornwells Heights), was scheduled to receive Conrail switching service on
Mondays, Tuesdays, and Thursdays. As its business grew this had become less and

less convenient for the industry, and it requected that switching days be changed to

Mondays, Wednesdays, and Fridays. Conrail denied this request and the industry did

not pursue the matter for fear of a return to Conrail's March switching performance,

when out of twelve scheduled switches, four had been incompigte and two skipped.




CONCLUSION

In a free market economy, when an entity is blocked from growt*. it inevitably
dies. There are at least three ways that the current organizational structure of Conrail

blocks revenue growth: 1) by an accounting system that treats all carload traffic as

though it has the same cost basis, 2) by deferia! of industrial development to parties

that prefer growth on their own properties, and 3) by 1he lack of any monetary incentive
to improve its service product. Conrail cannot survive with its curient structure. It can
only shrink until rendered irrelevant

There are viable alternative structures. Conrail could be given its own
commercial departments, like the Indiana Harbor Belt Railroad which is still owned by
Class | railroads; it could be divided between CSX and NS, with some sort of
reciprocai switching arrangements if dual commercia! access were deemed essential

or it could be so0ld to independent operators

Hespectfully submitted,

RAIL CENTS ENTERPRISES, INC. (/

Wallingford, FA
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We are optimistic, as a Union, that the membership and Carrier will continue in a positive direction
for the foreseeable future.

The magnitude of this transaction has created an open door policy from management to labor for the
purpose of generating ideas that will assist ir: the overall goals of both groups. Input by employees is
at an. all time high and the Carrier's receptiveness to the employees’ ideas is rewarding.

in closing | recognize that the CsXT Corporation has aggressive plans for the future which will need
day-to-day dialog to assure a smooth and seamiless continuation of the past. The Board can be
assured this Committee will endeavor to cooperate at every level to make CSXT's plan a reality

Once again | would like to thank you for the opportunity tc communicate this message to the
members of the Board.

Sincerely your

General Chairpersor
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i AN Ry MAR 26 2004

WRITTEN STATEMENT OF THE PORT Pub'l:i:%géon-
AUTHORITY OF NEW YORK AND NEW JERSEY : ;

LINTRODUCTION

The Peit Authority of New York and New Jersey (“the Port Authority™) is an agency of
the States of Mew York and New Jerscy whose bi-state compact was approved by the Congress.
Foremost among the statutory responsibilitics of the Port Authority is the protection of the
commerce of the New York/New Jersey Port District. The Port District, a statutorily defi 1ed
arca, 18 a district that 1s roughly a 25 mile radius around the Statue of Liberty, and includ :s
virtually all of the North Jersey Shared Asset Arca (“NJSAA™) as that arca was defined in the
Application in this proceeding.

In its initial comments in this Oversight proceeding filed July 14, 2000, the Port
Authority noted that several of its concerns voiced during the control proceedings were in fact
being realized. Service had detenorated, and the carriers were financially unable 0 make the

nceessary infrastructure investments to correct those problems. The Port Authority is pleased to




state that since those comments were filed, the carriers and the Port Authority have continually
met to resolve mutual rail transportation problems. These productive meetings have survived the
tragedy of September 11, 2001, and the parties are committed to continue their cooperative
efforts even if formal oversight proceedings are discontinued.

II. PORT AUTHORITY CAPITAL EXPANSION

The facilities of a great port such as New York/New Jersey cannot be efficiently operated
unless export/import traffic can move freely to and from the terminal facilities. The New
York/New Jersey region is particularly challenged in this regard because of its large population
and relatively constricted geographic area. Highway congestion, with its resulting negative
economic and environmental consequences, is a constant problem.

Recognizing the expansion of export/import traffic, with the corresponding highway
congestion attendant thereto, the Port Authority, beginning in the early 1990s began to invest in
the expansion of its rail transportation capacity. The results have been remarkable. The Port’s
on-dock rail volumes increased from approximated 50,000 in 1993 to nearly 233,000 in 2003, an
annual compound growth rate of 17 percent. For the first 23 weeks of 2004, the growth rate has
been 23 percent. The 1993 to 2003 period saw ihe Port handle approximately 1.6 million on-
dock rail containers. This was the equivalent of some 2.7 million truck trips.

Needless to say, such increases in rail volumes could not have been achieved without

substantial Port Authority investment in rail and terminal facilities. Nor can we expect those

increases 1o continue without an cven greater investment program moving forward.
Accordingly, the Port Authority plans call for the investment of $438 million between 2002 and

2009 to improve and expand intermodal rail capacity at facilities served by Conrail, Norfolk




Southern and CSX. This includes new or expanded on-dock rail termirals, new connections 10
improve rail access to marine terminals, associated storage and support yards and regional
improvements zll in the NJSAA. Most of these projects are in the design stage and many are
already under construction. Specifically these projects include $186.1 million for on-dock rail
terminals: $135.4 million for new connections; $91.7 million for support yards; and $25 million
for New Jersey regional rail programs.
1. PORT AUTHORITY/CARRIER COOPERATION

Plainly, it would be highly imprudent to make plans and expend monies on rail
infrastructure improvement without the constant cooperation of the rail carriers who would
essentially operate over the connections and yards provided and serve the on-dock terminal
facilitics constructed. Similarly, the carriers would be ill-advised to tailor their operations, or to
make investments within the Port District, particularly when dealirg with intermodal traffic,
without consulting with the Port Authority. To this point, all of the involved have operated in
their own best interests by cooperating and coordinating their activities in the NJSAA  The Pont
Authority assumes that this cooperation and coordination will likely continue into the
foresceable future.

Events could, however, nullify this assumption. If, for example, one or both of the major

carriers were to merge with or be acquired by other carmers, the competitive picture might well

be dramatically altered. If, on the other hand, a different management philosophy were to be

adopted by one or both of the carriers, again the competitiv : picture might be changed. In these
circumstances, or others that cannot now be foreseen, the Port Authority would guite probably

seek the intervention of this Board to protect the commerce of the Port District




In the event of a merger or acquisition, the Port Authority would, to the extent that it
could not reach agreement with the new entity, likely seek conditions be imposed to protect the
Port District. In the event that new management philosophy causes some conditions that the Port
Authority deems detrimental to th2 Port District, the Port Authority would seck additional
conditions be imposed through these oversight proceedings, or should oversight be discontinued,
through reopening of the underlying Finance Docket No. 33388.

V. ONGOING OVERSIGHT

The Port Authority is aware that the Norfolk Southern and CSX will seek termination of
the oversight proceedings at the end of the five year term of initial oversight prescribed in the
Board’s control decision. The Port Authority is also aware that some shipper and other 1nteres's
may wish to seek oversight continued. Given the cooperation between the Port Authority and

the carriers, and given the right of the Port Authority to petition to reopen the underlying docket,

the Port Authority will neither support nor opposc termination of these oversight proceedings

Respectfully submitted,

'HE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
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Honorable Vernon A. Williams

. Part of
Secretary Public Record
Surface Transportation Board

1925 K Street, N.W.

Washington, D.C. 20423-0001

Re: Finance Docket No. 33388 (Sub-No. 91), CSX Corporation
and CSX Transportation, Inc., Norfolk Southern Corporation
and Norfolk Southern Railway Companyv—Control and
Operation §eases/Agreements—Conrail Inc. and Consolidated
Rail Corporation [General Oversighit|

Dear Secretary Williams

Pursuant to the U.S. Surface Transportation Board Decision Number 12,
STB Finance Docket No. 33388 (Sub Part 91), to hold hearings regarding the operations
of the Conrail Shared Assets Area, please find the attached ten (10) copies of the written

statements that § will be making at the April 2, 2004 hearing in Trenton, New Jersey

reference

We also intend 1o provide further supporting material that will be submitted for

Board consideration by the July 1, 2004 deadline

Respectiully,

/: ) e

Peter S. Palimet
(Chairman of the Board of Trustees
NIJTPA

NITPA Board of Trustees

: ¢ &
! e \/:'Im/w//.,l;: Planning Organization for Northern New Jersey
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Draft Testimony by Peter S. Palmer, Chairman of the {

North Jersey Transportation Planning Authority, the “,:
Metropolitan Planning Organization for the Northern _
Thirteen Counties of New Jersey Before the U.S. Surface

Transportation Board, Regarding the ConrajIA _ 4|
Transaction, Board Docket Number 33388. April 2, 2004

Good Afternoon.

My name is Peter S. Palmer. | am Chairman of the Board of Trustees
of the North Jersey Transportation Planning Authority. | am here to
convey the strong interest of our Board in effective freight rail
operations in our diverse region. The NJTPA is the Metropolitan
Planning Organization designated under TEA-21 for the nurthern
thirteen counties of New Jersey. In addition to the thirteen counties,
the NJTPA has on its board the mayors of the two largest cities of
New Jersey: Newark ana Jersey City, as well as the chief executives
of four state agencies including the Port Authority of New York and
New Jersey, New Jersey Transit, NJ Department of Transportation,
and the Governor's Office. Rounding out the Board of Trustees is a

gubernatorial appointee as a Citizen Representative.

As the regional planning agency tasked with the responsibility for
prioritizing federal contributions to major transportation investments in

our region, we have to find intelligent and strategic ways to invest




limited federal and state dollars to cover the huge transportation
needs of our large, heavily populated and congested area. In fact,
New Jersey is the most densely populated state in the nation, with
three quarters of that population in our NJTPA region. Furthermore,
northern New Jersey is the gateway to the largest and richest
consumer market on earth—the New York, New Jersey, and
Connecticut metropolitan region of some 18 million people. The
entire state of New Jersey is a federally designated air quality non-

attainment area.

In our current freight planning activities we have developed an
extensive stakeholder and participant network. This includes the
principal funding and implementation agencies of our region:
NJDOT, the Port Authority of NY&NJ, and NJ Transit as well as the
Class One and shortline railroads, port stevedores and shipping lines,
trucking companies and trucking organizations, warehouse and
distribution companies, real estate developers, municipal and county
governments. public interest groups, and academic institutions. ‘We
also work closely with a number of federal, state and neighboring
regional planning agencies and are actively planning to meet freight
needs in the federally designated International Intermodal

Transponation Corridor, which encompasses most of the CSAA.

The NJTPA established itself as a Party of Record in the Ccnrail

Transaction in 1997. We conducted a major study and analysis of

regional issues related to the transaction. Working with the New

Jersey Department of Transportation, our report became the basis of




the filings by the State before the STB. The report and its
recommendations called for the state to achieve several objectives
from the merger. These included Class One competition after years
of near-monopoly by Conrail;, improved service; economic
development related to expanded rail opportunities; protection of
service on joint passenger/freight rail lines; improved relationships
between the Class Ones and the New Jersey Shortlines, and
expanded rail service and infrastructure to handle forecasted freight
growth in the region. Ultimately, we notified the STB that we would
subsume our interests in the Transaction under the filings by the

state, which included our key objectives.

We were pleased by the Board’s decision to divide Conrail in such a
way as to guarantee competitive Class One service to our region,
especially through the creation of a Conrail Shared Assets Area
(CSAA) which helps to organize operations in our dense rail network
and provides competitive service in an area that urgently needs
greater diversion of freight traffic from trucks to rail. We noted that
the agreements around this Transaction called for cortinuing
collaboration between the Class One railroads and key state
agencies such as NJDOT and the Port Authority, access to the
Shared Assets interchanges for shortline railroads, increased
economic development and marketing in the area, and investments to

upgrade rail infrastructure and capacity.

In recognition of the approaching conclusion of the STB's five-year

oversight neriod of the Conrail Transaction, we initiated a review of




the performance of the freight railroads in our region since the
acquisition. We particularly focused on the northern Conrail Shared
Assets Area, which encompasses most of the key rail lines and
terminals in our region and also roughly coincides with both the Port
Authority’s Port District and the federally designated international

Intermodal Transportation Corridor.

Working with NJDOT, which has a standing research grant with the
New Jersey Institute of Technology, we designed a study that was
conducted under contract with Rutgers University’s Voorhees
Transportation Institute, a neutral third party, to review the STB
decisions as they pertain to our region under the Conrail tfransaction
The study included surveys of the railroads, both Class One and
Shortlines, as well as key rail customers large and small to determine
general levels of rail service, outstanding issues, and suggested
improvements, if any. Based on a preliminary report produced by the
Rutgers study, the NJTPA, under signature of our then-chairman
Theodore Narozanick, as well as the Commissioner of the NJ
Department of Transportation filed letters of concern about the
operations of the Class Ones and the CSAA to the STB in July 2003.
Since then, a draft report of the study’s findings has been produced.
After final review, we expect to submit the full report to the STB

before the July 1 deadline for written submissions. My testimony

today is based primarily on some of the key findings from the study.

| should emphasize that the interviews and surveys that were
performed by the Rutgers Study Team were conducted under terms

of confidentiality so therefore in this testimony we are not at liberty to




cite specific names and places. We have urged that interested
parties submit their own testimony or otherwise determine whether
they want us to identify them in our additional written materials

submitted by July 1.

The Shared Assets area, with its large rail yards and its proximity to
the largest port on the Atlantic Seaboard, is the forward-most
intermodal freight distribution infrastructure serving the huge metro
area. Using these terminals to the greatest extent possible helps to
reduce long distance truck vehicle miles traveled (VMT). Goods
entering the port can move to more distant markets by rail, thereby
sparing the region some of the heavy truck traffic we experience.
Likewise, goods destined to the huge metropolitan consumer market
from West Coast ports or from NAFTA trade and other parts of the
U.S. can be distributed from these rail terminals te the market without
traversing the length and breadth of New Jersey by long distance
truck movements. We therefore rely on the original assurances given
by CSX and NS railroads during the Conrail Transaction that they
would commit to diverting long distance truck movements off the

major north-south and east-west highway routes.

The NJTPA region and the State of New Jersey have a huge stake in
seeing that this is accomplished if we are to realize an efficient and

capable rail freight distribution system. We face severe constraints in

expanding our roadway network and we must optimize the use of our

entire transportation infrastructure. One of the constraints we face,

because our region is so developed, is that it is often either




impossible or prohibitively e.nensive to expand our roadway
infrastructure by addirig new lanes or other capacity enhancements.
Therefore, a key trarisportation goal for our region must be to
encourage as much of our freight traffic to move by rail as possible,

especially in the vital Shared Assets Area.

Wiiii this understanding, it is a cause for concern for many in our
region that the Class One railroads are not handling all their rail borie
traffic to the forward-most rail terminals in our Shared Assets Areas.
The report we commissioned has identified several instances where
carload and intermodal traffic are dropped just beyond the New
Jersey border and trucked into or through the region. By handling
New Jersey and metro-bound customers at its own facilities in
Pennsylvania, NS keeps these custa.ners captive to its own facilities
rather than exposing them to the competitive and jointly operated
CSAA. This of course has the effect of greatly adding to truck traffic
on our region's roadways and does not fulfill the assurances of NS
that one of the benefits of the Conrail Transaction would be the
diversion of truck traffic to rail service throughout its system, which is
especially vital to the heavily congested Shared Assets Area. In

addition, the report finds that the organizational structure of the

Conrail Shared Assets Area may be an impediment to providing a

strong rail marketing approach by the two Class One parents.

In general the report notes that the current level of intermodal service

to the port and several large customers in the CSAA is well run. The




vast amount of port traffic was one of the major markets sought by

both CSX and NS at the time of the Conrail Transaction.

However, the report also finds that similar levels of service in many
cases are not being provided to other customers, particularly smaller
and medium sized carload customers. Such customers form a key
and growing segment of our rail freight business. Unlike other areas
of the U.S. that have extensive large industrial plants, grain silos and
mines, our aging industrial base leaves us with many smaller firms
that depend on carload services, which for a number of customers is

provided by the shortline rail roads.

Some of these smaller and mid-size customers in northern New
Jersey have complained of late or insufficient service, or of receiving
unrealistic and non-competitive rate quotes for service. Some
cargoes are moved by Ciass Oncs circuitously rather than on the
shortest direct route, thereby adding time to final delivery. Inh many
areas of the Shared Assets service region, marketing to new and

existing customers has been left solely to the Shortline railroads.

Our report notes that the Class Ones have: a minimal marketing and
economic development presence in New Jersey, which undermines
their ability to conduct a consistently strong marketing approach to
the state. CSX has a small marketing office in central New Jersey.
Its economic development and government affairs staff reside in

Albany New York and have responsibility for all of Pennsylvania, New

York and New Jersey. NS public affairs, economic development and




marketing staff serve New Jersey from Ph ladelphia, Delaware and
Virginia. This creates a situation where it is difficult for state
economic development agencies and Shortline Railroads to readily
coordinate new business initiatives with the Class Ones to grow the

business in New Jersev.

While short lines might be in a position to fill the vacuum leit by the
Class Ones in terms of marketing and providing service to some
smaller customer_ on their own lines, their overall effectiveness still
depends on a cooperative and collaborative partnership with the
Class One railroads. However, our report notes that there are
interchange or access agreements between the Class Ones and the
New Jersey Shortlines that were sought at the time of the Conrail
Transaction that remain uncompleted in the CSAA even now, five

years later.

Other small and mid-size customers that are served directly by the
Conrail Shared Assets are dependent on investments and operational

support provided by the parent railroads.

A key problem with the C5AA organization highlighted by our renort

is that some Class One pricing practices, particularly in the case of

NS, discourage custcmers who serve the metro market from handling

their rail traffic in the CSAA. Interviews with rail customers, unc .r
promise of confidentiality, revealed that the Class One railroads are
quoting additional prices of $250 to $260 for handling traffic into and

through the terminals of the CSAA. This violates the assurances of




the Class One railroads under the Conrail Transaction that they
would make delivery of traffic via the CSAA an invisible and
integrated part of their service to New Jersey. Interviews conducted
by the Rutgers Study team show that by making separate and visible
additional charges in rate quotes to new customers who will deliver
freight traffic in New Jersey or other parts of the metro region, the
railroads are encouraging these businesses to establish distribution
centers outside of the region and then move the cargo by truck to
final market. Likewise, these visible extra charges were vecd in
marketing efforts by NS to encourage existing customers to relocate
their New Jersey operations to Pennsylvania where they would then
be wholly served by the NS rail system. Obviously, this business
approach threatens to reduce economic development opportunities in
our region, reduces the incentive of regional freight operators to divert
traffic from truck to rail and potentially destabilizes the viability of the

Shared Assets Area.

Both the Rutgers report and our earlier Brownfield Economic
Redevelopment report note that the dramatic growth of traffic through
the Port of New York will create a growing demand for value-added,
distribution services to not only our own regional market, but to more

distant markets that are very suitable for rail service. Just as in the

case of major West Coast ports such as Los Angeles/Long Beach,

our growing port traf.ic will lead to new freight customers who will
process goods received from abroad and then redistribute them to
customers throughout North America. These operations represent a

tremendous opportunity for economic development and jobs in our




region. These new and expanded distribution operations will seek
both carload and intermodal rail service to markets beyond our metro
region. These customers deserve competitive and cost effective rail
service from the nearest rail teiminais that are located in the CSAA.
Without such rail service, the alternatives are either more truck traffic
through our region or the relocation of distribution firms to other

states.

While many of the issues found in the report flow from the business
practices of the two Class One railroads, the inability of the CSAA
itself to provide the same full range of services that are provided by
similar terminal railroads in places like Chicag~ was found to be
problematic. It is our view that the CSAA is a very important
operational entity that piovides crucial and, up to this point, largely
effective service throughout tie area it defines. It provides important
interchange services between the Class Ones themselves and
between the Class Ones and the Shortlines. it also provides direct
service to final customers in its area, as in the case of the General

Jotors plant in Linden, the Oak Island yard and others.

However, because it is structured and mairtained by its two parents
as only a cost center and not a profit center, there is pressure to limit
its equipment, personnel and investments in rail infrastructure to the

least-cost arrangement possible. The risk is that these limitations, in

turn, may limit the CSAA’s ability to fully accommodate the projected

growth in freight traffic effectively.




The Class Ones have largely divided their respective shares of the
Conrail Shared Assets current customers. Since each of the parent
railroads has veto power over significant investments and
improvements that could benefit the customers of the other, they ncw
face a situation where each railroad cannot be assured that any new
investments that it makes in the CSAA will only benefit itself. This
creates an incentive to shift customers to facilities that are wholly
served by its own operations. As a result, NS, which has greatly
expanded its facilities just over the border in Pennsylvania, has been
building an alternative service infrastructure outside of the CSAA.

Dropping traffic there is generating new truck traffic into our region.

The new federal rules on trucking hours-of-service are compounding
this situation. Freight movement in the metro region involves
innumerable direct and multiple deliveries of goods to customers.
Truckers are now on a continuous clock and must limit the number of
deliveries to realistic time frames. Two- thirds of the metrcpoltan
population is east of the Hudson River. Serving this regional metro
market from the periphery means that more trucks will now be
needed to move goods over tightened delivery schedules, with

additional environmental and congestion costs that cannot be

quantified at this time. In contrast, handling truck delivery movements

from the closer CSAA terminais will reduce vehicle miles traveled,

time, and other negative operational impacts.

Rail customers in the entire CSAA and, by extension, the customers

of the Shortline railroads that feed i (0 the CSAA are dependent on




the marketing efforts and willingness of the parents to provide
investments to assure adequate levels of service. This points to a
weakness in the CSAA’s structure that could be overcome if the
CSAA was given the ability to independently engage in marketing
activities and to quote rates. In effect, the CSAA could develop new

markets and customers that could be profitably bid on and served by

both Class One paients. A CSAA with an independent marketing

function that grows new business would provide incentive to the

Class One parents to make adequate investments.

Given the oove, we therefore conclude that there are lingering
problems and unfulfilled promises pertaining to the Conrail
Transaction in the State of New Jersey, and especially in the Conrail

Shared Assets Areas.

We ask that the Surface Transportation Board analyze and revisit the
operations of the CSAAs in our State, with an eye towards
strengthening them and allowing them to be active in promoting and
growing rail freight business. We ask that the Surface
Transportation Board look at ways that can empower the Shared
Assets Area to better serve our region and that it continue its
oversight until the necessary changes are implemented.

We ask that the STB place additional emphasis on seeing that the
Class One railroads resolve outstanding differences with the Shortline
Railroads in terms of access to the CSAA and its interchange points.

The Class Ones should be instructed to improve marketing




coordination and service to the Shortlines to mutually grow their

respective business

I want to stress that in many ways, we in the region and our friends
and colieaques in the rail business want to achieve the same
objectives. We want to grow the use of rail service by the goods
movement sector. We want the railroads, both Class Ones and the
Shortlines, to be successful, efficient and proactive in our state and
region. We are aware that in today’s world you can’t get something
for nothing. In this respect, the State of New Jersey and the Port
Authority of NY&NJ have spent millions of dollars matching the Class
Ones railroads in important investments to increase capacity,
signaling and clearances. The New Jersey Department of
Transportation also has a funding program to aid the Shortline
railroads in improving track and structures to handle heavier weights

and keep their lines in good repair

Since the NJTPA allocates federal TEA-21 dollars to transportation
projects, we face restrictions on how we can apply them to freight rail
operations. However, as the federal surface transportation
reauthorization proceeds, we see that there are calls for greater
flexibility under some programs to help to increase rail capacity. It is
not inconceivable that we will also find curselves partners with the
railroads on important projects. But we also believe that we have a
right to ask that in return for public monies contributed into joint

efforts to improve rail infrastructure, we should see a more proactive

effort on the part of the rail industry to serve regions such as ours




with its high congestion and population density. In the meantime, wc
stand ready to work with the railroads towards achieving an improved

rail system in New Jersey, an, way we can.

In closing, we seek firm commitn.ents from the railroads that they will

reinvigorate their marketing and investment strategies for New Jersey
and the crucial Shared Assets Areas. These commitments should
show that the Class One railroads will help the region and the State
to lower truck VMT by handling traffic to the forward-most interchange
or intermodal terminal location. And again, the STB should consider
addressing the structural problems revealed in its current operations,
instituting arrangements thart allow the CSAA and its parents ac. sely
to cultivate new customers and expanded business in the co * New

Jersey rail market it serves

I'hank you for allowing this opportunity to bring our concerns and

iIssues before the Surface Transporte (ion Board
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I'he Honorable Vernon A
Necretary Part of
Suri?z ~e Transportation Board Public Record
192S K St. N.W
Washimgton, D.C. 20043
RE: STB Finance Docket No

Southern Railway Company mrol CAds ¢ onrail Inc. and

Consolidated Rail Corporati

Dear Secretary Wailham
In Decision No. 12 in the above-noted proceeding, the Board indicated that 1t would be holdnig a hearing
on Friday, April 2, 2004 in Trenton, New Jersey dealing with the three “shared assets areas™ that were

in connection with the Conraitl Transaction

» respectfully requests permi ! appear at the hearing on Frids April 2. The League
inderstands that the Board reque ted that a wnitten n ¢ o6 et pea hould be filed on or belor
March 18, 2004, However. the League’s Rail Transportation Committee and Board of Directors met on
March 23 and March 24, respectively, and it was not determined to reqgu tfime 1o appear at ti April

i file th

hearmge until the matter was discussed at those mecting Ihe 1.capue ti { ! to f1

and respectfully asks the Board for an allotment of tim

pectiully requests seven mimutes me 1o present i1s ps

not vet been determined, but the |ea I not

Dt || ool

Nicholas J. IiMiclfyel

A

Counsel for The N&@iona! Industrial Transportation Leasie
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March 24, 20047 57778

Mr. Vernon Williams, Secretary
Surface Transportation Board
1925 K S.., NW,, Rm. 700
Washington, D.C 20423

Re: CSX Corp, CST Transportation, Inc., Norfolk Southern Railway Co. - Control and
Operation Leases/Agreements — Conrail, Inc. and Consolidated Rail Corp. (General
Oversight), Docket No. FID-33388 (sub 91)

Dear Mr. Wilhiams

Enclosed please find Original and ten copies of the Statement, including Exhibits, which
the Lackawanna Coalition wishes to submit for the record in the hearing on the above matter, to
be held in Trenton, New Jersey on April 2d

As we notified vou previously, a representative of the Lackawanna Coalition will also be
speaking at the hearing

Ihank vou for your consideration
Yours very sincerely

»

o

4
et f-w A

DAVID PETER AL AN
Chair

Encls: Statement (7 pages, original and 10 copies)
Exhibits (7 pages, 11 copies)

Cc. New Jersey Dept of Transportation
North Jersey Transportation Planning Authoricy
New Jersey Transit
New York & Greenwood Lake Railway Co
William R Wright
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"t LACKAWANNA COALITION
Bon 283
Millburn, N.J. 0704

STATEMENT BY LACKAWANNA COALITION BEFORE SURFACE TRANSPORTATION

BOARD HEARING OF APRIL 2, 2004, HELD AT TRENTON, NEW JERSEY

Re: CSX Corp , CST Transportation, Inc., Norfolk southern Railway Co. — Control and
Operation Leases/Agreements — Conrail, Inc. and Consolidated Rail Corp. (General

Oversight), Docket No. FD-33388 (sub 91)

I'he Lackawanna Coalition, Inc. is a not-for-profit corporation of the State of New Jcisey
The Coalition is an independent organization, whose Principal Members are the counties and
municipalities along New Jersey Transit's Mornis & Essex and Montclair-Boonton Lines. Out
Associate Members are individuals concerned with the quality of the rail service offered on our
lines of concern. The Coalition advocates on behalf of the riders of our rail lines. and for better
passenger transit in the region generally

We express our concern today that the current arrangement between CSX and NS for
operations in the Conrail Shared Assets (CSA) area in New Jersey is inherently harmful and does
not allow for circumstances that benefit potential rail passengers in our region Potential riders
of rail lines in our region are a constituency who should be served. The STB acts to promote the
“public interest, convenience and necessity” by its own rules; 49 CFR, part 1150, subpart C. The
[Lackawanua Coalition advocates on behalf of the riders who use existing rail lines, and we have
supported extensions of rail passenger service to lines within the concern of the STB in this

proceeding. We claim standing to speak on behalf of the rail riders of our region under Federal




Llection Commission v. Akins, 524 U.S. 11 (1998) and (nited Church of Christ v. FCC, 359 F.2d
994, 1005 (D.C. Cir 1966). The Lackawanna Coalition is concerned solely with passenger rail
services in our area. We appear in this proceeding, because the STB-mandated structure in
question directly affects potential passenger rail services

The purpose of the Railroad Reorganization and Regulatory Reform Act of 1976 (“4R
Act”) is to help railroads become independent an i economically viable In keeping with this
purpose, the Coalition wishes to extend this ideal beyond the actual miieage of the former
Conrail lines to other railroads. The New York & Greenwood Lake Railway Co (NY&GL.),
which wishes to operate passenger trains in our region, is an example

We believe that looking at economic issues concerning only NS and CSX as entities in a
vacuum 1 1o narrow a view.  Looking at the broader picture, the STB, like its predecessor, the
Interstate Commerce Commission (1CC), is required to operate in the public interest,
convenience and necessity (see 49 U S C Sec 11324) In this time and place, the public interest,
convenience and necessity requires that the public have as much access as possible to our rail
network, while also promoting other forms of transportation and intermodal connections  This
includes both Class | carriers and other railroads, including short lines

The reason for this is that the public interest, convenience and necessity encompasses far
more than the mere cost of shipping goods from one place to another. A significantly more
important issue is public access to our rail lines for actual passenger transport, to take people to

places where they cannot currently go by rail. Our rail lines are an especially vital resource for

passenger transportation in our region, since our region is so densely populated. our highways

are so severely overcrowded, and our rail lines are often so wastefully underutilized




Today, the cases sustaining this Board’s broad authority ((See, e.¢. Frie-Nia rara Steering
g ) £ 3N £

Committee v. STB, 247 F.3d 437 (2d Cir. 2001); Missouri-Kansas-Texas RR. (o, v ICC. 632 F2d

392 (5™ Cir. 1980)) do not appear to apply to the situation which our region of New Jersey

presently faces. The cases deal solely with issues of costs of shipping freight and access to line
capacity for freight shipment only. While these are important economic issues, they pale in
comparison to the right of the public to travel. The public’s right of access to transportation from
one place to another is far more vital than the saving of a few dollars on shipping costs. At the
present time, New Jersey’s highways are crowded. while rail lines that could carry passengers do
not. The Lackawanna Coalition is directly concerned with proposed rail passenger services on
the NY&GL line (Glen Ridge to Hoboken, in cooperation with New Jersey Transit) and the
former Lackawanna Cutoff Line which, when rebuilt, can provide rail service to Scranton and
connect with other existing track to points as far away as Syracuse and Buffalo  Other projects
for new passenger services in our region have been proposed. These include Bound Brook to
West Trenton, Raritan Valley Line extension to Phillipsburg and Allentown, an east-west line in
Bergen and Passaic Counties on the New York, Susquehanna & Western, and others [f only the
narrow interests of Class | carniers like NS and CSX are considered. eventual restorat:on of these
services becomes less likely than under a regulatory scheme that considers the right of people to
travel to be part of the public interest, convenience and necessity

The regulatory scheme of the past sixty years has been concerned largely with the
elimination of passenger rail services provided by private railroads Except for tourist
excursions, every scheduled passenger train operating in the United States today is operated
either by Amtrak or by a local transit authority, such as New Jersey Transit. The NY&GL. has

proposed operation of a passenger service, financed by revenues obtained by shipping freight




While this was an idea that built the railroads many years ago, it is also an ideal that has not been

proposed within the lifetimes of most of us living today Given ihe act by NS of removing one of

the tracks over which NY&GL would operate this service, it is clear that NS is acting in
contravention of the public interest by making it more difficult to restore a passenger rail service
than it would have been if they had not comm ced this act. For the STB to condone such
practices by looking solely at the narrow interests of the Class | railroads would frustrate the
public interest and militate against the intent of the 4R Act

For the STB to consider only costs of shipping freight as its sole issue of concern would
be like taking a freeze-frame photograph of the present use and capacity of the Conrai! Shared
Assets (CSA) area. This would preclude further aevelopment of new capacity for carrying
passengers, and even other freight capacity, in contravention of 49 U S C Sec 11324 As with
all freeze-frame photographs, this one does not depict motion. It is universally understood the

“motion” 1s what transportation is all about

In short, THE CURRENT ARRANGEMENT IS INHERENTLY ANTICOMPETATIVE.
and this Board should not continue to condone it

I'his lack of competitiveness in our region negatively impacts the possibility for
restoration of rail passenger service between Hoboken, N J and Scranton, Pa . on the line
formerly known as the Lackawanna Cutoff Restoring passenger service to this line could be
facilitated by allowing CP Rail/D&H to operate over the restored Cutoff Line and the Boonton
Line, to the New York metropolitan area Since NS and CSX appear to be acting as a single
carrier within our region of concern, the standard of encouraging two or more Class 1 railroads to

serve a region should be applied by allowing CP Rail/D&H to enter this market, if they desire to




do so. We endorse this idea, since funding from a major freight carrier to rebuild the abandoned
Cutoff Line and upgrade it to a standard which could support a viable passenger service, could be
combined with the funding already pledged by New Jersey Transit and Monroe and Lackawanna
Counties in Pennsylvania. Such combined funding could have a synergistic effect in building a
much stronger rail line, both technically and in terms of operational capacity, than funding from
either the public or private entities alone could provide

Although CSX and NS claim to be competitors in our region, their filings in reply to the
Coalition’s initial filing to the Board strongly state otherwise

On July 10, 2003, the Lackawanna Coalition filed objections to the practices by NS that
could lead to increasing difficulty in reinstating passenger services in our region. Copies of that
filing and the resolution to which it alludes are submitted collectively as Exhibit” A” herewith
Fhe response to this filing by CSX (Docrment No. 208608, filed August 4, 2003) is particularly
noteworthy. The reply by CSX objected to our complaints about its purported competitor, NS It
18 particularly interesting that CSX objected to ow complaints about NS even more vociferously
and in stronger language than did NS itself (reply by NS also filed August 4, 2003. Document
No 208621)

The very fact that CSX made we objection weisstensssss 10 the Coalition’s complains hout
its purported competitor shows that the relat:onship between the two carriers is not competitive,
but collusive, at least in our region of New Jersev. It makes no sense that any reasonable firm,

especially in an oligopolistic industry, would complain that a third party objects to its

competitor’s practices. A reasonable firm in that situation would be delighted that a third party

complained about its competitor, even if it did not express that delight in an administrative filing

I'he Coalition has previously expressed this opinion in its filing of September 12, 2003. A copy




is submitted as Exhibit “B” herewith. This filiny was not considered in prior proceedings. See
Decision No. 11, dated January 16, 2004 at 11 and note 5
It appears that, in reality, NS and CSX are not competitors, but colluders who wish to

share the spoils of New Jersey. It appears to us that the comments by CSX in its filing indicate

sufficient anticompetitive motive that it is incumbent on the Board to keep this proceeding open,

with an eye toward eventually forcing the establishment of a truly competitive situation where at
least two Class I railroads serve our area

The Lackawanna Coalition is also concerned with the recent practices of NS on the
Lower Boonton Line, in the geographical area of Bloomfield and Glen Ridge The New York &
Greenwood Lake Railway Company has proposed operating a passenger shuttle service between
Hoboken and Benson Street Station in Glen Ridge, in cooperation with New Jersey Transit. The
lLackawanna Coalition has consistently supported this proposal  However, NS has torn up one of
the tracks in the affected area, making restoration of passenger service more difficult  If NS
abandons the DB Drawbridge over the Passaic River (and NS nas never denied such intent ),
restoration of this service will become impossible. It is in the public interest, convenience and
necessity that provision should be made for possible restoration of a service that has been
proposed and is actively under consideration

NS has complained, in response to the document filed last July by the Coalition. that the
Coalition has proposed to confiscate PRR’s (not NS’s own) assets without paying for them. Yet,
NS has actually abandoned the second track in the affected area, and has not denied that it
intends to abandon the drawbridge that links this line to tracks that provide access to Hoboken
Terminal. Under the circumstances, the protestations by NS are so disingenuous as to be

laughable Essentially, NS is complaining that v  are proposing that someone might steal their




garbage. It is clear that NS has little interest in operating this line, and they have no interest at all
in operating the portion of the right-of-way that consists of the track that was removed. If NS, by
its own action, has demonstrated that it does not want that portion of their former line, they

should not be permitted to keep it. Another operator wants to operate that line for the direct

benefit of persons who reside in the towns along that line. NS should not be permitted to rztain

right-of-way that it has expressly abandoned by ripping up the track located on it

The Lackawanna Coalition expressly incorporates the documents submitted with our
written statement as part of our commerts in this matter We renew our request that the Board
continue its oversight in the present case, and we repeat our opinion that this Board should give
the lines which NS does not wish to operate in the interest of the people of our region to another
operator who will operate them in keeping with the restoration of the passenger services we
mentioned in our earlier filings. We express no opinion about freight operations in the region,
except inasmuch as they impact on future passenger operations We strongly support the
restoration of passenger services that onc : ran in our area. We also state our belief that the
public interest, convenience and necessity require policies that promote the eventual restoration

of these services

Prepared by the Legal Committee
Of the Lackawanna Coalition

AbbottD. Gorin, Esq., Legal Committee Chair
David Peter Alan, Esq., Lackawanna Coalition Chair

John David Healy, Esq., Presenting Attorney at Hearing

Dated: March 23, 2004




LACKAWA! NA COALFTION
Box .:2\

Millburn, N.J. 07041
July 10, 2003

Mr. Vernon Williams. Secretary
Surface Transportation Board
1925 K St., N.W., Room 700
Washington, D.C. 20423

Re: CSX Corp., CST Transportation Inc., Norfolk Southern Railway Co. Control and
Operation Leases/Agreements — Conrail Inc. and Consolidated Rail Corp. (General
Oversight), Docket No. FD-33388 (sub 91)

Dear Mr. Williams:

The Lackawunna Coalition is an independent organization which advocates on behalf of
rail riders on New Jersey Transit’s Morris & Essex and Montclair-Boonton Lines While we are
concerned with issues regarding passenger rail service in our geographic area, the present matter
is an instance where rail freight issues directly impact upon proposed passenger services of
interest to rail riders and potential rail riders in our region.

We have adopted a resolution in support of & proposal by the New York & Greenwood
Iake Railway Co. 10 operate commuter passenger service between Benson St. Station on the
Boonton Line (former Greenwood Lakes Line) and Hoboken. A portion of the line proposed for
this service is part of Conrail Shared Assets (CSA) and is operated by the Norfolk Southern
Railway Co. (NS). Commuter rail passenger service was operated on this line by New Jersey
Iransit until Sepr ber 20, 2002, and the New York & Greenwood lake Railway Co. has
proposed to restore this service. We are concerned that the recent removal of one of the tracks on
t4is portion of the line (formerly doubie tracked), despite urgings by the New Jersey Department
of Transportation to leave the line intact, has reduced the likelihood of the restoration of t'is
passenger service. For passenger service to be restored. DB Drawbridge (over the Hackensack
River) must be kept intact and operable.  We are concerned that NS could decide to discontinue
operations on the bridge, thereby rendering restoration of commuter service impossible.

We have also been informed that NS has attempted to entice shippers to move away from
locations along this line (which it operates in New Jersey as part of CSA), in favor of other
locations on its line in Pennsylvania. Such practices must inevitably result in the diminution of
the usefulness of this line to the region of New Jersey which it serves, both in terms of current
freight and future passenger operations. Every major metropolitan area should be served by two
Class | freight railroads. It appears that NS has not acted as if it is willing to serve the New York
area through its CSA line in New Jersey. TLis leaves only CSX to serve the nation’s largest
market. 1f NS does not wish to actively compete with CSX in New Jersey, the line should be
turned over 1o an operator that would. Perhaps a revenue sharing arrangement between NS and
CSX is inherently flawed, since it creates an inherent conflict, and should be abandened

EXHIBIT "A"




I'he Lackawanna Coalition has also adopted a resolution supporting rebu; Iding of the
Lackawanna Cutoff Line between Morris Jet. and the Pennsvivania side of the Delaware Water
Gap, for the restoration of passenger rail service to Scranton and pos sibly bevond. We have been
informed that the restoration of the Lackawanna Cutoff would allow the Canadian Pacific
Raifway Co./Delaware & Hudson Railway Co. (CP/D&H) access for freight shipments to (he
New York area, through the Boonton Line, which is part of the line currently operated by NS
We are concerned that NS could engage in practices that will have the impact of preventing
competition from CP/D&H. Such a result would have an anticompetitive effect in serving the
New York area through rail lines in New Jersey. Moreover, infrastructure investment by CP Rail,
as a major freight carrier, could help to defray the cost of rebuilding the Lackawanna Cutoff
Line. A prospective partnership with CP Rail to develop this line for both freight and passenger
service could result in significant cost savings for the organizations that have pledged funds for
rebuilding the line; New Jersey Transit, and Monroe and Lackawanna Counties in Pennsylvania.

The Lackawanna Coalition wishes to assist in the restoration of commuter service
between Benson St. and Hoboken, as well as intercity service on the Lackawanna Cutoff Line to
Scranton and points beyond. We believe that these ends can be effectively served by the removal
of the line comprising the Boonton Line (including the former Greenwood Lakes Line), Orange
Branch, Washington Secondary and Phillipsburg Branch from control and operation by NS, and
giving such control and operation to a local, New Jersey-oriented entity. Such an ¢ entity could be
either an independent railroad company established to operate the line at issue, or a consortium
of existing short line railroads currently operating in the region (such as the Morristown & Erie).
Accordingly, we request that you hold final acceptance of the present post-Conrail arrangement,
and substitute an arrangement that makes the CSA line in New Jersey independent of CSX and
NS. Such a move would promote both the viability of our freight rail infrastructure and the
possibility of restoring two proposed passenger services in the region

On June 23, 2003, the Lackawanna Coalition adopted a resolution in support of the
objectives described in this letter. A copy of that resolution is enclosed. ( optes of the other
resolutions mentioned herein will be furnished on request

Please consider this letter and the enclosed resolution to constitute the comments by the
Lackawanna Coalition on the above-entitled matter

Yours very sincerely.

G F2f s

DAVID PETER ALAN
Chair

Encl. as stated

Ce: Bruno Maestri, Esq.; Norfolk Southern Railway Co
Commissioner Jack Lettiere, N.J. Dept. of Transp. ation
North Jersey Transportation Planning Authority
New Jersey Transit




RESOLUTION REGARDING PENDING SURFACE TRANSPORT ATION BOARD REVIEW
OF OWNERSHIP AND OPERATION OF THE FORMER LACKAWANNA RAILROAD
MAIN LINE AND FORMER ERIE GREENWOOD LAKES LINE IN THE STATE OF NEW
JERSEY.

At a meeting of the Lackawanna Coalition, held in Millburn, New “rsey on June 23,
2003, the following resolution was adopted.

WHEREAS the Surface Transportation Board is currently reviewing the grant of
ownership and operating rights given to the Norfolk Southern Railway Co. (NS) and CSX
I'ransportation Co. (CSX) as a result of the breakup and redistribution of assets of the
Consolidated Rail Corp. (Conrail); and

WHEREAS NS has been granted operating rights over railroad trackage from freight
yards in New Jursey serving the New York area west o Philippsburg, New Jersey; the line in
question comprising the former Greenwood Lake Branch (also known as the Lower Boonton
Line), the Orange Branch, Boonton Line, Washington Secondary and Philippsburg Branch: in a
financial arrangement with CSX, known as Conrail Shared Assets (CSA): and

WHEREAS we have secured a legal opinion that NS has engaged in unticompetitive
practices such as enticing shippers out of New Jersey and away from the aforementioned rail
line; and

WHEREAS we believe that such enticement weakens the economic viability of the
aforementioned rail line for both freight and passenger services; and

WHEREAS the New York & Greenwood Lake Railway Co. has a proposal before the
New Jersey Department of Transportation to operate a commuter-type passenger ra:) service to
carry passengers on the portion of the aforementioned rai! line nearest t¢ Hoboken. N.J. and the
Lackawanna Caoalition has enthusiastically supported the operation of such service 10 replace
service permanently discontinued by New Jersey Transit in September of 2002; and

WHEREAS the practices in which NS appears to be engaged would clearly have the
effect of decreasing the likelihood of future operation of passenger service by the ” . v York &
Greenwood Lake Railway Co.; and

WHEREAS the rebuilding of the line between Morris Jet. and the Pennsylvania side of
the Delaware River at the Delaware Water Gap (Lackawanna Cutoff Line) would allow the
operation of a proposed rail passenger service between Hoboken and Scranton, Pa.. with possible
extension to Binghamton, N.Y. and beyond at a future time; and the Lackawanna Coalition
(along with Monroe and Lackawanna Counties, the affected counties in Pennsylvania) has taken
a position in support of the rebuilding of the Cutoff Line #nd the operation of such service; and

WHEREAS the rebuilding of the Lackawanna Cutoff Line would pravide the Canadian
Pacific Railwav Co. (CP Rail) with a route throngh New Jersey over the Lackawanna CutofY line,




he tormer Lackawanna Boonto
increasing the economac viability

ervice: and
AD a transfer o ownership or control over the aforementioned rail line by the
he anticompetitive practices apparently engaged in by NS along thi

rail services: it i

WHER!

STB would put an end t
line and facilitaté the use of the line for both freicht and proposed passenger

RESOLVED that the |
Board tt remove the rail line compnsing the Boonton Line (including ;
as the Oheenwood Lakes Line), Orange Branch Washington Secondary and Philippsburg Branch
from contfel by the Norfolk Southern Railway Co. and either establish an independent railroad

to a consortium of short lines operating in New

ackawanna Coalition hereby urges the Surface Transportation
portions formerly known

company to operate the line, or turn the line over

FURTHER RESOLVED that copies of this resolution and any supparting papers shall be
sent to the Surface Transportation Board, members of the New Jersey Congressional Delegation
in our area of concern, members of the New Jersey Legislature in our area of concemn. the North
Jersey Transportation Planning Authority, the Commissioner of the New Jersey Department of

Iransportation, New Jersey Transit and other persons to who:a the Lackawanna Coalition deems

it advisable to send such papers

Dated: June 23. 2003 ;
DAVID PETER ALAN

Chair




LACKAWANNA COALITION
Box 283
Millburn. N.J 07041

September 12, 2003

Mr. Vernon Williams, Secretary
Surface Transportation Board
1925 K St.. N'W.. Room 700
Washington, D .C 20423

Re: CSX Corp.. CST Transportation Inc., Norfolk Southern Railway Co -~ Control and
Operation Leases/ Agreements — Conrail, Inc. and Consolidated Rail Corp. (General
Oversight), Docket No. FD-33388 (sub 91)

Dear Mr. Williams

This is in response to Answers filed in the above matter by Norfolk Southern (NS) and
CSX Corp. (CSX) on August 4, 2003

The Lackawanna Coalition 1s a nonprofit corporation of the State of New Jersey,
organized as the Lackawanna Coalition, Inc in 1980 Since that time. the Coalition has
advocated on behalf of riders on New Jersey Transit's Morris & Essex Lines The Coalition has
added the Montclair-Boonton Line of New Jersey Transit 1o 1ts area of concern. and has
expressed support for resumption of rail passenger service over the former Lackawanna Cutoff’
Line 10 the Pocono Mountain region and Scranton, and over the portion of the Boonton Line
where service was abandoned by N.J Transit in September, 2002 The allegation by CSX (at 12)
that the Coalition consists of rail riders on the former NS Boonton Line 1s a blatant
mischaractenization In fact, the Coalition consists of the counties and municipalities served by
N J Transit’s Morns & Essex and Montclair-Boonton Lines, along with individuals from this
region who perform the tasks that assist the Coalition in advocating on behalf of rail riders on the
lines of concern  The Lackawanna Coalition has for many vears supported N.J Transit s efforts
to build the Montclair Connection, and we continue to support Transit’s efforts to develop
ridership on the Montclair-Boonton Line At the same time, we support the initiative by the New
York & Greenwood Lake Railway Co (NY&GL) to independently serve the stations abandoned
by New lJersey Transit upon completion of construction of the Montclair Connection

At the outset, it should be noted that CSX has taken it upon itself to ridicule the nonprofit
status of the North Jersey Transportation Planning Authority (NJTPA). another commenting
party. as “unsupported by any shipper or anyone ¢'~¢ with an economic interest in the matter” (at
2). The Lackawanna Coalition is concerned th. its own nonprofit status will bring upon it the
same derision and scorn heaped upon the NITPA by CSX. The Lackawanna Coalition operates
in the public interest, on behalf of rail nders. Its interest i1s not unlike that of the United Church
of Chnist in United Church of Christ v. FCC, 359 F 2d 994,1005 (D C Cir. 1966), in which the
court upheld the nght of the church, as an advocate on behalf of the Iistening public, 10 obiect to
a transfer of a radio station license by the FCC The attinude expressed by CSX that the

EXHIBIT "B"




Lackawanna Coalition has no business objecting to the practices of NS is rerniniscent of the ofi-
quoted attitude of “the public be damned” attributed 10 Cornelius Vanderhiit of the New York
Central during the 19" Century. The Lackawanna Coalition is duly authorized to advocate on
behalf of the rail riders of our region. and has been so recognized by New Jjersey Transit and by
the American Public Transit Association (APTA). We note the attitude expressed by CSX. and
we state that, under no circumstances, will we voluntarily participate in our own damnation of
that of our iders. We also question the motive of CSX in criticizing the Lackawanna Coalition.

since our own criticism 1s aimed at NS, the purported competitor of CSX

It 1s also appropriate 1o address two disingenuous comments by CSX. First, CSX claims
(at 12) that we are a group of local commuters without a concrete plan 10 operate the passenger
service that we endorse. We are not required to formulate such a plan, since NY&GL is
formulating such a plan and is now negotiating to put it into operation (it should be noted that NS
backhandedly acknowledges the existence of these negotiations at 13) CSX further states (at
13) that we disagree with N.J Transit concerning termination of service to a number of stations
last September, but our filing expressed no opinion whatsoever on this decision. and merely
mentioned it as fact. Had eminent counsel for CSX bothered to read our filing, they probably
would have noticed this. Our disagreement (in our second paragraph) was expressed at the
action by NS in removing one of the tracks in the affected area and the imminent abandonment
of DB Drawbridge Neither CSX nor NS denies that the track in question was removed, or that it
would be an easy matter to discontinue operations over DB Drawbridge, thereby making it
essentially impossible to restore commuter service under the NY&GL plan

NS claims that we would “commendeer PRR property” (at 11) Curiously, CSX (the
purported competitor of NS) also states (at 12) that the objection stated by the Coalition in its
July filing “ympermissibly proposes to confiscate private freight rail assets ” Whatever
relationship “PRR” might have to NS, NS took it upon itself to eliminate the existence of one of
the tracks through the area in question. We do not comment on the extent to which this action by
NS constitutes a “confiscation” or “commandeering” of the assets of the alleged entity PRR
That 1s for PRR_ if it is indeed an independent entity and not a shell for NS, to question
However, it cannot be gainsaid that the destruction of a part of a rail line is an act done in
furtherance of the public interest, convenience or necessity  Indeed, the Lackawanna Coalition
guestions the rationality of the allegations by both railroad companies about confiscation when
NS wantonly destroys a line which it claims only to operate (and not 10 own), despite urgings by
the New Jersey Department of Transportation (NJDOT), an allegation not denied by NS or CSX

NS states: “conditions are imposed only to ameliorate or eliminate harms from the
transaction itself” (at 12) and blames New Jersey Transit for the actua! harm done to former
riders of the Montclair-Boonton Line who now want alternate service provided by the NY&GI
In fact, the latest round of harm was caused by NS, when it tore up a track in the affected area
making resumption of passenger service far more difficult than 1t had been before that act

In fact. the harm to the public occurred at the time of the breakup of Conrail, which
created Conrail Shared Assets (CSA). The conduct of the two railroad companies which
commented on the Lackawanna Coalition’s own statement make it abundantly clear that there is
now an anticompetittve situation among the Class 1 railroads in our region. NS claims that it




competes vigorously with CSX for business in New Jersey. but the ver filings submitted in the
present matter by the railroads belie this allegation CSX. especially, has shown that it is not the
competitor of NS, but its confederate. In a truly competitive situation, CSX would be reasonably
expected to support our call for turning over the line now operated bv NS to another operator i
who would be more responsive 10 loca’ :oncerns. instead. CSX heaps even more ridicule upon
us than does NS for having the temerity 1o suggest that its “competitor” is acting 1 an
anticompetitive manner

It 1s no accigent that NS and CSX appear to be acting in concert. The two companies
share beneficial ownership of the lines operated by each other. This leads to an inherent conflict
-floyalties, since a “victory” cver the “competition” for either side means a diminution of the
assets belonging to the “other” railroad. For example, if CSX were to vigorously compete with
NS and lure shippers away from NS, NS would lcse busin=ss and its shares would lose value
This could lead to a further diminution of the value of the rail lines under CSA joint ownership
Such a competitive “victory” by CSX could actually lead to lowered value for some of CSX’s
assets. A similar “victory” for NS could Jead to a lowered value for its assets. in the same
manner. Thus, the “shared assets” arrangement is anticompetitive and can easily Jead 1o the two
allegedly “competing” railroads acting more like partners than competitors. This is the harm that
stems from the transaction itself Therefore, we urge the Board to re-evaluate the establishment
of the “shared assets” situation between NS and CSX

Finally, we note that the concerns stated in our original filing have not been disputed or
otherwise contested by either NS or CSX. We believe that the public interest, convenience and
necessity demands that the rail lines in our region be operated in a competitive manner, and in

such a way that proposed restoration of passenger services (specifically on the Lower Boonton

Line and the Lackawanna Cutofl Line) becomes more likely, rather than less likely  We continue
to urge that the Board give serious thought to turning the line n queston over to an independent
company that will operate the line truly in the interest of the shipping and potential ricing public

Yours very sinces ely

DAVID PETER ALAN
Chatr

Ce: Bruno Maestri, Esq.. Norfolk Southern Railway Co
Commissioner Jack Lettiere, N.J. Dept of Transportation
North Jersey Transportation Planning Authrorty
New Jersey Transit
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UNITED STATES OF AMERICA

SURFACE TRANSPORTATION BOARD

STB Finance Docket No. 33388 (Sub-No. 91

CSX CORPORATION AND CSX TRANSPORTATION. INC.
NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY
CONTROL AND OFERATING LEASES/AGREEMENTS - ENTERED
CONRAIL 'NC. AND CONSOLIDATED RAIL CORPORATICNffice ¢ 7 Proceedings

MAR 18 2004

. Partof
ublic Record

[GENERAL OVERSIGHT|

NOTICE OF INTENTION TO PARTICIPATE AND OFFER EVIDENCE

In response to Decision No. 12,

served February 12, 2004, announcing the Surface
[ransportation Board’s decision to hold two public oversight hearings in the above
proceeding. RESOURCES WAREHOUSING & CONSOLIDATION SERVICES, INC
(RWCS) hereby gives notice of its intention to participate and offer evidence at the public

hearing set ter April 2, 2004 in Trenton, NJ

\ppearing and participating on behalf of RWCS will be its owner and prin ipal
ofhicer Frank V. Folise, whose warchouse and offices are located at 220 Sect icus Road
North Bergen, NJ 07047 and mailing address is P.O. Box 1067, Secaucus, NJ 07096: N
el 212.594.7448 and NY Tel. 201.348.6300

RWCS has previously participated in both merger and oversight proceedings

»

Dated: March 18, 2004 NI
Paul 11,1 amboley
1701 Pennsylvania Avenue, N.W., Suite 300
Washington, D.C. 20006
(1) 202.879.2623
(F) 202.879.2624

phlamboley@aol.com

Counsel tor Resotices Warchousing

& Consohidation Services. Inc
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NOVOLOG Bucks County Inc.

ebruary 2002

GNTERED .
: roceeding®
Office of Pro

VIA FEDER AL EXPRESS r\m’})t
ORIGINAL AND 10 COPIES MAR ‘ 7 £V

g
\ Part OoF .
I'he Honorable Vernon A. William public Record

Secretan
Surface Transportation Board
1925 K Street. NW

Washimeton. IX 04230001

STB Finance Docket No, 3318% (Sub-No. 91)
CSX Corporation and CSX Transportation, T

Norfolk Southern Corporation and Norfolk Southern Ralway mpan

Control and Operating | eca Agreement

and Consohdated Rail Corporation (General Oversight)

County inc. hereby notifies the Surfa Iransportation Board of it

heduled tor April 2, 2004 i Trenton, Nev ’ David Reid will spe

ounty ovolog Bucks County Inc re Jue ttotal of S minutes to speak

Areas alter the acquisition of Conral |

Fitten statement prios 1o the hearn
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y DELAWARE VALLEY
e A REGIONAL PLANNING COMMISSION

March 17, 2004

Surface Transportation Board
1925 K Stree,, NW
Washington, DC 20423-0001
Re: STB Finance Docket No. 33388 (Sub-No. 91)
Dear sir/madam
Please allow me to express my intent to participate in the public hearing in Trenton
New Jersey on Friday, April 2, 2004 in order to address the Surface Transpoi:ation
Board on the Conrail South Jersey/Philadelphia Shared Asset Area
My comments will be offered on behalf of the Delaware Valley Regional Planning
Commission, the Metropolitan Pianning Organizaticn (MPO) for the Philadelphia
Camden-Trenton region, and the local rail freight community
My requested allotment of time to address the Board and its guests is five minutes
I'hank you very much for your consideration of this request

Sincerely

/)

Donald S. Shanis, Ph.D
Director of Transportation

Encl.: 10 copies of this letter
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Y

united transportation uilon

Proceedcint.s

March 17,
MAR 17 2004

U.P.S. OVERN'TE ‘ Part of

‘ublic Fecord

The Honorable Vernon A. Williams, Secretary
Surface Trunsportation Board

1925 K Street, N.W.

Washington, DC 20423-0001

Re: STB Finance Docket No. 33388 (Sub-No. 91)
CSX Corporation and CSX Transportation, Inc.
Norfoix Southern Corporation and Norfolk Southern Raiiway Co
- Control and Opezrating Leases/Agreements —
Conrail, Inc. and Consolidated Rail Corporation (General Oversight)

Dear Secretary Willlams

This is the United Transportation Union’s notice to the Surface Transportation
Board that the United Transportation Union intends o cnpear and speak at the public
hearing scheduled for April 2, 2004, in Trenton, New Jersey. James R. Cumby will
speak on behalf of the United Transportation Union. The United Transportation Union
requests a total of ten minutes to speak about the contribution of Conrail employees
represented bv the United Transportation Union to the successful operation in the
Conrail Shared Assets areas after the acquisition of Conrail by CSX and S, The
United Transportation Union does not plan to file a written statement prior to the
heanng

Yours truly,

6L € Boopon.

Paul C. Thompson
United Transportation Union
international President

L.. Hakey, Vice President-Administration
R. Cumby, Vice President

0
J
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March 17, 2004

e honorable Vernon A, Willhhiam
Secretary
Surface 'l ransportation Board
1925 K Street, NW
Washington, DC 20423-0001

STB Fimnance Docket No. 33388 (Sub-No 91)

CSX Corpoiatron and CSX Transportation, Inc

Norfolk Southern Corporation and Norfolk Southern Raillway Company
Control and Operating Leases' Agreements

Conrail Inc._and Consolidated Rail Corporation (General Oversignt)

Dear Secretary Williams

Mars Industries, Inc. hereby notifies the Surface Transportation Board of it

to speak at the public hearing scheduled for April 2, 2004, in Trenton, New Jers
Michael H. K 1 will speak on behalt of Mars Industries, Inc. Mars Inidust
requests a total of 5 minutes to speak about the Conranl Shared

wquisition of Conrail by CSX and NS. Mars Industries, Inc. doc

written statement prior to the hearing

spectiully your

¢/,/// y%

Michael H. Kl¢ President
Mars Iwhxu!m' * IIH

Mars Industries, Inc. * 3100 Lonyo Avenue ¢ Detroit, Ml 4824 108

Tel (313)841-18B00 ¢ Fax (313) B41-1851 « waw marsindustrics com
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032y

GOLLATZ

FOUuUrR PENN CENTER

Suite 200 GR FFIN

1600 JOHN ¥ KENH?
PA 19103-2808

& EWING

March 17, 2004

VIA: UPS QOvernighit

Hon. Vernon A. Wiliiams
Secretary

Surface Transportation Board
Mercury Building, #711

1925 K Street, N.W.
Washington, DC 20423-0001

R STB Finance Docket No. 33388 (Sub-No. 91)
CSX Corporation et al. - Control and Operating Leases

Agreements - Conrail Inc. et al. (General QOversight)

to Decision No. 12 issued i OVE - enced proceeding on Februar
sed that GROWMARK wishes to speak at the April 2, 2004 hearing ir
GROWMARK I1s a s per with facilities located at a pier in Philadelphia withi

Shared Assets Area

GROWMARK requests that it be allotted six minutes of

determined whether GROWMARK will b represented by a cor
1 4

+

orney

U, rsignea as its at Y

N (10) copies of this letter are enclosed for filing «

Please time stamp the extra copy of this letter to indicate rece

tamped self-addressed envelope provided for your convenience

Respectfully,

HOCKY
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« JERSFY Ty, \TEW JERSEY 07305

RAILROAD GOMPANY

PORT JERSEY

gurface 1 ;ansportation Board
1925 K sureet NW
Wwashinglon Dn.C. 204 93 001

il 2 2004

y Trenion Ap
ghorthine

1s heanng \
w jersey

y concern
if o1 the N

od asse

yeak @l the shar
king on beha

rention 10 54
be sufficient | will be spea

To Whom o

1 bely
Rm\m:\d

o, r
S 7/
/ e~y cmn
/ yo g -
/1, \
Bob Bailcy P1
N 3SI RRA

esidemt
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 33388 (Sub-No. 91)

CSX CORPORATION AND CSX TRANSPORTATION, INC.
NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY
-CONTROL AND OPERATING LEASES/AGREEMENT-
CONRAIL, INC. AND CONSOLIDATED RAIl, CORPORATION

[GENERAL OVERSIGHT]

NOTICE OF INTENT OF THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY TO PARTICIPATE
IN PUBLIC HEARING

Pursuant to the Board’s Decision No. 12 in this proceeding, the Fort Authority of New
York and New Jersey hereby notifies the Board of its intent to participate in the public hearings
scheduled for April 2, 2004, in Trenton, New Jersey, and May 3, 2004, in Washington, DC. The
Port £ -:thority requests 15 minutes on cach occasion to present its comments. The undersigned
will present the Port Authority comments on Apnil 2, 2004, in Trenton. The person presenting

the comments in Washington, DC is yet to be determined, but the Port Authority will notify the

Board of the person to present on or before April 16, 2004,

Respectfully submitted.

G s S

Paul M. Donovan

LAROE, WINN, MOERMAN & DONOVAN
4135 Parkglen Court, N.W.

Washington, DC 20007

{202) 298-8100
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CONRAIL

March 16. 2004

Via UPS Overnight Delivery

fhe Honorable Vernon A, William
Secretary ENTERED
Surtace Transportation Board Office of Proceedings
1925 K Strcet. NW

MAS ~ f
Washington. DC 20423 600)) MAK |/ ZDU"

Part of
Public Recoro
STB Finance Docket No. 33388 (Sub-No 91)
CSA Corporation and CSX Transportation, Ing
Norfolk Southern Corporation and Norfolk Southern Rarlway Company
Control and Operatmg Leases/Agreement

Conral Inc and Consoldated Rayl Corporation (Geneial Oversight)

tary Wilbam

I am enclosig for filing an ongimal and ten (10) copres of the Jomt Nouce of Intent |

ak of Conzanl Ine and Consohidated Ranl Corporation (collective Conral ) SN

orporatton and CSX Transportation. Inc (collectively "CSX 7). and Norfolk Southern € orpora

ind Norfolk Southern Radway Company (colle NN ) at the Ay

Pi dat tamp th Cl that 15 enclosed and return it to our

ni 004 heanng in

fonathan M Brodas

C dunsel tor € onm

001 Market Street
Il}'lli“ lg»‘llx |'\

I Shudt
‘0 { \\

Fdward

VS

2001 MARKET STREET PHILADELPHIA, PA 19101-1400




BEFORE THI
RANSPORTATION BOARD

STB FINANCE DOCKET NO. 33388 (SJB-NO. 91)
CSX CORPORATION AN CSX TRANSPORTATION
NORFOIL K SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY

CONTROL AND OPERATING LI

CONRAIL INC. AND CONSOLIDATED RAI

(GENERAL OVERSIGHT)

JOINT NOTICE OF INTENT TO SPEAIL

Conrail Ine
iHA‘ {

U).j (. on “llri‘;l<'|; Rail ( w”n-),)l.‘wyl {1 onrand

(orporation SX Transportation, Inc. (collectively Norfolk

Carporation and Nortolk Southern Railway ( ompany (collectively “NS

d for \|'I|f

¢ ik at the
Ronald Batory will speal
id Brown will speak on behalt of !}

their mtent to chedule ()4
Giregory Weber and

and Day

Board ot public hearing

e on behalt of Conran., 1
on behalt of CSX

Mminute LO Spead

lonathan M
CONRAII

»Commerc
(00
Philadelphia, PA

(215)209-5020

Marke!

i\{\\.l'\]’
NORFOLK SOl

|’\’!'7. \

[HERN

[ hree Commercial Pla

VA

vorfolk

IN(

ASES/AGREEMENTS
CORPORATIO?

} hereby

\

Southeern

oty thic

in frenton

MAR 17 2004

Part of
ublic Record
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= /D320

ENTERED
Office of Proceedings

)

A ) “Nn
MAR 2004

Part of
Public Record

COUNTY OF UNION

DEPARTMENT OF ECONOMIC DEVELOPMENT

lames Daley, Dir

March 16, 2004

BOARD O} \. “face anspori: YaAT(
T Famaans aur. s ll’—dL‘L I'ran lull.dlltin Board
B Ee LR 1925 K Street, N.W

ANGEL G, JSTRADA \\’-l\hl”_‘.'h)ll, I)( _’“-‘; 3 “(Hli

( Turrmen

RICK PROCTOR K! STB Finance Docket No. 33388 (Sub-No. 91)

( haairman

Cupster HoLmes Dear Sir or Madam

FEwis Minco, Jr

RV Ay By this correspondence, please be advised that the County of Union is
1 "k AN A »

requesting to speak at the Public Hearing on Friday, April 2, 2004 to be held

Mary P Rioroio
e in Trenton, New Jersey regarding the Conrail Merger and the creation of the

DEBORAN P. SCANLON Shared Asset Areas. | am requesting approximately 10-15 minutes 1o speak
NICHOLAS SCUTARE at the hearing on these 1ssues
DANit . St as g ‘
I will represent the County on these issues limiting my remarks to how the
b e plit up of Conrail and the creation of the Shared Assets Areas has impacted
M Union County.  Enclosed are ten copies of this filing as requested mn vous
MOECIZABE T GENIEV N Public & Media Advisory No. 04-4
R AL M.P.A
Should vou need addiional information, please feel free o contact me af
(D08) 659 7412, | thank you for the opportunity 1o addre the board on

Ross s b Bawy, bo these ¢ “(“‘H 1SSUCS

SHARDA Banw \HI\\"\ !\

rk

James Daley

Directos
Enclosutes

Creorge W. Devanney. County Manager

ADMINISTRATION BULEDING

Be're Connected to You!

e —
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One Newark Center, 17th floor, Newark. NJ 071

3) 639-8400 * fax (973) 639-1953 * wiww.njtpa.org

Peter S. Palmer, Chairinan

1
Weiner, Executive ) director

t

lu,',

ENTEREDL

March 16, 2004 Office of Proceadings /? [/l/[ﬂ ’

VIA UPS DELIVERY MAR 17 2004

’Parto'
Honorable Vernon A, Williams Public Record

Secretary

Surface Transportation Board
1925 K Street, N.W
Washington, D.C. 2(423-0001

Re: Finance Dochet No. 33388 (Sub-No. 91), CSX Corporation
and CSX Transportation, Inc,, Norfolk Southern Corporation
and Norfolk Southern Railway Company—Control and
Operation Leases/Agreements—Conrail Inc. and Consolidated
Rail Corporation |General Oversight]

Dear Secretary Withiam

Pursuant to the US. Surtace Transportation Board Decision Number 12, reterence
STB Fimance Docket No. 33388 (Sub Part 91), to hold hearings regarding i operation
of the Conrail Shared Assets Area, 1, Peter S, Palmer, Chairman of the North Jersey
Fransportation Planning Authority, the Metropohitan Planning Orgamzation tor the
northern thirteen counties of New Jersey, wish o noiify the Board that T will attend and
speak at the April 2, 2004 hearing in Trenton, New Jersey. | request that 1 be alloited &
total of Hifteen (15) minutes 1o present testimony for the Board™s consideration regarding
the operations of the Conrail Shared Assets Area in northern New Jersey

> also intend to provide written remarks, that expand on the points of ow
testimony at the April 2™ meeting, with further <npperting material that will be submitted
for Board consideration by the July |, 2004 deadling

R(‘\IN'L’HIIH},

~

Peter S, Palimes
Chatrman of the Board of Trustees
NIJTPA

NJTPA Board of Trustec

I'he Metropolitan Planning Organization for Northern New Jersey
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One Newark Center, 17th //171)11/. Newark, N] 67102
(973) 639-8400 * tax (9 )”()).() /()"‘5 ® wwu l.']‘/)ll org

) - » )./ !
Peter S. Palmer Chua.rman

¥’ 4 I
foel S. Weiner, Executive Director

March 16. 2004

VIA UPS DELIVERY

Honorabl: Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street. N.W
Washington, D.C. 20423-0001

Re: Finance Docket No. 33388 (Sub-No. 91), CSX Corporation
and CSX Transpertation, Inc., Norfolk Southern Corporation
and Norfolk Southern Railway Company—-Control and
Operation Leases/Agreements—Conrail Inc. and Consolidated
Rail Corporation [General Oversight

Dear Secretary Williams

Pursuant to the U.S. Surface Transportation Board Decision Number 12
STB Finance Docket No. 33388 (Sub Part 91). to hold hearinegs rezarding the operatior
of the Conrail Shared Assets Area. 1, Peter S. Palmer, Chairman of the North Jersey
I'ransportation Planning Authority, the Metrop litan Planning Orgarmzation for the
rorthern thirteen counties of New Jersey, wish 1o notify the Board that T will atte
sreak at the April 2. 2004 hearing in Trenton, New Jersey. I request that I be alle
otal of fifteen (15) minutes to present testimony for the Board's consideration regardi

the operations of the Conrail Shared Assets Ar-a in northern New Jersey

We also intend to provide written remarks, that expand on the

testim~ny at the April 2" meeting, with further supporting mat

for Board consideration by the July 1, 2004 deadline

I “'N:Pt.}v”“H\f'

/
¥ N

Peter S. Palmet
Chairman of the Board of Trustees
NJTPA

Board of ll}.\l"t"

Ihe 1/’v/lw/.:/‘/{<(rz /'/:H/l::”lv\/ (/‘:‘1".1'1:,:'7%) ! for Norther

do# tED #0
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Hon Vernon A. Wilha
Necretary

Surface [ransportation Board
1925 K Sireet, NW (7" 1)
Washigton, DC 20423

33388 (Sub-No 91). CSX Corporation

['his refers to STB Finance Docket No

Control .Hn‘n()!r\'i.n“”‘- | east \greements mrail Inc et al (General Oversigiit), and t

al
f e d February 12, 2004

Dacision N

Please be advised that |

1 ‘Lli" ol \\.\‘\ H,H’ Net

peaking o

iccompany me and be a alable to an

FritZ R Kahn
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B

James E. MCGREEN X TERS
VEernor Commissioner

March 15. 2004

ENTEREI
Mr. Vernon A. Williams. Secretary Office of Proceedings

Surface Transportation Board
)
1925 K Street, N.W MAR 1 200

a% o 14772 001
Washington, DC 20423-000] Port of

Public Recard

Subject: STB Finance Docket No. 33388(Sub-No. 91)

Notice of Intent to Speak
Dear Secretary Willlams
I'his letter serves as notice that the New Jersey Department of Transportation mtends to

speak at the Hearing scheduled to be held in Trenton, New Jersey, on April 2, 2004, 1he
Department will be represented by Mr. John Lettierre, Commissioner of Transportation

or his designee. Anticipated timeframe for the Department’s comments should not

exceed 1S minutes

We appreciate the opportunity to address the Board and offer comments on this important

I»SUe
Smceerely

Vi

’ g
Iheodore H Matthews
Executive Pirector
"ransportation Services
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March 11, 2004

Notice of Intent to Speak
Public Hearing Fridav April 2,204

It 1s my intert to speak for approximately (0 minutes at the above hearing

I'he thrust of my statement will be the progress SAA has been in the Philadelphia area to

Madison Interrational Sales
How pleased overal! we are with the service
My suggestions will be aimed at how we can improve transit times out of the shared asset

arca o NS

| hank you

Jem Bruno

57 4
/

)
)3 ')

"
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Philadelphia Industrial Development Corporation

S. Longstreth
President A8
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Norfalk Southern Corparation ' Davia A. Goode
Three Commerdial Place : Chy*';un. Fresident and
Norlelk, Virginia 23510-2191 A Chiet Executive Officer

804 629-2610 : :
Aaix D"
October 21, 1897

The Honorable Thomas Ridge The Honorable Edward Rendel)

Govemnor of Pennsylvania Mayor of Philadelphia /WM/
225 Main Capitol City Hall

Harrisburg, PA. 17120 Philadelphia, PA. 19107

Dear Governor Ridge and Mayor Rende)):

I appreciate the coramitment and cooperation you and your representatives have
demonstrated during the past few months as we have worked toward a munial understanding of
the benefits and challenges for the Commonwealth and the City resulting from the proposed
Conrail Acquisition. An agreement about the significant issues has been our objective. I believe
the goal is echievable and offer the following proposals toward that end-

L Econemic Development

Norfolk Southern, the Commonwealth and the City will enter into an
unpreccdented public-private partncrship to encourz ge rail-oriented indusury o locate in
Philadelphia and across Peansylvania. Our respective commitments include:

A. Norfolk Southern will provide $10 million in cash investments to supplement the
public effort 1o attract Kvaerner ASA 10 the Philadelphia Navy Yard. Our
payments, which will be directad by the state and city, will be made in five ()
cqual, annual installments, with the initial installment to be made on July 1, 1998,

Norfolk Southern, working with the Department of Community and Economic
Development, the Governor’s Action Team and the Philadelphia Industrial
Development Corporation (“PIDC™), will expend a minimum of $15 million in
the five (5) years after STB approval of the Conrail Acquisition for rail-served
economic developmient programs in Philadelphia and across the Commonwealth
These programs will assist in land acquisition, facility construction and rai)
infrastructure installation with a focus on the Philadeiphia Naval Business Center
(“PNBC™.

To complement the prior efforts, Notfolk Southern will pursue additional

economic development incentive programs to encourage rail-oriented industry to
locate in Philadelphia and across the state. Working with the D# artrment of

'3 Subsidizrios; Norfalk Southern Railway Company / Nonth American Va.» ~ines, inc




The Honorable Thomas Ridge
The Honorable Edward Rendell
October 21, 1997 - Page 2

Community and Economic Development and the Governor's Action Team,
Norfolk Southern will provide up front capital through these programs 10 assist
potential rail customers in their costs of land acquisition, facility construction and
rail infrastructure installation in exchange for contractual obligations for
acceptable levels of rail business. After STB approval, Norfolk Southern will
make available for such projects a maximum of $5 million annually and will
continue this program for 2 minimum of five (5) years, thus making an additional
$25 million available for rail-oriented economic development projects.

The City of Philadclphia, through the PTDC, and Norfolk Southern plan to execure
a Development and Marketing Agreement that is being developed for the PNBC.

The Delaware River Port Authority and Norfolk Southern plan to execute an
agreement that is being developed for the Jocarion and operation of Norfolk
Southern’s intcrmodal terminal, referenced in IILB., at the AmeriPort Intermodal
Terminal.

The Commonwealth of Pennsylvania will approve the expendirure of ISTEA
funds for signalization and track improvements on the Chambersburg line and
such additional Pennsylvania projects as may subsequently be authorized by

Congress involving lines owned or operated by Norfolk Southemn, including the
Erie wack relocation project.

Job creation is one of the principal goals of cur combined economic development
Additionally, Norfolk Southern’s job creation efforts will include:

A Mid-Atlantic Regional headquarters will be located in Philadelphia. Initially,

there will be seventy-five (75) jobs, including a Regional Vice President, ar this
site.

One-hundred-fifly (150) new rail-related jobs will be created as a result of
Norfolk Southern commercial and operational activities in the Ph+’ delphia arca
during the three years after STB approval of the Conrail Acquisil.n.

CSX and Norfolk Southern will jointly own Conrail Ine. Philadelphia will remain
as the headuarters of Coarail Inc. for the 350 positions involved with the
operation of the “Shared Assets Arcas” and other continuing Conrail activities.
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UL Capital Expenditures

The operating plan filed with the STB identifies more than $235 million in capital
iImprovement expenditures by or on behalf of Norfolk Southern in Pennsylvania. This is
the largest expenditure by Norfolk Southern in any single state and includes an
investment of more than $30 million in Philadelphia for four major projects:

A Triple Crown facility ($4 milkion);
B. Intermodal facility ($10 million);
o Automobile facility ($16 million); and

D. Track connection at Zoo interlocking ($1.4 million).
Passenger Raj)

Freight and passenger rail operations share track in more than half of SEPTA's
service territory. Norfolk Southemn, the City and the Commonwealth will recommend 1o
Conrail and SEPTA that the existing Trackage Rights A
years. Norfolk Southern agrees, subsequent 1o STB app
to negotiate seriously and in good faith the extension of SEPTA service on the Hamsburg
and Morrisville lines, and such other issues as may be appropriate.

Lomporale Citizenship

Norfolk Southern will be an active participant in civic and charitable affairs in
Philadelphia and throughout Peansylvenia and, 1ogether with CSX, will encourage
Conrail to fulfil) its philanthropic commitmen s of this datc.

’ ] City

latements of support for tue Conrail Acquisition with the
STB. Additionally, you have agreed 1o encourage other clected officials and public
agencies, including SEPTA and the DRPA, also 1o file timely statements of support.

Norfolk Southern's commitments in this letter are expressly conditioned upon STB
approval of the Conrail Acquisition substantially as it was filed on Juge 23, 1997, and therefore,
will take effect only upon closing of the Conrail Acquisition. Norfolk Southern’s commitrents
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also are conditioned upon fulfiliment by Pennsylvania and Philadelphia of their reciprocal
commitments, reflected in this letter and in the agresments under development.

Seme of the issues I have addressed have common elements or invelve mutual
requirernents with CSX. | believe that we and CSX are in agreement about the objectives and
expect that you will memorialize your understandings with CSX in a similar fashion.

This unprecedenteu public-private parmership demonstrates Norfolk Southern’s
commitment to Pennsylvania and Philadelphia and to their future economic prosperity. We are
excited about the opportunities that lie ahead and lock forward 10 working closely with you.

Sincerely,

David R. Goode




One James Cenler
Richmeond, Virginia 23219
(804) 782-1434

John W. Snow
Chairman, Presxdent
Chief Exacutive Officar

October 21, 1997

The Honorable Thomas Ridge The Honorable Edward Rendell
Gavemor Mayor

Commonwealth of Peansylvania City of Philadelphia

225 Main Capitol Ciry Hall

Harmisburg, PA 17120 Philadelphia, PA 19107

Dear Governor Ridge and Mayor Rendell:

We have worked together in a cooperative team over the last seven months, starting
just after the announcement of the acquisition of Conrail by CSX and Norfolk Southern. We
believe this historic transaction will provide competitive freight transportation 1o the Northeast
that will benefit all shippers by providing improved value for rail freight transportation.
Specifically, we have worked with representatives of the Commonwealth, the City of
Philadelphia, SEPTA and the Port on cconomic development projects that can provide future
benefits for the citizens of Pennsylvania. This letter outlines proposals neccssary lo advance
developments of these projccts consistent with the Commonwealth’s and City's activg support of

the acquisition to the Surface Transportation Board.

1. Esonomic Deyelopment

CSX, the Commonwezith and the City will enter into a public-private partpership
in recognition of the changes that will occur in the Philadclphia arca and to encourage rail-
oriented industry to locate in Philadelphia and across Pennsylvania. This partnership also will
bencfit the Jones Act trades, in which Sea-Land, a CSX subsidiary, participates. Our respective
commitments include:

A. CSX will provide $10M in cash investments to suppleraent the public
effort to attract Kyaerncr ASA to the Philadelphia Navy Yard. Our
paymexts, which will be directcd by the state, will be made in five (5)
equal, annual installments, with the initial installment 10 be made on
July 1, 1998.

B. CSX will expend a minimum of $1M per year over the five (5) years (a
iotal of $SM) after merger approval for rail-served economic
development programs in Philadelphia and acroes the Commonwealth.
These programs will assist in land acquisition, facility construction and
rail infrastructure improvements with a focus oa Philadclphia.

. Pust Office Bex 85624, Richmond. Virginia 222855829 *
« FAX (B01) T82L704 ¢
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. To complement these fforts, CSX will establish a new economic

development incentive program to encourage rail-onented industry to
locate in Philadelphia and across the Commonwealth. Working wi'h
the Department of Economic and Community Development and the
Govemor's Action Team, CSX will provide capital through these
programs to assist potential rail customers in their costs of land
acquisition, facility construction, installation of rail sidings, ctc., in
exchange for contractual obligations for certain levels of rail business.
After STB approval, CSX will make available $2M per year over a
five year period (a total of $10M) for this program.

. The City of Philadelphia, througn the PIDC, and CSX will execute 2

Marketing Agreement for the City of Philadelphia.

. The Delaware River Port Authority and CSX will execute an

agreement for the development and operation of its intermodal
terminal at Greenwich Yard,

> The Commonwealth of Pennsylvania will seek, along with CSX, and

approve the expenditure of federz! [unds for clearance improvements
on the West Trenton line from Y'hiladelphia to the New Jersey border
and approve funding for any such additional Pennsylvania projects as
may be subsequently authorized by Congress involving lines owned of
operated by CSX.

 The Cemmonwealth, the City of Philadelphia and CSX agree that it is

in the Commonwecalth's economic interest to have a strong, well-
maintained and strategically located rail freight infrastructure.

Iohs

Job crestion is the principal goal of oir combined economic deveiopment
efforts.

A

CSX and Norfolk Scuthern will jointly own Conrail, Inc. Philadelphia
will remain as the headquarters of Conrail, Inc. which, as detailed in
our application to the STB, will have 350 positions involved with the
operation of the “Shared A.sets Areas” and other continuing Conrail
activities.




B. Thirty-five new rail-related jobs will be created in addition 1o 150
existing jobs, as a result of CSX commercial and operational activitics

in the Philadeiphia area during the three years after STB approval of
the acquisition.

. CSX anticipates cstsblishing a regional office in Philadelphia that will

include government relations, industrial development, sales and
operations.

3. Capital Expenditures

 The operating plan filed with the STB identifies more thun $27M in
capital improvement expenditures by CSX in Pennsylvania with at least $22M in
Philade’ >hia for three major projects:

A. Intermodal facility ($15M). (The Delaware River Port Authority hes
offered to fund the construction of this facilily pursuant fo the
agreement referred to in paragraph 1E.)

B. Track connection at Fastwick interlocking (§4M).
C. Belimont Siding (33M)
Bassepger Rail

Freight and passenger operations share track in moro than half of SEPTA's
service territory. Our CSX team has begun to work closely with SEPTA, Conrail and the
Norfolk Southem to ensure safz on-time passenger and freight operations. CSX will
consent to Conrail extending the SEPTA Trackage Rights Agreement for an additional
five years as Jong as SEPTA provides unqualified liability coverage for CSX and the
Conrail Shared Area Operations company (CSAQ) backed by broad indemnification
language and insurance.

5. Civic and Charitabic Giving
After STB approval, CSX al ng with Norfolk Southern and Conrail, Inc.
will ensure that all of Conrail's philanthropic obligations as of the date of this letter arc
met. The three companies will be active members of the ~ivie and charitable community
in Philadelphia and throughout the Commonwealth.




6. Regulatory Review

On ar before October 21, 1997, the Conum ynwes 'tk of Pennsylvania and
the City of Philadelphia will file written statements of support for the Coner ! scquisition
with the STB. We anticipste that you will encourage other elected officials and public
agencies, including SEPTA and the DRPA, 1o file timely statements of support and will
otherwige continue to support the acquisition.

CSX's authority to acquire Conrail and expand operations in Peninsylvania
and, therefore, the terms of our agreemcnt, are expressly conditioned upon approvzi of
the Conrail acquisition by the STB. Of course, CSX nbligations contained in this letter
arc subject to the Commonwealth and the City satisfying their obligatious.

Some of the issues [ have addressed have common elerncnts or mutual
requiroments with Norfolk: Southermn. | believe that we and Norfolk Southern are in
agreement about the objectives und expect (hat you will inemorialize your understandings
with Norfolk Southem in 2 similar fashion.

I look forward to working closely with you in the future.

Sm{:cxcly_
/ \
\"’*JJ\/\‘
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LACKAV.ANMA COALITION
Box 283
Millburn, N.J 07041

March 5, 2004

Mr. Vernon Williams, Secretary
Surface Transportation Board
1925 K St., N W, Room 700
Washington, D.C. 20423

Re: CSX Corp, CST Transportation, Inc., Norfoll. Southern Railway Co. - Control and
Operation Leases/ Agreemenis — Conrail, Inc. and Consolidated Rail Corp. (General
Oversight), Docket No. FD-33388 (sub. 91)

Dear Mr. Williams

Please take notice that the Lackawanna Coalition, a not-for-profit corporation of the State
of New Jersey which advocates on behalf of riders of the Morris & Essex | ines and Montclair-
Boonton Line o/ New Jersey Transit, as an independent organization composed of citizen
volunteers, wishes to present its views at the hearing concerning the above-entitled matter
scheduled for April 2, 2004 at Trenton, New Jersey

We expect that our presenter will be John David Healy, Esq , a member of the Legal

Committee of the Lackawanna Coalition and a staff attorney with the former Literstate
Commerce Commission We request a time allotment at the hearirg of ten minutes

We will submit a written statement for inclusion in the record later this month, n
accordance with Board requi ements  In the meantime, ten copies of this notice are submitted
with it

I'hank vou for vour consideration

Yours very singeiely

"“{r»«u’ ’( ";% e 2 "e"
.7 v y ~..‘ " A ‘,A ,r( ol [

DAVID PETER ALAN
Chan

Encl. 10 copies i
Offica of Proceedings

MAR 1

Pan of
Public Racord
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34 Beech E&t.
Cranford, NJ.,

March 3, 2004

Ms. Julia M. Farr

Surface Transportatior Board
1925 K Street, NwW
washington, DC., 20427-0001

RE: STB Finance Docket No. 33388 ., Sub-No. 91)

Please place my name on the list of speakers re this docket
at the hearing April 2, 2004 at Trenton, NJ. I wish to be in
line for a three minute time slot anytime after 10:30 aM. I
await your confirmation alnng with the place where the hearing
will be held.

As background 1 sit on state, regional and county transoort
boards and have done so since 1958. T am also a retired raiil
marketer, I wish to discuss several factors of the existence
of the Conrail Shared Assets formation, which has not proved
helpful to Lhis conurbation.

I await your confirmation and hearing locale.

Yours truly,
o

{ A
L4 (;’.'\u\" ' W

William R. Wright
phone 908-272-5968
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Our Registered Trademark

YEAR 2100

Office of Transportation Technology,
Strateqy, Plannmq & Development

Rodager {0a Brist PA 190067

E-Mail: shenefelt@surface-transportation.com

Telephone (215) 781-1915 fax (215) 781-8302 fax (215) 781-3904
| heaviest density inte ti Amirak NEC, Iwo turnpikes, NS &

Arthur B. Shenefelt ENTERED
Director iffice of Proceeding f
March 4, 2004
, «} o4
I'he Surface Transportation Board .,;,,,‘,]2'};,;,_,,,,.
1925 K Street. N. W
Washington, DC 20423-0001

Subject: Shared Asset Hearing, April 2, 2004, Trenton, N.J
Finance Docket No. 33388 (Sub No. 91)

Gentlemen

Notice herewith filed reference Service Date Late Release February 12, 2004, that the
undersigned seeks and intends 1o appear before the Surface Transportation Board in request for
time not o exceed ten minutes at STB Public Hearing “dealing with Shared Assets Areas,”
April 2, 2004 --scheduled 3" floor, Clarkson Fisher Federal Building. 402 FEast State Street,

I'renton, N.J

I will appear as (1) Chairman of our affiliate, The Bucks HUB Conference, and as (2) former
Press Secretary and Transportation Advisor to Senator Vance Hartke, Charrman. Senate
I'ransportation Committee 1970-73 in preparation and passage of the Rail Reorgamization Act(s)
establishing USRA and Conrail in lieu of castern bankrupt ratlroads. 1 will deseribe two
problems and offer two solutions for your consideration

In first instance (1) | shall appear on behalf of 7,000 residents, some 3,000 houscholds, in severe
and immediate jeopardy caused by several thousand quarry trucks per day literally destroying
iocal township, and village roads. They haul an estimated eight million tons of aggregate each
vear over these small back roads from quarries in Central Bucks County, A and northerly New
Jersey. Yet a rail right of way exists between their major points of origin and destination, all
within your jurisdiction known as the “Scuth Jersey/Bucks, Philadelphia Asset Area.™ The
aggregate deliveries are matched with return loads of sand - an ideal opportunity for a
marketable, profitable, rail turnaround service. T'wo shortlines and one major railroad have
expressed interest in the move. They are: Winchester and Western, CSX and New Hope and
Ivyland RR. Feasibility is proved in an identical move over three retlroads almost paralleling
this service: The W&W. NS and Reading Blue Mountain & Northern Railroad. Railway Age
Cited its *Year 2000 Railroad Award™ (copy to be provided) to this profitable, well functioning,
three-rail service in this Asset Area and within the Bucks HUB Conference region of interest




STB Shared Asset Hearing
Newtown BvPass Part 11

All our concerns lie directly in relation 1o this most east and arguably most distressed of the
shared asset regions. Forcefully expressed Federal attention, assistance and direction

are necessary to activate reluctant and often uninformed local, regional and state government
entities to accommodate -- even to consiuer -- this option to relieve citizens now literally caught
in life-threatening situations. We can elaborate upon these in considerable detail

In the second instance (2) 1 intend to offer g rail solution directly addressing shortline, regional
rail problems in a set of considerations affecting national, transcontinental and intercontinental
traffic apart from as well as within the Bucks Hub Conference five-state regions: i.¢, portions of
NJ, A, MD. DE, and NY.

I'he BUCKS HUB was and is defined, from Paine Webber /9.9 rail bankrupicy studies”
onward, as the “heaviest density” surface-transportation rail highway corridor cross-over on the
face of this planet. This fac. has been recognized by multi-global corporate investment interests
and by major shippers world-round but ha', never been grasped by local and state governments,
whose citizens increasingly are placed at congestive highway risk as a consequence. A strong,
Federal participant has not addressed salutary rail options with restructured highway formations
(a) to speed up services: and (b) to remove arterial traffic from capillary, non-"systems”. ..i.e..
farm roads and small township streets. This, to invent a phrase, 1s the province of what the
Congress has defined as SURFACE TRANSPORTATION, under this Board’s specified
jurisdiction

An exception (o this local, reszional and state lethargy and inaction has been the Newtown
ByPass, a $23 million two mile extension in Bucks County, Pennsylvania carmark mandated
over the objections of Pennsylvania’s PennDO'T and a local, now long-gone. thoroughly
repudiated congressman.  This Pennsylvania bypass received undivided congressional attention
because 1t served employ ee/resident transfers for largest scale corporate interests in Princeton,
New Jersey! - Anarteriai highway construction completed in Pennsylvania (o serve principal
interests in New Jersey! Mr. Moynihan in 1988 (S. 2088) was the last to offer a national
mechanism ! disbursing this sort of cross-state-border transportation funding. Over the
ensuing years, alas, we have watched ever more emphasis on a state-by-state based address of
what really are regional, multi-state needs. - Result: an enforced isolation from realistic,
interlinked needs. The 1988 Transportation Senate House Conference Report set aside the
Newtown ByPass funds in an unusual manner (copy to be supplied). Subsequent public
testimony by both majority and minority appropriations committee chairs and ranking members
of House and Senate credited the ByPass’s unusual status to the hard work of the Bucks HUB
Conference. A regionalization of common but multi-state needs

We call our new effort to remove horrendous road damage, personal danger and awesome
congestion...BY and efficient RAIL System. ... “Newtown Bypass Part 11’




Shared Asset Hearing
Newtown BvPass Part 11

We look forward to working with the Surface Transportation Board to solve both problems, the
(2) longer range re-address of the national rai! system and (1) a resultant better service within
this Shared A.sset Area

I'ruly yours,

UPe /2 She ¥ \-
ARTHUR B, SHENEFELT
Chairman, OTTSPD & Affihated
Bucks HUB Conference

ABS/ac
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SERVICE DATE - LATE RELEASE MARCH 3, 2004

SURFACE TRANSPORTATION BOARD
STB Finance Docket No. 33388 (Sub-No. 91)

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

|[GENERAL OVERSIGHT]
Decision No. 13

Decided: March 3, 2004

In Decision No. 12 (served February 12, 2004, and published in the Federal Register on
February 18, 2004, at 69 FR 7664), the Board announced that two public hearings will be held in
this proceeding: the first on Friday, April 2, 2004, in Trenton, NJ; and the second on Monday,
May 3, 2004, in Washington, DC. The Board indicated, in Decision No. 12, that the time and the
precise location at which the first hearing will be held would be announced as soon as final
arrangements were made.

Final arrangements for the first hearing have now been made, and the Board now wishes
to announce that the first hearing will be held on Fnday, April 2, 2004, beginning at 12:00 noon,
in Ceremonial Courtroom #1 on the Third Floor of the Clarkson S. Fisher Federal Building &
Courthouse, at 402 East State Street in Trenton, NJ

This action will not significantly affect either the quahity of the human environment or the
conservation of energy resources.

It 1s ordered:

1. The first of the two public hearings to be held in this proceeding will be held on
Friday, Apnl 2, 2004, beginning at 12:00 noon, in Ceremonial Courtroom #1 on the Third Floor
of the Clarkson S. Fisher Federal Building & Courthouse, at 402 East State Street in Trenton, NJ.




STB Finance Docket No. 33388 (Sub-No. 91)

2. This decision is effective on the date of service.

By the Board, Vemon A. Williams, Secretary.

Do A Yo

Vemon A. Williams
Secretary
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CHALMERS HARDENBERGH EDWARD J RODRIQUEZ
ATLANTIC NORTHEAST RAILS & PORTS P O BOX 687

P O BOX 941 OLD LYME CT 0371 US
YARMOUTH ME 04096 US

DAVID PETER ALAN JAMES BARTELL
Y. O, BOX 283 COUNTY OF ESSEX-DEPARTMENT OF PUBLIC WORKS
MILLBURN NJ 07041 US 900 BLOOMFIELD AVENUE

VERONA NJ 07044 US

JOHN HUMMER THEODORE J. NAROZANICK

NORTH JERSEY TRANSPORTATION PLANNING AUTHORIT ONE NEWARK CENTER, 17TH FLOOR
ONE NEWARK CENTER 17TH FLOOR NEWARK NJ 07102 US

NEWARK NJ 07102 US

WILLIAM SHEPPARD JACK LETTIERE
ATLANTIC RAIL SERVICES INC STATE OF NEW JERSEY DEPARTMENT OF TRANSPORTAT
1 TEABERRY DRIVE P. O. BOX 601
MEDFORD NJ 08055 US 1035 PARKWAY AVENUE
TRENTON NJ 08625-0601 US

HUGH H. WELSH WALTER E 2ULLIG JR

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY METRO-NORTH COMMUTER RAILROAD COMPANY
ONE MADISON AVENUE 7TH FLOOR 347 MADISON AVE

NEW YORK NY 10010 US NEW YORK NY 10017-3706 US

GARY P EDWARDS VINCENT P SZELIC)D

AES EASTERN ENERGCY WICK STRE.ri MUYER O'BOYLE & SZELIGO PC
7725 LAKE ROAD 1450 TWO CHATHAM CENTER

BARKER NY 14012 US PITTSBURGH PA 15219-3427 US

BRUCE H NELSON ERIC M HOCKY

ONE PPG PLACE GOLLATZ GRIFFIN & EWING P.C.

PITTSBURGH PA 15272 S FOUR PENN CENTER 1600 JOHN F KENNEDY BLVD SUI
PHILADELPHIA PA 19103-2808 US

MARTIN W BERCOVICI CHARLES A SPITULNIK

KELLER AND HECKMAN LLP MCLEOD WATKINSON & MILLER

1001 G ST NW SUITE S00 WEST ONE MASSACHUSETTS AVENUE NW SUITE 800
WASHINGTON DC 20001 US WASHINGTON DC 20001-1401 US

KENNETH B DRIVER RICHARD G SLATTERY

JONES DAY REAVIS & POGUE AMTRAK

51 LOUISIANA AVENUE N/ 60 MASSACHUSETTS AVENUE N E
WASHINGTON DC 20001-2! S WASHINGTON DC 20002 US

AMERICAN SHORT LINE AND REGIONAL RAILROAD A MARY GABRIELLE SPRAGUE
GENERAL COUNSEL ARNOLD & PORTER

50 F STREET, N.W., SUITE 7020 555 TWELFTH STREET NW STE 940
WASHINGTON DC 20004 US WASHINGTON DC 20004-1206 US

C. JONATHAN BENNER BRUNO MAESTRI

TROUTMAN SANDERS LLP NORFOLK SOUTHEN CORPORATION
401 9TH STREET, NW, SUITE 1000 1500 K STREET NW SUITE 375
WASHINGTON DC 20004-2134 US WASHINGTON DC 20005 US

03/03/2004
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KARL‘MORELL ONSTANCE A SADLER

BALL JANIK LLP DLEY AUSTIN BROWN & WOOD LLP
1455 F STREET NW SUITE 225 1501 K STREET NW

WASHINGTON DC 20005 US WASHINGTON DC 20005 US

PAUL H LAMBOLEY EDWARD WYTKIND EXECUTIVE DIRECTOR
1701 PENNSYLVANIA AVENUE, NW, SUITE TRANSPORTATION TRADES DEPARTMENT, AFL-CIO
WASHINGTON DC 20006 US 888 16TH STREET NW SUITE 650

WASHINGTON DC 20006 US

ADRIAN L STEEL JR RICHARD A ALLEN

MAYER, BROWN, ROWE & MAW, LLP ZUCKERT SCOUTT & RASENBERGER LLP
1909 K STREET, N.W. 888 SEVENTEENTH STREET N W SUITE 700
WASHINGTON DC 20006-1101 US WASHINGTON DC 20006-3709 US

SCOTT M ZIMMERMAN PAUL M DONOVAN

ZUCKERT SCOUTT & RASENBERGER LLP LAROE WINN MOERMAN & DONOVAN
888 SEVENTEFENTH STREET NW SUITE 700 4135 PARKGLEN COURT NW
WASHINGTON DC 20006-3309 US WASHINGTON DC 20007 US

MICHAEL F MCBRIDE JOHN D HEFFNER

LEBOEUF LAME GREENE & MACRAE JOHN D HEFFNER, PLLC

1875 CONNECTICUT AVENUE NW STE 1200 1920 N STREET, N.W., SUITE 800
WASHINGTON DC 20009-5728 US WASHINGTON DC 20036 US

GORDON P MACDOUGALL KEITH G O'BRIEN

1025 CONNECTICUT AVE NW SUITE 410 REA CROSS & AUCHINCLOSS

WASHINGTON DC 20026 US 1707 L STREET, N.W., SUITE 570
WASHINGTON DC 20036 US

JEFFREY O MORENO FREDERIC L WOOD

THOMPSON HINE LLP THOMPSON HINE LLP

1920 N STREET, NW, SUITE 800 1920 N STREET N.W., SUITE 800
WASHINGTON, DC 20036 DC 20036-1600 US WASHINGTON DC 20036-1600 US

JOHN K MASER 111 MARK H SIDMAN

THOMPSON HINE & FLORY LLP WEINER BLODSKY SIDMAN & KIDER P C
1920 N STREET NW STE BOO 1300 19TH STREET NW S5TH FLOOR
WASHINGTON DC 20036-1601 US WASHINGTON DC 20036-1609 US

ROSE-MICHELE WEINRYB KEVIN M SHEYS

WEINER BRODSKY SIDMAN & KIDER PC KIRKPATRICK & LOCKHART LLP

1300 19TH STREET NW 5TH FLOOR 1800 MASSACHUSETTS AVENUE NW 2ND FLOOR
WASHINGTON DC 20036-1609 US WASHINGTON DC 20036-1800 US

C MICHAFEL LOFTUS CHRISTOPHER A MILLS

SLOVER & LOFTUS SLOVER & LOFTUS

1224 SEVENTEENTH STREET NW 224 17TH STREET N W
WASHINGTON DC 20036-3003 US WASHINGTON DC 23036-3003 US

ROBERT D. ROSENBERG STEVEN J KALISH

SLOVER & LOFTUS MCCARTHY SWEENEY & HARKAWAY 7 .C.
1224 SEVENTEENTH STREET NW 2175 K STREET, N.W., SUITE €00
WASHINGTON DC 20036-3003 US WASHINGTON DC 20037 US

03/03/2004
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WILLIAM A MULLINS

BAKER & MILLER PLLC

2401 PENNSYLVANIA AVE, NW-
WASHINGTON DC 20037 US

SUITE 30¢

HONORABLE MARCY KAPTUR
U S HOUSE OF REPRESENTATIVES
WASHINGTON DC 20515 US

HONORABLE
U 8 HOUSE
WASHINGTON

JACK QUINN
OF REPRESENTATIVES

DC 20515 US

THOMAS W HERLIHY
US DEPT OF TRANSPORTATION
400 SEVENTH ST SW

WASHINGTON DC 20590

us

KIRK K VAN TINE

GENERAL COUNSEL, U.S.
400 SEVENTH
WASHINGTON DC

DEPT. OF

STREET, S.W.
|

20590 US

CHRISTOPHER TULLY
TRANSPORTATION COMMUNICATIONS
3 RESEARCH PLACE

ROCKVILLE MD 20850 US

DAVID F. ZOLL
CHEMICAL MANUFACTURERS
COMMONWEALTH TOWER 1300
ARLINGTON, VA 22209 US

ASSOCIATION
WILSON BLVD

HAROLD A ROSS
GEN. COUNSEL,
1370 ONTARIO
CLEVELAND OH

BROTHERHOOD OF L
STREET, SUITE 1548
44113-1740 US

RICHARD F HORVATH
CITY OF CLEVELAND
601 LAKESIDE AVENUE
CLEVELAND OH 44114

106

ROOM
us

THUMAS M PASTORE
GUARDIAN INDUSTRIES
2300 HARMON ROAD
AUBURN HILLS MI

CORP

48326 US

KATHLEEN M MULLIGAN

CORN PRODUCTS INTERNATIONAL INC
FIVE WESTBROOK CORPORATE CEN7T&R
WEST CHESTER 1L 60154 US

03/03/2004
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CSX CORPORATION AND CSX TRANSPORTATI
SCOTT N STONE
PATTON BOGGS
2550 M STREET
WASHINGTON DC

NW
20037 US

HONORABLE DENNIS J KUCINICH
UNITED STATES HOUSE REPRESENTATIVES
WASHINGTON DC 20515 US

MICHAEL P
DEPARTMENT OF JUSTICE
325 SEVENTH STREET, NW
WASHINGTON DC 20530 US

HARMONIS

ROSALIND A. KNAPP

U.S. DEPARTMENT OF TRANSPORTATION

400 SEVENTH STREET, S.W., ROOM 4102 C-30
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ROBERT ROACH JR
INTERNATIONAL ASSOCIATION
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UPPER MARLBCRO MD 20772-
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2687 US

WILLIAM W WHITEHURST JR
W.W. WHITEHURST & ASSOCIATES,
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INC

us

MARTIN D GELFAND
14400 DETROIT AVENUE
LAKEWOOD OH 44107 UuSs

CORNELL P CARTER
CITY OF CLEVELAND
601 LAKESIDE AVENUE
CLFVELAND OH 44114

LAW
ROOM 106

us

DEPT

'RAIG S
1300 EAST
CLEVELAND

MILLER
NINTH STREET
OH 44114

UITE 90(
1583 US

JANET H GILBERT

WISCONSIN CENTRAL SYSTEM
6250 NORTH RIVER ROAD SUITE
ROSEMONT 1L 60018 US
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TIMOTHY C LAPP
16231 WAUSAU AVENUE
SOUTH HOLLAND IL 60473 US
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MYLES L TOBIN M1CHAEL J BARRON
LETCHER & SIPPEL LLC CANADIAN NATIONAL/IL
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CHICAGO 1L 60606-2875 US CHICAGO IL 60611

LARRY JENKINS WESTERN SUGAR COOPERATIVE
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BY HAND DELIVERY

Vernon A. Williams
Secretary

surface Transportatior
1925 K Street, NW
Washington, D.C

et al. — Control and Operating Leases/Agreements - Conrail

inc. et al., Finance Docket No. 33388 (Sub-No. 91) (General Oversight)

Dear Secretary Williams

Enclosed for filing in the abowve referenced proceeding are the

f CSX/NS-5, the "Joint Report of CSX (

1 | [
» Ooriginai and 29

1 orporation, CSX Transportation, In¢

Norfolk Southern Corporation and Norfolk Southern Railway Co

Kindly date-stamp the SXINS-5 and re

ott M. Zimmermat

3%

”

cap




CSX/INS-5

BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET No. 33388 (Sub-No. 91)

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

(GENERAL OVERSIGHT)

JOINT REPORT OF CSX CORPORATION, CSX TRANSPORTATION, INC.,
NORFOLK SOUTHERN CORPORATION AND NORFOLK SOUTHERN RAILWAY CO.

James A Squires Richard A. Allen

Joseph C. Dimino Scott M. Zimmerman

John V. Edwards ZUCKERT, SCOUTT &

NORFOLK SOUTHERN CORPORATION RASENBERGE!. _LP

'hree Commercial Place 888 Seventeenth Street, NW

Norfolk, Virginia 23510-2191 Suite 700

(757) 629-2838 Washington, D.C. 2000t
(202) 298-8660

Peter J. Shudtz

CSX CORPORATION

500 Water Street

Jacksonville, FL 32202

Paul R. Hitchcock

CSX TRANSPORTATION, INC.
500 Water Street

Jacksonville, FLL 32202
904-359-1192

Date: February 20, 2004




BEFORE THE

SURFACE TRANSPORTATION BOARD

FINANCE DOCKET N

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

GENERAL OVERSIGHT

JOINT REPORT OF CSX CORPORATION, CSX TRANSPORTATION, INC.,
NORFOLK SOUTHERN CORPORATION AND NORFOLK SOUTHERN RAILWAY CO.

CSX Corporation and CSX Transportation, Inc. (collectively, "CSX") and Norfolk

Southern Corporation and Norfolk Southern Railway Company (collectively, "N

hereby submit this Joint Report to the Board supplementing the record with respect to

the comments submitted by National Lime and Stone Company ("NLS") in the fourth

annual rcund of the Conrail general oversight proceeding. CSX and NS submit this

Joint Report to inform the Board that CSX and NS have reached an aagreement
unassociated with conditions imposed bv the Board on its approval of the Conrall
transaction - that will have the effect of extending the term of trackage rights relevant to

NLS, as well as other aggregate shippers, for an additional five years




Y appro
d temporary condition

Nyandot Dolomite

to those two shippers, NS and |

lescribed single-line service for movements of aggregates, much the same ser

over the same perod that they had separately agreed to provide to another O

i

aagregate shipper, Martin Marietta Maternals, in settie jreements

the Board clarified the limited nature of this condition that

ind CSX must adhere to that condition only for a five-year term expiring May 31

eement

¢!

ontrol and Operating L ases/A
| term of the settlement agreem
with Martin Manet

ogiution t

;H_V‘ ‘ 1l
Ibmitte
wversight proceeding NLS noted that it and
agreement to replace the service [NLS] presen celves under the ausp
Condition No. 43" NLS-3 at 3. In Decision No. i1 in the Conrail general oversight

proceeding, the Board took no action on the NLS comments becausa NLS sought n«




inically, the three trackage rights agreements ¢ so-called “Form A" attachments
srtain master trackaage rights agreements that were approved by the Board as a par

1

approval of the Conrail transaction. Each Form A deals with different line

segments, : ¥ ontains certain terms and conditions that are unique to the right:




Respectfully gubmitted

¥4 T 4
..___~-,€.‘ﬁ)1\‘51;¢,;,,%4,1
James A. Squires Richard A. Allen

Josepn C. Dimino Scott M, Zimmerman

John V. Edwards ZUCKERT, SCOUTT &,

NORFOLK SOUTHERN CORPORATION RASENBERGER, LLP

Three Commercial Place 888 Seventeenth Street, NW

Norfolk, Virginia 23510-2191 Suite 700

(757) 629-2838 Washington, D.C. 20006
202) 298-8660

Peter J. Shudtz
CSX CORPORATION
500 Water Street

Jacksonville, FL 32202

Paul R. Hitchcock
CSX TRANSPORTATION, INC
500 Water Street

Jacksonville, FLL 3220.
904-359-1192

February 20
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October 28, 2003 TR

Honorable Vernon A. Williams s ’eﬁ

Surface Transportation Board ENTERED
s . . i &
1925 K Street, NW Office of Proceedings 29G54/

Washington, DC' 20423-0001 0CT 2;3 2003 020724_3
RI Change of Address M(/(/

pPart of

Dear Secretary Williams: Public Racord

Effective Thursday, October 30, 2003, the offices of Baker & Miller PLLC will rei.cate
to the following address
Baker & Miller PLLC
2401 Pennsylvania Avenue, NW
Suite 300
Washington, DC 20037
TEL: (202)037-9499
FAX: (202)637-9394

Please update the Surface Transportation Board’s (“STB”) records to reflect the above
change of address for all active proceedings included on the enclosed list in which William A
Mullins, David C. Reeves and/or Cinistine J. Sommer have appearced. Copies of all STB notices,
dec sions, pleadings or other corsespoaiviice related to these proceedings uated October 30, 2003
and thereafter should be sent to the attention of Messrs. Mullins, Recves or Ms. Sommer at
Baker & Miller PLLC at their new address

All known parties of record in the proceedings listed on the enclosure have been sent a
copy of this change of address notification

Sincergly yours
o )

o /2% ”6)(@2!4 «

Willlam A, Mullins / David C. Reeves / Chrisune |, Sommetr

| .'.\'Iﬂ\llll,'




Change of Address Notification

Effective Thursday, October 30, 2003
Baker & Miller PLILC
2401 Pennsylvania Avenue, NW
Suite 300
Washington, DC
2)637 499 / FAX

20037
(202) 637-9

> 1

94

1 B

Wilhhiam A. Mullins / David C. Reeves / Christine J Sommesi

Docket No. or

Finance Docket No.

Docket No. AB-308
Vﬂllb\u 1Y)
Docket No. AB-468
(Sub-No. 5X)
Docket No. AB-468
(Sub-No. 6X)

F.D. No. 34397

I' ‘uill_.: |

Railroa

and The Denver and

Name of Proceeding at the STB
Central Michigan Raillway Comipany-Abandonment Petition-In Sagimaw, M|
& Lousville Rarlway, Inc.-Abandonment Exemption-In Mc(Cracken County, K'Y

Paducah & Lowsville Railwav. Inc. Abandonment | xemption-In Hopkins Couniy, KY

Kcokuk Juaction Railway Co.-Aliernative Rail Service-Line Of Teledo, Peoria And
Western Railway Corporation

Kansas City Southern-Control-The Kansas City Southern Raillway Company, Gateway
Eastern Raillway Company, And The Texas Mexican Railway Company

Keokuk Junction Raillway Company-Feeder Railroad Development Application-Line Of
loledo, Peonia & Western Railway Corporation Between La Harpe And Holhs, |
Dakota. Minnesota & Eastern Ratlroad Corporation And Cedar American Rail Holdings,
Inc.-Control-lowa, Chicago & Fastern Railroad Company

lowa, Chicago & Fastern Ralroad Company-Acquisiion And Operation Fxemption
Lines Of &M Rail Link, L1.¢

Waterloo Railway Company-Acquisition Exempt:

n-Bancor and Aroostook Ratlroad

Company and Van Buren Bridge Company

Canadian Navonal Ratlway Company-Trackage Rights Exemprion-Bangor and Aroostook
1 Van Buren Bridge Company

i he Burlington Northern and Santa Fe Raillway Company
Prescript Irackage Or Joint |

Compensation and Other Term

1 Lompany ai
F<ution For Declaration O
1on Of Crossing se Rights and For Determination Of
CSX Corporation and CSX Transportation. Inc., Norfolk Southern Corporation and

Norfolk Southern Railway Company-Control and Operating [ eases/Acreements-Conrail
I Consohdated Rl Corporation
| CSX Transportation, Ing

vay ( ompany

rporation an

iriulk Southern Corpor
southern Rai Control and Operatine | ea
vhidated Rail Corporation (General Oversight)

) )
tion, Umon Pacitic R

nlroad Company
i

)

ntrol and Mcrger-Southern POratior

portation Company, St. Louis Southwestern R ompar

er and Rio Grand tern Rarlroad ( ompany
| Missour
Rail Corny

)
m Railway

c Corporation, Union Pacific Railroad Company an
ithern Pacifi

Lous Southwest

Union Pacil
Ratlroad Company-Control and Merger-So
Pacitic Tran

oration

portation Company Company

Rio Grande Western Ratlroad Company-Overs

thic Corporatio non Pacific Ratlroad Company ar

pany-{ ont | reer-Southern Pacific Rarl (
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SCOTT M. ZIMMERMAN DIRECT DIAL (202) 973-7929

smzimmermand@zsrlaw.com

October 2, 2003

BY HAND DELIVERY
ENTERED

. Offico of Proceedin
Vernon A. Williams

Secretary

Surface Transportation Board
1925 K Street, N.VW
Washington, D.C. 2042 3-0001

Re CSX Corp. et a!. — Control and Operating Leases/Agreements — Conrail
Inc. et al., Finance Docket No. 33388 (Sub-No. 91) (General Oversight)

Dear Secretary Williams

Enclosed for filing in the above-referenced proceeding are the original and 25
copies of NS-12, the "Reply Of Norfolk Southern “orporation And Norfolk Southern
Railway Company To The 'Status Report And Comments of Cargill, Incorporated.”

Please date-stamp the enclosed additional 3 ~opies of NS-12 and return them to
our messenger. Many thanks for your assistance

Sincerely,
c
Scott M. Zimmerman

Enclosures




BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET No. 33388 (Sub-No. 91)
¢

—— - - e E—————— L M SN

CSX CORPORATION AND CSX TRANSPORTATION, INC.
NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY Offic0 of ProcD, g
— CONTROL AND OPERATING LEASES/AGREEMENTS — ngs
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 0T =9 2003

rart of

(GENERAL OVERSIGHT) “ublic Recor

REPLY OF NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY TO THE
“STATUS REPORT AND COMMENTS OF CARGILL, INCORPORATED”

Norfolk Southern Corporation and Norfolk Southern Railway Company (together
‘NS") hereby respond to the “Status Report and Comments of Cargill, Incorporated’
(CARG-8) dated September 25, 2003

Cargill's comments discuss the plan for serving Cargill's plant at Sidney, Ohio
described by NS and CSX Transportation Inc. ("CSX") in CSX/NS-4, the Joint Report of

Norfolk Southern and CSX Regarding Cargill, Incorporated, filed with the Board on June

9, 2003." Although Cargill expresses some concerns with that plan, it acknowledges

" To the extent that this response would otherwise be considered an impermissible
“reply to a reply” under 49 CFR § 1104.13(c), NS requests that that rule be waived and
this response accepted into the record, because the Carglill filing includes a new request
for relief to which NS otherwise would have no opportunity to respond. See, e.g., Union
Pac. Corp. et al —Control and Merger—Southem Pac. Rail Corp. et al., Finance Docket
No. 32760, Decision No. 86 at n. 4 (served July 12, 1999)




that it is not being adversely affected at present and does not seek any pre<eiit,
substantive reiief from the Board. Instead, Cargill asks the Board to “clarify” that the
Board retains jurisdiction to address the situation at Sidney in the future and that the

“original” 2-to-1 remedy proposed in the Conrail Application “remains available” to

Cargili “in the event that the economic and operational issues become more favorable

at some time in the future. CARG-8 at 6

NS submits that there is no need for the Board to clarify anything or take any
other action with regard to this matter. First, NS does not dispute that the Board retains
the authority to address possible future concerns about 2-to-1 issues arising from the
Conrail transaction. There is no need for the Board to “clarify” that undisputed
proposition

Furthermore, Cargill does not dispute that it is currently enjoying two-carrier
access at its Sidney facility, and it admits that it is suffering no harm, indeed, Cargill is
in fact, using NS to serve the Sidney plant. NS does not agree with a number of
assertions in Cargill's filing, including, among others, its contention that the plan for
serving the plant described in CSX/NS-4 does not preserve adequate two-carrier
access to the plant, but that issue i1s entirely academic at the present, given Cargill's
admission that it is not presently sufering harm. If a situation were to develop in the
future prompting Cargill to seek Board action to address an alleged actual, present
harm (as opposed to a future, speculz’ive one), the determination of what, if any, relief
might be appropriate necessarily would depend upon evidence of the facts and

circumstances that exist at the time. It therefore would be not only unnecessary, but




inappropriate, for the Board now to prejudge, or “clarify,” what relief Cargill might or

might not be entitled to should that situation arise
Conclusion
For the foregoing reasons, NS requests that the Board decline to issue the
‘clarifications” that Cargill seeks
Respectfully submitted

) ”
p ;
i/‘.,,,,/l.a.»-"""’/l
Richard A. Allen
Scott M. Zimmerman
ZUCKERT, SCOUTT &

RASENBERGER, LLP

888 Seventeenth Street, NW
Suite 700
Washington, D.C. 20006
(202) 298-8660

Attorneys for Norfolk Southern Corporation
and Norfolk Southern Railway Company

October 2, 2003




CERTIFICATE OF SERVICE

| certify that on October 2, 2003 a true copy was of NS-12 was served by hand
delivery uporn

Jeffrey O. Moreno

Thoinpson Hine LLP

1920 N Street, NW

Suite 800

Washingten, D.C. 20036
Attorney for Cargill, Incorporated

Mary Gabrielle Sprague

Arncld & Porter

555 Twelfth Street, N W
Washingten, D.C. 20004-1206
Attorney for CSX Corporation and
CSX Transportation, Inc

P

¢ - . (, ‘ ) -
— S

Scott M. Zimmerman
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Mary Gabrielle Sprague
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2942 5999 ¢

welftl

'

VIA HAND DELIVERY
ORIGINAL AND 25 COPIES

I'he Honorable Vernon A. Williams, Secretary
Surface Transportation Board

Office of the Secretary

1925 K Street, NW

Wishington, DC 20423-0001]

“)k' ,“\,H l mnance i)\»\ ‘-g\( No. 33288 ‘,\il!\ No. 9%)

CSX Corporation and CSX Transportation, Ine
Norfolk Southern Corporation and Norfolk Southern Railway Company
Control and Operating Leases/Agreements

Conrail Inc. and Consohdated Rail Corporation (General Oversight)

Dear Secretary Williams
On September 25, 2003, CSX was served with a copy of 2 pleading <tyled “"Statu

Report and Comments of Cargill, Inc orporated” (CARG-8). We read the Beard’s rule:

calling for a .esponse within twenty days aand therefore anticipate responding on or before
October 15, 2003, Please contact the unde le‘-,’n»fli at (202)942-5773 if vou have ant

quesiions

Respectiully vours,

\ / / 7/ /
'//(du/ -,.é /‘1////, .J///f Ay

Mary Gabrielle Sprague
Counsel for CSX Corporation and

CSX Transportation, In

ENTERED
leffrey ). Moreno Office of proceedings

Richard A. Allen g N2
O 1 2 (

part of

Public Recor

rn Virgir

1096029
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THOMPSON
HINE

September 25, 2003

ENTERED

Office of Proceedingg

By Mes senger
. . ) e

I'he Honorable Vernon A. Wilhlams o 0o
.wcr‘cl;u'_\' Part of
Surface Transportatien Board Sublic Record
1925 K Street, N.W.
Washington, D.C. 20423-0001

RE: Docket No. 33388, CSX Corporation and CSX Transportation, Inc., Norfolk Southern Corporation
and Norfolk Southern Railway Company-Control and Operating Leases/Agreements-Conrail Ine
and Consolidated Rail

Dear Secretary Williams:

Enclosed please find an original and ten (10) “PUBLIC™ copies of the Status Report and Cormments of
Cargill. Incorporated.

Also enclosed is an additional copy of the Status Report and Comments for stamp and return. Kindly
date-stamp the additional copy for return to this office by messenger.

Sincerely,

~”

A
o P

el

1 ENTERED
Jetfrey O. Moreno OMce of Proceedings

Enclosures JQigs 1

Part of

. B
SDHG HO

Jeff Moreno@ ThompsonHine.com Phone 202.263.4107 Fax 202.331 8330

1920 N Street, N.W
Wa oton, 1.(
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BEFORE THE
SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 33388 (SUB-NO. 91)

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

ErITE LY
Las)

[GENERAL OVERSIGHT]

STATUS REPORT AND COMMENTS
OF CARGILL, INCORPORATED

Cargill. Incorporated *Cargill”) hereby submits this Status Report and Comments in the
above-captioned proceeding, concerning the protection of Cargill as a so-called “2-to-1"" shipper
at Sidney. Ohio. This Status Report respords to the proposal of CSX Corporation and CSX
I'ransportation. Inc. (collectively “CSX") and Norfolk Southern Corporation and Norfolk
Southern Railway Company (collectively “NS™) to protect Cargill in the “Joint Report of
Norfolk Southern and CSX Regarding Cargill, Incorporated”™ (CSX/NS-4), filed on June 9, 2003

(hereinafter “Joint Proposal™).

Background and Procedural Status
Cargill initially brought its concerns to the Board in Comments filed over a year ago, on
August 5, 2002 (CARG-5). Specifically, Cargill expressed alarm that recent developments
involving the fees charged by CSX to NS to preserve two-carricr access at Sidney, Ohio were
inconsistent with the merger decision by rot adequately protecting Cargill’s shipments of

agricultural products from Sidney, Ohio to NS-scrved destinations, effectively negating the




PUBLIC YERSION—CONFIDENTIAL MATERIAL REDACTED CARG-8

protections that both carriers assured Cargill. as a 2-to-1 shipper at Sidney, would preserve two-
carrier competition post-merger.

CSX and NS had designated Sidney a 2-to-1 point in their merger application and listed
Cargill as a 2-to-1 shipper. See Verified Statement of James W. McClellan, CSX/NS-18, Vol. 1
at 546 and 549. In order to preserve two carrier competition at Sidney, they entered into a
t-ackage rights agreement and a switching agreement to give NS access to Sidney shippers over
approximately 33 miles of CSX track extending north from Sidney to Lima, Ohio. See CSX/NS-
25, Vol. 8B, at 543-50; CSX/NS-25, Vol. 8C, at 616-39, respectively. Even before the division
of Conrail, however, CSX and NS concluded that these agreements did not establish a
convenient interchange at Sidney. Therefore, a new interchange was established at Marion,
Ohio, approximately 60 miles east of Sidney on the former Conrail line. This plan never was
submitted to the Board for its approval. Thus, the original plan approved by the Board to
preserve two carrier competition at Sidney never was implemented, and instead, Cargill has
accessed NS under the agreement establishing the Marion interchange.

In July 2002, however, Cargill learned that the interchange fee charged by CSX to NS
would be increased, retroactively, from $200 per car to more than $600 per car, to be adjusted
annually by the RCAF-U. This rate increase purportedly was based upon CSX’s costs, which

included an interchange operation that required Cargill’s traffic to move nearly 100 miles west to

Indianapolis and then move 160 miles east over the same track to reach the NS interchange at

Marion, Ohio. This contrasted sharpiy with Cargill’s pre-merger access to a second carrier via a
short reciprocal switch at Sidney, for which Cargill paid only $205 per car.
The increased CSX fee prompted NS to announce rate increases of $450-480 per car on

soybean meal from Sidney, effective October 1, 2002. Although Cargill was to have had access
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to NS via switching at Sidney, the relocation of the interchange to Marion, 60 miles to the east,
along with the preceding 200 mile round trip move west on CSX before heading to Marion,
effectively converted those single line moves to two carrier movements, for which CSX sought
to charge NS an additional $450 per car. Thesc facts prompted Cargill to bring its concerns to
the Board.

At the request of CSX and NS, and without objection from Cargill, the Board extended
the time for filing Reply Comments to Cargill until September 25, 2002, in order to allow the
parties to reach a negotiated resolution of Cargill’s concerns. See Decision No. 9 (served Sept.
13, 2002). During that time NS agreed to absorb the increased charges from CSX and deferred
its previously announced rate increase. CSX and NS separately filed comments on September
25, 2002, stating that CSX had sent a written proposal to Cargill. Both railroads expressed hope
that a negotiated resolution could be reached. although NS expressed some preliminary concerns
regarding CSX's proposal.

The €'SX proposai offered four alternative solutions to Cargili. After carefully

considering each option, Cargill selected the first option, which would implement the plan

originaily approved by the Board in the merger decision to preserve two carrier competition at

Sidney. CSX and NS initiated discussions to address the operating detai,s of that option.

After nearly seven months without any agreement between CSX and NS, Cargill asked
the Board, on April 28, 2003, to set a firm deadline. (CARG-7) In a joint response filed on May
19, 2003, CSX and NS informed the Board that they had intensified their efforts and hoped to

submit a final proposal to the Board by June 9, 2003. (CSX/NS-3)
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On June 9, 2003, CSX and NS submitted the Joint Proposal to the Board, which contains
their final plan to address Cargill’s concerns as a 2-to-1 shipper at Sidney. (CSX/NS-4) After a
series of further discussions with CSX and NS, Cargill hereby responds to the Joint Proposal.

Cargill’s Comments

[he June 97 Joint Proposal of CSX and NS does not implemes* the original plan

approved by the Board to preserve two carrier competition at Sidney. Instead, it continuzs the
operating plan of interchanging cars with NS at Marion, Ohio that has been in place since the
Conrail split, but never was approved by the Board. Cargill also understands that its cars o
longer move 100 miles west on CSX to Indianapolis before returning east to the Marton
interchange with NS, although there still is some back-tracking. This operational change,
however, is not part of the Joint Proposal. The only change offered in the Joint Proposal itself is
a reduction in the CSX switching charge to NS from $600 to { | for a period of five years,
subject to annual adjustment. This amount, however, still 1sa { | increase over the amount that
had been ¢! arged since the Conrail split.

The only explanation that CSX and NS have provided for not implementing the original
plan that was proposed in their merger application and approved by the Board t¢ preserve two
carrier competition at Sidney, and that Cargill had selected from the four options proposed by
CSX in response to Cargill’s initial comments in this proceeding (CARG-5), 1s the following
statement:

The central difficulty confronted is that, operationally speaking, a
transfer of cars between NS and Cargill is a costly and difficult

process. Physical access to Sidney by NS involves substantial
cost and operational difficulty.
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CSX/NS-3 at 2. In recent conversations with Cargill, NS restated these points and emphasized
that, if Cargill insisted upon implementing the original plan, the costs to NS would be greater and
consequently so would the potential increase in Cargill’s rates.

This is extremely troubling because it indicates that CSX and NS never performed any
analysis of the economic or operational feasibility of their original plan to preserve 2-to-1
competition at Sidney prior to including that plan within their application for control of Conrail.
The traffic patterns and volumes at Sidney have not significantly changed such that the original
plan only became unfeasible after the application. To the extent there have been operational
changes, those would have been within the control of both railroads. Instead, it appears as if
CSX and NS presented a plan that leoked good on paper in order to induce Cargill’s support for,
and the Board’s approval of., their acquisition of Conrail.

As a consequence of this misrepresentation, Cargill has become a 2-to-1 shipper w ithout
areal 2-to-1 remedy. In recent discussions with Cargill, NS has insisted that the Joint Proposal
constitutes all that is required in a 2-to-1 remedy as long as Cargill’s traffic still moves to NS-
served destinations under the resulting rates. Under that logic, captive shippers would be no
worse off than shippers with two carrier service as long as the traffic still moved by rail. Of
course. no one subscribes to that logic, which would completely undermine the concept of
differential pricing between captive and competitive traffic.

The whole point of remedying 2-to-1 situations is to preserve the competitive benefits of
two carrier service. Prior to the Conrail transaction, Cargill was served directly by Conrail at

Sidney, Ohio and had access to CSX via a short reciprocal switch at a $205 rate. The Joint

Proposal asserts that the reciprocal switch rate was $390, which would be comparable to the

! fee that CSX will charge NS under the Joint Proposal. But, Cargill received a rebate from
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Conrail that rendered the effective switch rate only $205. Therefore, a 60-mile switch to NS at
Marion, Ohio for { } is not a 2-to-1 remedy. That switch fee between CSX and NS is for a
limited 5-year duration, after which it can be changed at the whim of CSX without concern for
competitive constraints. As a consequence, Cargill must rely upon Board oversight as a
surrogate for actual competition. By contrast, a true 2-to-1 remedy w ould not require such a
degree of oversight, since rates would be regulated by direct competition.

For the time being, NS has committed to absorb the higher CSX charge in the NS rates to

Cargill. As long as NS continues this practice, Cargill will not suffer substantial immediate

harm. NS. however, will not commit to absorb these charges even for the 5-year duration of the
Joint Proposal. In the absence of a true 2-to-1 remedy at Sidney, as originally proposed to and
approved by the Board, Cargill could suffer immediate and irreparable harm on short notice (i.e.
the notice required to increase common carrier rail rates). Therefore, in order to protect Cargill
in that circumstance, Cargill requests the Board to clarify that
it retains jurisdiction and will maintain oversight over the 2-to-1 situation at Sidney
in order to remedy any harm to Cargill caused by the failure of CSX and NS to
provide a 2-to-1 remedy at Sidney; and
the original 2-to-1 remedy, apparently proposed by CSX and NS without any waalysis
of its economic or operational feasibility, and approved by the Board, remains
available to Cargill, in the event that the economic and operational issues become

more favorable.
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With these clarifications from the Board, Cargill’s immediate concerns will be addressed.

Respectfulty submitted,

Jeffrey O. Moreno
THOMPSON HINE LLP

1920 N Street, N.W., Suite 800
Washington, D.C. 20036
(202) 331-8800

Attorney for Cargill, Incorporated

September 25, 2003
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I, Pamela D. Plummer, a secretary at the law firm of Thompson Hine LLP, do
hereby certify that on this 25th day of Septemb r, 2003, a copy of the Status Report and
Comments of Cargill, Incorporated wus served by first-class mail, postage prepaid, or
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Washington, D.C. 20036-1795

Counsel for Applicants
CSX Corporation and

\ ( WA,
iuw‘ A \&< QUL LMrY\g A
Panela D. Plummer

*by hand




. STB  FD-33388 (SUB 91)  09/22/03 D 208952




™
Gq5 A
7/'\6?, {‘D LACKAWANNA COALITION

Box 283
Millburn, N.J. 07041

oner,fff‘;';ggr,’“ imee September 12, 2003

Mr. Vernon Williams, Secretary
Surface Transportation Board
1925 K St., NW., Room 700
Washington, D.C. 20423
Re: CSX Corp., C5T Transportation Inc., Norfolk Southern Railway Co. — (‘ontrof{“and
Operation L 2ases/Agreements — Conrail, Inc. and Consolidated Rail Corp. (General
Oversight), Docket No. FD-33388 (sub 91)

Dear Mr. Williams

This is in response to Answers filed in the above matter by Norfolk Southern (NS) and
CSX Corp. (CSX) on August 4, 2003

The Lackawanna Coalition is a nonprofit corporation of the State of New Jersey,
organized as the Lackawanna Coalition, Inc. in 1980. Since that time, the Coalition has
advocated on behalf of riders on New Jersey Transit’s Morris & Essex Lines. The Coalition has
added the Montclair-Boonton Line of New Jersey Transit to its area of concern, and has
expressed support for resumption of rait passenger service over the former Lackawanna Cutoff
Line to the Pocono Mountain region and Scranton, and over the portior of tlie Boonten Line
where service was abandoned by N J.Transit in September, 2002. The a'legation by CSX (at 12)
that the Coalition consists of rail riders oa the “srmer NS Boonton Line is a blatant
mischaracterization. In fact, the Coalition consists of the couaties and municipalities served by
N.J Transii’s Viorris & Lssex and Montclaie-Boonton Linzs, along with individuals from this
region who perform the tasks that assist the Coalition in advocating on behalf of rail <iders on the
lines of concern. The Lackawanna Coalition has for many years supported N.J. Transit’s efforts
to build the Montclair Connection, and we continue to support Transit’s efforts to develop
ridership on the Montclair-Boonton Line. At the same time, we support the initiative by the New
York & Greenwood Lake Railway Co (NY&GL) to independently serve the stations abandoned
by New Jersey Transit upon completion oi construction of the Montclair Connection

At the outset, it should be noted that CSX has taken it upon itself to ridicule the nonprofit
status of the North Jersey Transportation Planning Authority (NJTPA), another commenting
party, as “unsupported by any shipper or anyone else with an economic interest in the matter” (at
2). The LLackawanna Coaiition is concerned that its own nonprofit status will bring upon it the
same derision and scorn heaped upon the NJTPA by CSX. The Lackawanna Coalition operates
in the public interest, on behalf of rail riders. Its interest is not unlike that of the United Church
of Christ in United Church of Christ v. FCC, 359 F.2d 994,1005 (D.C.Cir. 1966), in which the
court upheld the right of the church, as ar advocate on behalf of the listening public, to object to
a transfer of a radio station license by the FCC. The auitude expressed by CSX that the




Lackawanna Coalition has no business objecting to the practices of NS is reminiscent of the ofi-
quoted attitude of “the public be damned” attributed to Cornelius Vanderbilt of the New York
Central during the 19" Century. The Lackawanna Coalition is duly authorized to advocate on
behalf of the rail riders of our region, and has been so recognized by New Jersey Transit and by
the American Public Transit Association (APTA). We note the attitude expressed by CSX, and
we state that, under no circumstances, will we voluntarily participate in our own damnation of
that of our riders. We also question the motive of CSX in criticizing the Lackawanna Coalition,
since our own criticism is aimed at NS, the purported competitor of CSX.

It is also appropriate to address two disingenuous comments by CSX. First, CSX claims
(at 12) that we are a group of local commuters without a concrete plan to operate the passenger
service that we endorse. We are not required to formulate such a plan, since NY&GL 1s
formulating such a plan and is now negotiating to put it into operation (it should be noted that NS
backhandedly acknowledges the existence of these negotiations at 13). CSX further states (at
13) that we disagree with N_J Transit concerning termination of service to a number of stations
last September, but our filing expressed no opinion whatsoever or this decision, and merely
mentioned it as fact. Had eminent counsel for CSX bothered to read our filing, they probably
would have noticed this. Our disagreement (in our second paragraph) was expressed at the
action by NS in removing one of the tracks in the affected area and the imminent abandonment
of DB Drawbridge. Neither CSX nor NS denies that the track in question was removed, or that it
would be an easy matter to discontinue operations over DB Drawbridge, thereby making it
essentially impossible to restore commuter service under the NY&GL plan.

NS claims that we would “commendeer PRF. property” (at 11). Curiously, CSX (the
purported competitor of NS) also states (at 12) that the objection stated bv the Coalition in its
July filing “impermissibly nroposes to confiscate private freight rail assets.” Whatever
relationship “PRR” might have to NS, NS took it upor itself to eliminate the exisience of one of
the tracks through the area in question. We do not comrzent on the extent to which this action Dy
NS constitutes a “confiscation” or “commandeering”’ of the assets of the alicged entity PRR.
That is for PRR, if it is indeed an independent entity and not a shell for NS, to question.
However, it cannot be gainsaid that the destruction of a part of a rail line is an act done in
furtherance of the public interest, convenience or necessity. Indeed, the Lackawanna Coalition
questions the rationality of the allegations by both railroad companies about confiscation when
NS wantoniy destroys a line which it claims only to operate (and not to own), despite urgings by
the New Jersey Department of Transportation (NJDOT), an allegation not denied by NS or CSX.

NS states’ “conditions are imposed only to ameliorate or eliminate harms from the
transaction itself” (at 12) and blames New Jersey Transit for the actual harm done to former
riders of the Montclair-Boonton Line who now want alternate service provided by the NY&GL
In fact, the latest round of harm was caused by NS, when it tore up a track in the affected area,
making resumption of passenger service far more difficult than it had been before that act.

In fact, the harm to the public occurred at the time of the breakup of Conrail, which
created Conrail Shared Assets (CSA). The conduct of the two railroad companies which
commented on the Lackawanna Coalition’s own statement make it abundantly clear that there is
now an anticompetitive situation among the Class I railroads in our region. NS claims that it




competes vigorously with CSX for business in New Jersey, but the very filings submitted in the
present matter by the railroads belie this allegation. CSX, especially, has shown that it 15 not the
competitor of NS, but its confederate. In a truly co apetitive situation, CSX would be reasonably
expected to sunport our call for turning over the !e now operated by NS to another operator
who would be more responsive to local concerns. Instead, CSX heaps even more ridicule upon
us than does NS for having the temerit* to suggest that its “competitor” is acting in an
anticompetitive manner

It is no accident that NS and CSX appear to be acting in concert. The two companies
share beneficial ownership of the lines operated by each other. (his leads to an inherent conflict
of loyalties, since a “victory” over the “competition” for either iide means a diminution of the
assets belonging to the “other” railroad. For example, if CSX were to vigorously ompete with
NS and lure shippers away from NS, NS would lose business and its shares would lose value
This could lead to a further diminution of the value of the rail lines under CSA joint ownership
Such a competitive “victory” by CSX could actually lead to lowered value for some of CSX’s
assets. .*. similar “victory” for NS could lead to a lowered value for its assets, in the same
manner. Thus, the “shared assets” arrangement is anticompetitive and can easily lead to the two
allegedly “competing” railroads acting more like partners than competitors. This is the harm that
stems from the transaction itselt. Therefore, we urge the Board to re-evaluate the establishment
of the “shared assets” situation between NS and CSX

Finaily, we note that the concerns stated in our original filing have not been disputed or
otherwise contested by either NS or CSX. We believe that the public interest, convenience and

necessity demands that the rail lines in our region be operated in a competitive manner, and in
such a way that proposed restoration of passenger services (specifically on the Lower Boonton
Line and the Lackawanna Cutoff Line) becomes more likely, rather than less likely. We continue
to urge that the Board give serious thought to turning the line in question over to an independent
company that will operate the line truly in the interest of the shipping and potertial riding public.

Yours very sincerely,

/
g T
774 G111 C

DAVID PETER ALLAN
Chair

Cc: Bruno Maestri, Esq., Norfolk Southern Railway Co
Commissioner Jack Lettiere, N.J. Dept of Transportation
North Jersey Transportation Planning Authrority
New Jersey Transit
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ANGELINI], VINIAR & FRIEDMAN, LLP

0 Euclid Street

P.O. Box 751

Woodbury, NJ 08096

(856) 853-8500

Attorneys for South Jersey Transportation Manning Organization
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Michael A. Angelini, Esquire

SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.
~ Finance Docket No. 33388
CSX Corporation and CSX Transportation Inc)
Nerfolk Southern Corporation
and
Norfolk Southern Railway Company
Control and Operating Leases/Agreements
Conrasl Inc. and Consolidated Rail Corporation

NOTICE OF INTENT TO PARTICIPATE

Please enter the appearance of the undersigned counsel on behaif of the South Jersey
IFransportation Planning Organization ("SJTPO"), acting on behalf of the southern district of
the State of New Jersey, which intends to participate and become a party of record in this
proceeding. Pursuant to 49 CI.R. § 1104.12, service of all documents filed in this
proceeding should be made upon the undersigned

Please also remove the appearance of the law firm Gruccio, Pepper, Giovinazzi,
DeSanto & Farnoly, P.A., 817 Landis Avenue. CN 1561, Vineland. NJ 08360 as they are no
ionger counsel for the SJ7 PO

Dated this 11th day of August 2003

ANCGELINI, VINIAR & FREEDMAN, LLP

ANGELINI, VINIAR &
FREEDMAN &

Attorneys-At-Law IS i 5 . \\
e > \S - ) l \ n

0 Yuclid Street {{\. 5 o X Y \

L MICHAFL A, ANGELINT. ESOUIRE




