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Statement of Bob Bailey l»resiclent New Jersey Short Line Railroad Association 

C'onrail oversight hearing April 2 2004 frenton N.J. 

Having worked wilh and observing the Conrail operation for the 
pa.st 5 years it is my opinion that the continuing dedication ofthe 
Conrail emphwees under the leadership ol Ron Batory has made 
Conrail an extremely well operating ra.lroad in both north jersey 
and south jersey. I here very lew complaints ofa continuing nature. 
Normal glitches like we all have. Through Conrail boih shippers 
and Short lines enjoy dual competitive access with no paper 
barriers that Tm aware of. I his is what we asked for. 

I he concerns I have are how N.S. and CSX handle marketing of 
thc shared area working with the short line community , and the 
promise to take (rucks off the highways. ( ombining the two 
thoughts I believe this is where they have stumbled in their 
commitment . Both companies have enjoyed success working with 
Short lines ihat have brought projec'is to them. I have not heard of 
any the olher way that doesn't mean there have been none .By 
working with the short line or by using their own property to 
develop rail business that gets as close lo destination as possible 
before changing modes,is what should occur. Fxample there is a 
company in Kearny N.J. that receives approximately twelve truck 
loads of material a week from the two class ones CSX brings the 
cars to their terminal in I'li/abetli N.J. Iransloads then trucks the 
business lhe short distance lo Kearny ,lhis is a good practice. N.S. 
stops the cars in Pennsylvania and Iransloads then trucks across the 



(201)434-8373 | # • a C lOITf JERSIT BO J Oî VAHD • miSEY CITY. MEW reRffEY 07306 
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entire state to the customer, nol beneficial lo the highv. ay system. 
MY point being if one road can do this why not both This was their 
staled objective prior to start up .In fairness of statemenl CSX does 
some Iransloading out ofthe south Philadelphia area into soulh 
jersey. 
As far as oversight ôes 1 don'l really understand what it does 
other than allow us to air our concerns which is a good thing. 
Bul going back lo thc value ofthe operaling railroad called C onrail 
, I would like lo restate that the short lines and shippers have 
received the added value ofthe good service. Having said this I 
must say there is still a perceived beliel among some shippers and 
possibly some railroads that il cost more to do business in shared 1 
d(m't believe this lo be true and would like to see it addressed. 
As tor taking trucks oil the high ways 1 would also like to see this 
addressed . Keeping in mind sometimes we the short lines can be 
part oflhc solution in this area. 
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APRIL 2, 2004 

l l i f ( onimoiiwcaltli ol I'cnnsylvama (ConiiiiDinvv.iItli). City of Philadclpliia (liic ( iiy) 
and Phihuiclpliia Iiuluslrial Development Coipoialion (PIIX I ilianis \ou (or lhis 
opportunily lo coiiiniciil on onr e.\i)eric'iicc in l!ic live year.s .since Ihe .Siiilan' 
11.msportaiion Bi>aiii (S I B) approved, suhjeci lo various conditions, thc act|uiMtiMii ot 
Control ol ( onraii hy CS.X and Norlolk S< ulhciii (NS) Ctuporations 

, \ l tiic time that thc Comail .icipiisilion lirsl siirt.ired. the ( ity. I'IDC, and the 
Coiiimonwealth were concerned al->out its impact on Heuionai economic development, 
)oh.-., railroad capital investineiil and corporate citizenship, feaiinji severe employment 
losses and economic dislocation in Philadelphia and across the < oinnionw ealih. In order 
to allav these c(nicerns. on Ocioher 21. l')'.*?. CS.X an*' N.S each sent letters to the 
Covenior of Pennsylvania and the Mayor of P!iiladelphia setting forth i oniniitiiK nts to 
address each oflhese issues, over a five year period after S FM approval 

i lie Commonwealtli and the City submitted these two letter .ijireeinenis tor the S 1 B 
record on Febniary 2.̂ , l'J9S, with the understanding th.il the S I [< might consider tiieiii as 
constituting representations thai lhe .Applicants will comply with their respccli ; terms. 
Our understanding was confirmed when the .STB released ils decision on .luly 2.̂ , 1998, 
stating that "applicants must adhere to all the representations ihey made during the course 
ol this procec'.iing. whether or not such rcptesentatioiis are specifically referenced in this 
decision." 

I hc Cominonwealth, the City and the railroads agreed lliat liie (io\cnior's .Action l eam 
would ac. as a clearinghouse to monitor the railroads' meeting their commilinents. 



These letters, and a chart outlining both railroads' commitmenis. are altaehed, and their 
highlights <"re summarized as. 

i in\ estment in Kvaemer Shipyard, completed by both corporaiions 
2. Investment m rail-.serxed economic development programs for land 

acquisition, facility construction and rail infrastructure installation, CSX 
committing Sl My'year, 5 years, and NS S3 M/year, 5 years, total $20 M. 

V Private contracls lo encourage shippers to use rail, CSX committing S2 
M/year, 5 years, and NS S5 M/year, 5 years, total $35 M. 

4. Conrail to remain headq.::<Hered in Philadelphia, employing 350; CSX to 
employ 185 in Philadelphia; NS to en'.ploy 75 m a Philadelphia Mid-Atlantic 
Regional Headquarters, and lo create 150 new rail-related jobs. 

5 Capital investment, various facilities constructed in Philadelphia 
(i ( orporale citi/ensliip. .iclive pailicipation in civic and ciiaritable affairs. 

Our experience in achieving compliance w ith these commitments has been mixed. On 
liie positive side, the Kvaemer investments have been made. CSX lias completed its 
proposed Philadelpliia capital investments, and Delaware River Port .Authority has begun 
one of four development projecls proposed here by NS. The Governor's Action Team 
has confimied that CSX has committed S550,0()0 in private shipper contracts to 
encourage rail, and NS has ciaimeil, but the (iovernor's Action Team iias hvcn luiahlc !o 
confirm, lliat it lias ci)niiiiitted Sl 5.7 M in private sliipper contr.icts. 

On tiic otiier iiaiul, tiie Ciovcrnor's Action Team lias identified only one project, for a 
total of SSi.OOO.dO tiiat was approved by CS.X and NS out ofthe proposed S20 ,M of tail-
served economic develt>piiient programs, while a S9(l(),0(i0.00 clearance iiiiprovenieiit 
project IOI Noitlieast Philadelphia was re)ecled l>y I I K I I I 

Kccciillv, ( S.X iicgoliatcd a i.iiui s.ile lo oui I'orl discoiin' il Iiy tlie iciiiaindcr ol liu ii 
economic development commitment, after our Port clai* icd zoning jurts<iictioii <ui.i ,i 
railyaid ili.il CS.X jiioposed to SL-II lor i oiiiiiKrcial development VVhiK ihis as a 
positive de\ elopment, we lemaiii concerned by the pace ofthe transaction piogress, 
Isnowini', tlial lollow llirouj'li musi oi em IH-VOIU) IIK- S I R"s orii-inal o\crsiglit period 

.Almost tiic cnlire Sl 5 M ol the NS coinmitiiient to invest in rail-served econoiiiic 
develo|-)iiiciit programs remains unaccounted for. as well as S21.4 M NS commilnu iii lor 
tlie three PliiLulelpiiia development projects that tiiey have not begun, fhese projects are 
a Triple Crown facility, an auto terminal, and a track connection al Z^o interlocking 

While wc are ddigiiled with the CS.X and ,NS pru.ite sliipper contract coiniiiitiiieiits. liicy 
totai far less tiian the S35 M promised, leaving S9.5M of liic CSX pledge untouched, and 
S9 .M of the NS pledge unmet, for a total of almost Sl ' ' M uncommitted. 



Regarding rail industry commitments, instead of growing employment in Philadelphia, 
CS.X and NS, and their new holding Conrail, ha\ e radically reduced employment in 
Philadelphia. According to records compiled by the City Department of Revenue in 
March 2004, CSX employs 167, NS employs 6, and Conrail employs 33 in the Cily f 
Philadelphia, a shortfall of 18 employees at CSX. 2 19 at NS, and 317 at Conrail. for a 
total rail industry sliortfall of 554 employees. 

Regarding eorporate citizenship, while the Cty has attempted to engage CSX in actively 
participating with the City to increase public access lo new waterfront parklands that the 
City has been dev.;)oping along their Schuylkill River righl of-way, and sought their 
partnership in uevising reasonable safety measures such as slaie-of-the-art pedestrian 
grade crossings lo implement the City's objectives, it remains to be seen whether CSX 
will cooperate to make the Park a reality. 

To conclude, while ihousands of 'ai l industry jobs in Philadelphia and across the 
Commonwealth have already been lost through the acquisition of Conrail, the 
commitments made to the (iovernor ofthe C'oinmonwealth of Pennsylvania and the 
Mayor of tiie City ot Philadelpliia by CSX and NS in 1997 remain only partially realized 
and nol fully documented. The Commonwealth, City and PIDC respectfully requesl lhat 
the S I B extend its oversight period dunng which these commitments mu.sl be fulfilled, 
and lhat the SI B establish metrics to regularly monitor ihcir progress toward full 
coiiiinilmcni, according to a schedule. 

l indertaking the clearance improvement project for Northeast Philadelphia, al Willcis 
Road on Conrail's Bustlctoii Branch, will benefit an entire rail-served industrial jiaik ami 
p.irticiilarly an aclive rail ship|)cr denied access to the new larger cryogeiiically 
refrigerated boxcars l>y the clearance iiiipeiliincnt I Ins project w ill make a positive first 
step tor liic S TB to exercise tiversighl oflhc .\pplic.iiils aiihering to ilicir icpicsciitaluHis 

Monitoring achic\cmciil ol employment comnutments for Conr.iil. CSX aiui NS in the 
( i i \ of Philadelphia would be another important metric, as would completion of capital 
investmcnls in proposetl Philadelphia projccls. 

Considering the railroads' pace in adhering lo their representations dunng the initi.il 2\\c 
\car penod, and the length of lime necessary to plan and conslruci capital improvements, 
we suggest to the Board that it extend its oversight of its Decision Un an adtiitioiial fi\ e 
year penod of time. We also understand lliat with the passage of time, certain ot the 
unmet commitments of CJctober 1997 may nol now be necessary, and so we urge the 
Board to impose allcnialivc conditions where relief from these commitments may be 
advisable, in order lo remediate the profound impacts oflhc Conrail loss. We offer to 
assist the Board in identifying altemative special conditions for remediating this loss. 



If it is possible, we also ask that the Board address several railroad health and safety 
issues that currently affect the Cily. Among them are: 

1. Repair of the 25"" Street Viaduct, from which chunks of concrete are falling onlo 
\ chicles and pedestrians , causing accidents and injuries. 

2. Deferred mainienance of nghts-of-way and other property, accumulation of trash 
and debris. 

3. Train damage lo overhead street bridges and other stmctures around the City that 
are not reported or repaired; and 

4. Blocking Cily streets at grade crossings w ith trains parked Ibr long periods of 
lime, in violation of state and local law s. 

Finally, we must caution the Board to avoid accepting projects proposed as lulfilling the 
represeiitati'^ns of CJctober 1997 i f they are not specificaliy noted in the aforementioned 
October 21, 1997 correspondence, such as, for example, a Triple Crown facility 
constructed in Rutherford or a regional headquarters established in Harrisburg being 
, rt>tTeicd as fuUillmg a commitment to the Mayor of the Cilv of Philadelphia. 

For our pari, we look forward lo continuing the relationships that we have developed 
since 1997 wilh Conrail, CS.X, and NS to promote mutually beneficial economic 
development in thc City and Region. 



N O R F O L K 
S O U T H E R N 

NorloiK. Virginia 23510-2'.91 Chiet Eiecjl/ve OfTctf 
804 529-2610 

Ociober 21. 1997 V ^ < ^ ^ ^ 

The Honorable Thomas Ridge The Honorable Ed>vard RcndcU 
Govenior of Pennsylvania Mayor of Philadelphia 
2x5 Main Capitol City Hail 
Hairis-Durg. PA. )7120 PhUadelphiX PA 19107 

Dear Governor Ridge and .Mayor Rendell: 

T appreciate tbe coinmitmcm and cooperation you and your representatives have 
dcmonst^ted dunng the past fĉ v• months as we have worked toward a munoal understanding of 
tint benefits and challenges for the Comn^onwealih and thc City resulting from thc proposed 
Conrail Acqu ŝitior̂ . An agreement about the significant issuer; has been our objective 1 believe 
the goal IS achievable and offer the following proposals loward that end: 

^ -l̂ .cpiiqiaicJSsyglcipmcni 

>Jorfolk Southern, the Commcnwcalth snd the C.ty will rnfn- into an 
unprecedented public-pnvulc partnaraliip to encourage rail-oriented inda<rjy to locate in 
Philadelphia and across Pennsylvanin. Our rc^jectivc commitments include; 

A. Norfolk Southem will provide S10 miliion in ĉ sh investments to supplement the 
public effort lo altiaci Kvaemer ASA lo thc Philadelphia Navy Yard Our 
payments, which will be directed by thc state and city, will be ^adc in five (5) 
equal, annual installments, wilh the initial installment to be made on July 1, 199̂ . 

Norfolk Southem. working with 'he Department cf Commumty and Economic 
Dcveiopmenl, thc 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 oflhc Conrail Acquisition for rail-served 
economic development programs in Philadelphia and across thc Commonwealth, 
rhcse programs wiU assisl in land acquiiinou, facility consfructjon and rail 
infrastructure instailfltion w.(h a focus on Lhe Philadelphia Naval Business Center 
("PNBC"). 

To complement thc prior efforts, Norfolk Soulhem - ^ I pursue additional 
economic development incentive programs to encourage .-ail-oricntcd industry to 
locate in Philadelphia and across Ae state Working wit]-, the Departmeni of 

B. 

C. 
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Community and Economic Developmenl and the Governor's AcQon Team, 
Norfolk Sourherxi will provide up firont capital through these programs to assist 
potential rail castomer; in their costs ofland acquisition, facility constr.ic:ion and 
rail mfrastracTurc mstallarioD in exchange for contraaual obligalions for 
acceptable levels ofrail business. After STB approval. Norfolk Soulbrnj will 
make available for such projects a maximum of S5 million annually and will 
contmue th)5 program for a minimum of five (5) years, thus making an additional 
S25 million available for rail-oriented economic development projects. 

D. The City of Philadelphia, thro-ogh the PTDC. and Norfolk Southern plan to execute 
a Development and Marketing Agreement that is being developed for thc PNBC. 

E Thc Dclawan: Rjver Port Authority and Norfolk Southem plan to execute an 
agrecmenl that is being developed for the locarion aad operatioD of Norfolk 
Southern's intennodal terminal, referenced m m.B.. at the AmeriPon Intermodal 
Teiminal. 

F. The Commonwealth of Pennsylvania will approve the expenditure of ISTEA 
mnd:- for signaliMtion and frack improvements on thc Chambcrsburg line and 
such additional Pennsylvania projects as may subsequently bc authorized by 
Cor-ress involving lines owned or operated by Norfolk Soulhem. including the 
Erie track relocation project. 

11 Jobs 

efTorts 
Job creation is one of the principal go-ils ofour combined eeonoinic development 
Additionally, Norfolk Souihem's job creation efforts will include; 

A. A Mid-AUantic Regional headquarters wiU bc located in Philadelphia. Initially 
tĥ -re »̂,ill be seventy-five (75) jobs, including a Regional Vice President, at this 
Site. 

B. Onc-hundrcd-any (150) new rail-related jobs will be created as a nault of 
Norfolk Southern commercial and operational activities in the Philadelphia area 
during thc three years after STB approval ofthe Connul Acquisilion. 

C CSX and Norfolk Southem wiU jointly OWTI Conrail Inc. Philadelphia will remain 
as Uie headquarters of Conrail Inc. or lhe 350 positions involved with the 
operation of The "Shared Assets Ar. as" and other continuing Conrail activities 
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Can ita ̂  pJ^penditures 

The ope,«iQg plan filed with the 9TB identifies more than $23S million in canitAl 
m:provcment expaodicurcs by or on behalf of Norfolk Southern in ^ J L ^ Z 

investment of more than $30 million m Philadelphia for four major projects: 

A. Triple Crown facility ($4 milhon); 

B. JnlenmodaJ fiiciliiy ($ ] 0 million); 

C. Automobile feciliiy ($16 milhon); and 

D. Track connection at Zoo interlocking (S1.4 miilion). 

rV- £a5§s2jgsi_Rail 

Freight and passenger raU operations share track in more than half of S R ? - \ 

C r r S a;;S"S>TAl^'^h'°"'^"^ "'̂ ^ Commonwealth w., rccon^^J^o 
NW T J ^ '"'"^"^ ^ehls Agreement be extended for five (5) 

torpor , ; '̂̂ '"''"'̂ "^ ^ -'^'^ ̂ - " ^ i Acquis.no u 
^negotiate seriously and m good faith the exten.Soa of SEPTA service on the H a m s b L 
and Momsville hnes. and such oiher issues as may be appropriate. "^^SDurg 

"V. CciEQiaieXifljenshjE 

Ph.l.^.r^'^''"'^^'^;'-'^ "'̂ ^ ̂  P ' ^ ' ^ i ? ^ in =ivic and chantable affairs in 
Phiiaddphia ̂ .d thioughout Pennsylvania and, together w.th CSX, will encourage 
Comail to fulfill Its philaaLhropic commitmenis as of this dale 

^T EfigulaiQry Rrvjew 

of Ph,]adl°;- '^°[ i%?'°^'' C""^°-- - -Wi Of Pennsylvania and the City 
^HH^ """^ ""^ '̂'̂ '̂̂  ^^^"P^ '̂̂  Conrail Acquisition with the 

S ^ . Additionally, you have agreed to encourage .ther elected offieiais a.d pubT 
ager-cies, incladmg SEI>TA and the D R P A . also lo file timely statements of sTppo^ 

ar,nrnv,^°f'f r * " " " ^ ' ' '-P^^-^y conditioned upon STB 
approval of the Conrail Acquismon substantially as it was filed on June 23. 1 9 9 7 ^ theTefor, 
wdl take effect only upon closin, ofthe Ccnrail Acquisition. Norfolk Southern's commitmc^^' 
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also are conditioned upon fulfillment by Pennsylvania and Philadelphia of their reciprocal 
comnulmcnts. reflected in this letter and in the agreements under development. 

Some of issues I have addressed have common elements or involve mutual 

expect that you wUl memorialize your understandings with CSX in a similar fas.hion. 

_ Thii unprecedented public-private partnership demonstrates Norfolk Southern's 
commitment to Pemisylvania a.nd Philadelphia and to their future economic prosperity We are 
excited about thr opportunities lhat lie ahead and look forv̂ ard to working closely with you 

Sincerely, 

David R. Goode 



0 » Ja.7>«« C«nl»r 
Rkhmonti, Vir^Mu 23219 
(804) 782 Ui4 

CORS^OaATiOM 
John W. Srvow* 
Chairman. Pres»don» 
Chief Exacutivts Olicor 

October 21,1997 
Fl -

The Honorable Thomas Ridge 
Governor 
Cornmonwealth of Pennsyl'̂ ania 
225 Main Capitol 
Harrisburg. PA 17120 

Dear Governor Ridge and Nfayor Rendell; 

Thc Honorable Edward Rendell 
Mayor 
Cily of Philadelphia 
City Htll 
Philadelphia. PA 19107 

Wc have worked together in a cooperative teim over the last seven months, starting 
just after the announcement ofthe acquisition of Crrjrail by CSX and Norfolk Southem. We 
believe this historic transaction will provide competitive freight iransportalion to the Northeast 
(hat will benefit all shippers by providing improved value for rail freighi transporialion. 
Specificaily, wc have worked with representatives ofthe Commonwealth, thc City of 
Philadelphia, SEPTA and the Port on economic development projects that can provide future 
benefits for the citizen* of Pcnnsylvani.! This letter outlines proposals necessary lo advance 
developments of these projects consistent with thc Commonwealth's and Ciry'.i active stipport of 
the acqui.sition to the Surf.it c Transportation Board. 

I. Pcunpmic D̂ .vc'.QDmcal 

c s x , thc Commonwealtli and thc City will enter inlo a public private p»rtnership 
m rccoCTition ofthe ehan̂ '.c-s that will occur in the Philadelphia anra aiul to encourage rail-
oriented industrv to locate m Philadelphia and across Pennsylvania. This partnenhip al«o will 
benefit the Jones Act trade., m which Sea-Land, a CSX subsidî uy, participates Our respective 
eommilmcnts include. 

A CSX will provide $10M in cash investment* to lupplemcnl thc public 
CfTon to attract Kvaemer ASA to thc Philadelphia Navy Yard. Our 
paymer.ts, wh;^ will he directed by the slate, will bc made m five (5) 
equal, annual installmcnU. with the if»ltial inilallincnt to bo made on 

^ July 1,1998. 

— B. CSX w.ll expend a minimum of $lM per year over the five (5) years (a 
lotal of S5M) after merger approval for rail-served economic 
dcveiopmenl progiams in Philadelphia and across the Commonwealth, 
-iliese rrograms will aauiil in land acquisition, facility constmction and 
rail infrastmcture improvemcnti with a focus on Philadelphia. 

• fAX !00^) ?v7^^rM • 
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C. To complement ihe«c efforis, CSX will establish a new economic 
development incentive program to encourage rail-oricnted industry to 
locale in Philadelphia and across thc Commonwealth. Working wi'h 
the Department of Economic and Community Development and the 
Governor's Action Team, CSX will provide capital through thei& 
pro-ams to assist potential rail customers In their costs of land 
acquisilion, facilily consirticrion, initallatioD of rail sidings, etc,, in 
exchange for contractual obligalions for certain levels of rail business. 
After ST3 approval. CSX will make available $2M per year over a 
five year period (a total of $10M) for this program. 

D. Thc City of Philadelphia, through thc PIDC, and CSX will execute a 
.Marketing Agreement for the City of Philadelphia. 

E. Thc Delaware Rivcr Port Authority and CSX .vill execute an 
agfccmer.t fur the development and operation of ils intermodal 
tcrminai at Greenwich Yard. 

K Thc Commonwealth of Pennsylvania will seek, along with CSX, and 
approve thc expenditure of fedeial funds for clearance improvements 
on thc West Trenton line from I'hiladclphia to the New Jersey border 
and approvr funding for any such additional Pcntuylvania projects ;« 
mty bc subsequently authoiized by CongrcM involving lines owned or 
operated by CSX. 

G. Tho Commonwealth, thc City of Philadelphia and CSX agree thai it is 
in the Commonwealth's economic interost to have a strong, well-
maintainrd and .strategically located rail freight jnfra«fructure. 

2. iohl 

Job creation it the principal goal ofour combined economic development 
efforts. 

A. CSX and Norfolk Southern will jointly own Conrail, Inc. Philadelphia 
will tcmain as the headquarten of Conrail, Inc. which, as detailed in 
our applicHiion lo the STB. will have 350 positions im^olved with the 
operation ofthe "Shared Assets Areas" and olbcr continuing Conrail 
activities 
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B. Thirty-five new rail-related jobs will bc created in addition to ISO 
existing jobs, as a result of CSX commercial and operational iclivitics 
in th« Philadelphia area during the three ycm after STB appr wai of 
(he acqUtsitioQ. 

C. CSX anticipate* cstablinhing a regional cfTice L Philadelphia lhat will 
itKlude goveniment relations, industiial development, .sales and 
operations. 

3. Capital Pxrendinircs 

The operating plan filed with the STB identifies more than S27M in 
capital improvement expenditures by CSX in Permsylvania with at least S22M in 
Philadelphia for three majcr project*: 

A- Intermodal facility ($1 SM). (Thc Delaware Rivcr Pon Authority has 
offered \o fund thc construction of this facilily pursuant to thc 
agrccroc.it referred to m paragraph IE.) 

B. Track connection at Eastwick interlocking (S4M). 

C Behnonl Siding ($3M) 

4 passenger Rail 

Fr:ight and pasicngcr operations share track in more than half of SEPT A's 
service terntory Qar CSX team has begun to work closely with SEPTA, Comail and tht 
Norfolk Soulhcra to em«i:ic safe on time passenger and freight ODcration*. CSX will 
consent to Conrail extending the SEPTA Trackage Rights Agjecmcat for an additional 
five year* as long as SEPTA provides unqualified liability coverage for CSX and the 
Conrail Shared Area Operationa company (CSAO) backed by broad indemnification 
language and insurance 

5. CiYi£jind.Chaiilablc Qivlan 

Afler ST3 approval. CSX along with Norfolk Southem and Conrail. Inc. 
will cmiKTc that all of Conrail's philanthropic obligations as of thc date of this letter arc 
met. Tlic dircc comp. mes will be active members oflhc Civic and charitable community 
in Phil.ndelphia anH throû houi the Commonw«»lth. 



6. Regulatory Review 

On or before October 21, 1997, thc Commonwealth of Permsylvarua and 
the City of Philadelphia will file written statemenu of support for the Conrail acquisilion 
with tho STB. We aniicipate that you will encourage other elected ofTiriaU and public 
agencies, including SEPTA and thc DRPA, to file timely jtaiemcnn of support and will 
otherwise contiruic lo support the acquisition. 

CSX's authority to acquire Conrail and expand operations in Penn-sylVania 
and, therefore, the terms of cur agreement, are expressly condirioned upon approval of 
the Conrail acquisition by thc STB. Of course, CSX obligalions contained in this letter 
are subject to the Commonwealth and the City satisfying their obligations. 

Some of the issues I have addressed have common elements or mutual 
rcquiromenlB with Norfollc Santhrm I believe that wc and Norfolk Southem are in 
agreement about the objectives and expeci that you will memorialize your understandings 
with Norfolk Southem in a similar fashion. 

1 look forward to working closely with you in the fiiture 

•Siijccicly. 
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(202)457-6424 
PA-10 

Februar> i3, 1998 

The Hon. Vemon .\. Williams. Secretary 
Surface I ransportation Board 
192.S K Street. NW 
Suite 700 
W ashington. DC 20423-0001 

Rc. 1 inance Docket No. 33388. CSX and Norfolk Southem -

QMLnLand (̂ pcrtiting Lvaatf/Agrccmcntti -- Cunrail 

Dear Socrvtary Williams: 

On bfhalf ofthe Commonwealth of Pennsylvania, Governor Thomas J. Rid^c and thc 
Pennsylvania Department of Iransportation (colleclively. "Pennsylvania"). 1 write in part ti> 
restate Pennsylvania's support ior .Applicants' proposed transaction. 

Pennsylvania is also pleased lii submit tor the record two letter agreements dated Ociober 
2 1. 1W7: t)nc with Norfolk Southern and the other with CSX l he Mayor ol the City ol 
Philadelphia is also a partv tti hoth letter agreements 

Pennsylvania is furnishing these atirecments to the Board because it would like the lioard 
tu be aware of their exi.stence and lemis Pennsylvania understands that while the oblijiations 
stated in lhe agreements depend upon Board approval oflhc pioposcd transaction, the 
agreements do not require thc imposition of any conditions b\ thc Board Nonetheless, thc 
agreements may bc considered by thc Board as constituting representations that the .Applicants 
will comply with their respective tenns. iijiC I 'nion Pacific/Southern Pacific merger case, 
f inance Dockei No. 32760. Decision No. 44 ser\cd .August 12. 1996 at p. 12. n 14 Accordingly. 
Pcnnsvlvania is pleased to suhiiiit these agreements lor inclusion in the record in this proceeding 

John 1 Oberdorfer < 

cc: panics of record 
(attachment to parties on confidential service list only) 



PIDC 
PHILADELPHIA INDUSTPIAl DEVELOPIVIENT CORPORATION, 

WILLIAM p HANKOWSKV February 23, 1998 
President 

1 he Honorable Vernon A. Williams, Secretary 
Surface Transportation Board 
1925 K Street, N.W., Room 700 
Washington, D.C. 20423-0001 

RE: Finance Docket No 3?,J88, CSX Corporation and 
CSX Transportation, inc et al. - Control and Operating 
Leases/Agreements - Conrail, Inc. and Consolidated Rail Corporation 

Dear Secretary Williams: 

We represent the Philadelphia Industrial Development Corporation ("PIDC") and the 
City of Philadelphia ("City"). We filed joint comments supporting Applicants' proposed 
transaction on October 21, 1997. We reiterate that support. 

We also write to join in the letter request of this date filed by the Commonwealth of 
Pennsylvania, Governor Thomas J. ridge, and the Pennsylvania Department of 
Transportation (collectively, "Pennsylvania") to make a part of the record in these 
proceedings the two letter agreements dated October 21, 1997 which are referenced in 
Pennsylvania's lelter request. The City, through its Mayor, is a party to one of those 
agreements with CSX; it is a party to the other agreement with Norfolk Southern in 
addition to joining in Pennsylvania's request to make both of those agreements, which 
are enclosed with Pennsylvania's letter request a part of the record, the City also joining 
in the comments set forth in paragraph three of Pennsylvania's letter request. 

Sincereh 

G/CRAIG SChjELTER 
Executive Vica/President 

WILLIAM R. THOMPSON 
Chief Deputy City Solicitor 
City of Philadelphia Law Department 

GCSjmw 

cc: All PaftiP<; nf Rp rn r r i _ 
2600 Centre Square West 1500 Market Street Philadelphia PA 19102-2126 215 496 8020 Fax 215 977.9618 
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.:y7JC>^-h\ 
(presentation: 4/2/04) 

I. INTRtDDUCTION 

Good afternoon I am Jack Lettiere, Commissioner of the New Jersey 

Department of Transportation and Chairman of the Board, New Jersey Transit 

Corporation (NJ Transit). On behaif of Governor James McGreevey, thank you for the 

opportunity to present these remarks this afternoon 

The State of New Jersey is a major freight distribution platform for over 22 t.iillion 

consumers residing within the boundaries of the New York/New Jersey/eastern 

Connecticut/eastern Pennsylvania and Delaware metropolitan areas and a major freight 

port of entry through Port Newark/Elizabeth for large parts of North America The State 

of New Jersey has experienced dramatic growth in freight traffic over the last several 

years and the growth trend will continue for many years to come. New Jersey has also 

experienced significant grov^rth on its existing commuter rail services, together with 

demand for new passenger rail services on the State's rail network New Jersey 

recognizes the value of its rail infrastructure in mitigating environmental, energy usage, 

congestion and quaiity of life issues far id by its citizens The State has a genuine 

interest in ensuring that Conrail operations in the North Jersey and South 

Jersey/Philadelphia Shared Assets Areas continue to thrive and provide all of the public 

benefits anticipated and described in the Application to acquire control of Conrail filed 

by Norfolk Southern (NS) and CSX Transportation (CSX) and approved by the Surface 

Transportation Board. 

I appreciate the opportunity to testify this afternoon on the status of CSX and NS 

operations within the North Jersey and South Jersey/Philadelphia Shared Assets Areas 



_j Both CSX and NS said the Conrai! Shared Operating Plan took into account 

"increases in traffic from both truck-to-rail diversions resulting from the more 

efficient rail service made available by the transaction and traffic growth from 

new marketing opportunities made available by the transaction." (Id. at 141.) 

• Both CSX and NS indicated that both railroads would "invest heavily in capital 

improvements to their respective systems in order to assure that they have the 

necessary facilities to compete effectively" in the Conrai! Shared market. (Id at 

9.) 

u NS indicate J that it would institute new intermodal and Tnple Crown operations 

that would improve services to and from Northern New Jersey and provide a 

viable alternative to trucks in several service lanes (Id at 44 ) 

The NJDOT comments submitted on July 14, 2003 also questioned the degree to 

which the public benefits anticipated by CSX and NS have come to fruition Specifically 

IJ NJDOT revealed that the North Jersey Shared Assets Area has nof resulted in 

the promised pro-competitive effects, and that many shippers have seen no 

increased competition, despite attempts by shippers and short-lines to facilitate 

competition 

u NJDOT opined that NS has not used facilities in North Jersey to offer attractive 

and more competitive single-hne services to domestic shippers Instead, NS has 

opted-out of rail service in the North Jersey Area and has openly marketed its rail 

facilities outside of the North Jersey Area and has informed shippers of the 

higher cost of all-rail moves into and out of the North Jersey Area as compared to 

truck-rail moves 

• NJDOT also expressed its concerns regarding the failure of CSX and NS to 

orovide sufficient resources to Conrail Shared Assets. 



J NJDOT stated that the CSAO appears to be understaffed, oftentimes resulting in 

significant service delays 

J NJDOT informed the Board that CSX and NS agreed to provide and implement 

economic development plans to promote the development of rail traff c within the 

Port Authority of New York and New Jersey's Port District, which covers virtually 

all of the North Jersey Shared Assets Area: but CSX and NS had yet to develop 

these economic development plans 

Although NS and CSX did not share NJDOT's view of the gap between the 

promise and reality of the North .lersey Shared Assets Area as expressed in the July 

14, 2003 comments, they nevertheless agreed to meet and confer with NJDOT to 

discuss the concerns. 

Because of their agreement to meet, and the shared desire to resolve differences 

outside of the Board process. NJDOT did not seek any Board-imposed changes with 

respect to the North Jersey Shared Assets Area during the fourth annual round of the 

Conrail general oversight proceeding Howev er, NJDOT infonned the Board that if 

discussions with NS and CSX were not fruitful, NJDOT would seek Board-imposed 

changes with respect to the North Jersey Shared Assets Area. 

ly. SUMMARY OF NJDOT/CSX AND NJDOT/NS MEETINGS 

On October 8, 2003, representatives from NJDOT, NJ Transit, the statewide 

transit system operator; and, the North Jersey Transportation Planning Authority 

(NJTPA), the designated metropolitan planning organization for northern New Jersey, 

met with representatives from NS The discussions centered on NS industrial 

development and marketing programs along with their short line business development 

plan for New Jersey A significant outcome of that meeting was a better understanding 

of how NS approaches economic development projects. NJDOT also requested NS to 

4 



provide mtermodal and carload traffic volume counts and any information available on 

capital spending that may have occurred within New Jersey. NJDOT has received the 

requested information from NS. 

Several weeks later, on October 27, 2003, representatives from NJDOT. NJ 

Transit and NJTPA had the opportunity to meet with representatives fromi CSX. The 

discussions centered on CSX industrial developtnent and marketing programs, site 

location processes and the CSX short line business development plan for New Jersey 

A second meeting held on March 17, 2004 between NJDOT and CSX provided 

additional information concerning the CSX intermodal business plan and its buik 

commodity trans-load operation, specifically the TRANSFLO Terminal Services facility 

located in Elizabeth, NJ As a follow-up to those meetings, NJDOT requested from CSX 

intermodal and carload tiaffic volume counts plus any additional information about 

capital spending that may have occurred within New Jersey. 

The information derived from all of these meetings with NS and CSX has been very 

helpful 1 would like to acknowledge the positive, cooperative and open manner in which 

the meetings were conducted. 

y . REQUEST FOR IMPROVEMENT OF CSX/NS OPERATIONS OF NEW 
JERSEY SHARED ASSETS AREAS. 

From ou discussions and initial assessment of the data that is now becoming 

available, I see a number of positive results that have come from the CSX/NS/Conrail 

transaction as well as areas that require additional effort Do we still have other 

concerns'? Yes! My direction is to continue the on-going discussions between all of the 

parties and work towards addressing the remaining issues. 



Lets start with the positives: 

• NS and CSX have undertaken significant capital investment at such locations as 

the Port Authority of New York & New Jersey Express Rail facilities at Port 

Newark/Port Elizabeth, the CSX trans-load facility located in Elizabeth, the NS 

"E" Rail yard also located in Elizabeth, and the NS Croxton Yard facility 

enhancements. 

u The two Class I carriers are also joining with NJDOT in a cost sharing 

partnership that will see the re-installation of a new second main line track at 

several critical locations in the north central part of New Jeisey. 

u Finally, both CSX and NS have worked diligently with NJ Transit in resolving the 

passenger line issues consistent with the March 20, 1998 Lettei of 

Understanding Several projects such as the new Townley Station on the Lehigh 

Line and the Bordentown Secondary light rail service projects have been 

completed Given the complexity of NJ Transit, Conrail, CSX and NS tram 

operations on the New Jersey rail network, all parties will have to continue 

working cooperatively to ensure that the safety and reliability of all rail services in 

this region continue to be maintained at the highest levels 

Remaining araas of concem: 

u I would ask the STB to encourage all parties to continue the use of Northeast 

Operating Rules Advisory Committee (NORAC) Operating Rules on all Conrail 

lines within the New Jersey Shared Assets Area Even though the March 20, 

1998 Letter of Understanding required that the NORAC rules be retained for 

three years from date of consummation. New Jersey believes that the NORAC 

Rules should continue to be used beyond the original time period because of the 

added value of the vanous railroad operators on this region using the same 

operating rules. 

6 



J The (elationship that exists between the Class 1 carriers and their respective 

connecting short-lines needs to be looked at in more detail As the State 

addresses increasing highway congestion and safety issues along Smart Growth 

initiatives, the New Jersey short-line rail operators have a unique opportunity to 

support new economic development including job creation in our mature urban 

and suburban areas while helping to ease the ever present highway congestion 

problem I ask that the concemed parties join together and develop a viable 

public/private business plan that would produce positive results for all the rail 

carriers. 

J While New Jersey has seen a transition over the years to more service related 

industry, the manufacturing base of New Jersey is still an important economic 

element I ask that the Conrail Shared Assets Operating Plan be reviewed to 

address carload traffic in addition to new intermodal operations. Carload and 

intermodal services are integral to many of our state manufacturing operations. 

J A final issue concerning us is the routing and interchange of rail freight traffic 

between the class 1, regional and Shortline operator in New Jersey In an 

economy that measures time as a critical cost element, I have seen some 

anecdotal information showing slow, round-about, time consuming movement of 

cars between the vanous jarriers I believe this issue warrants a comprehensive 

look at the way freight moves today and how it could better move into the 21st 

Century. 

V]. CONCLUSION 

As New Jersey s population continues to grow, there is increasing pressure to 

n eet the larger freight rail sen/ice needs for goods movement as well as to provide 

additional commuter rail service to more effectively move people to jobs Th challenge 

to efficiently move both goods and people is one thcit I face each and every day We 

must have new, creative, out-of-the-box thinking and planning as we step forward to 

address major issues such as air quality, congestion, and sprawl, to name a few 

7 



Realizing the full potential of Conrail Shared Assets is vital for the State of New 

Jersey to achieve its transportation, economic, and quality of life goals. I feel that 

progress must be made on our remaining areas of concern, and will continue to foster 

the coordination and collaboration required to achieve that end I challenge both NS and 

CSX to continue "competing vigorously for traffic in New Jersey" This competition 

should produce results that are both positive and measurable for all parties. 

While the New Jersey Department of Transportation does not now seek any 

formal Board-imposed changes with respect to the North Jersey and South 

Jersey/Philadelphia Shared Assets Areas, the State may seek Board-imposed changes 

with respect to these Shared Assets if future discussions with NS or CSX should prove 

to not be fruitful 

I am pleased that the Surface Transportation Board has taken this opportunity to 

visit the Garden State today in order to hear the testimony of many interested parties. 

Again, thank you for your time. 



JAMES E McGRcevc^ 
Govt UNO" 

JACK LCTTItHt 

(uly 14, 2003 
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Honorabla V c n o n A Will iams 
Secretary 
Surface Transportat ion Boa'd 
l!)2b K Street. N Vv* 
Washington. D C 20423-0001 
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S T A T E O F N K W J E R S H Y 
DEPABTMEKT OI» TBAKSPOHTATION 

»• o aoK ©o'. 
TWCMTOM N J 0 « e 2 & OOO 

H P F inance tJockst N O . 3 3 3 8 8 I S u b r N q ^ l J 

-..CJ or PtocumcMn^ 

J'Ji. 

Dear Secretary Wil l iams 

I am c^rn^imissioner of ^ rans-portalion 'of the Stafe af New Jersey The Norlherr, 
NMW lersev region ,s the fre.qht distntiution platform <oi 18 million consumer-, ir, the 
N.-w York/New .le^sey/Connectic.it metro area and a m.ijor freight po<1 c f entry fo- U " M ' 
v nl No.ih Ameri . ;^ Northern New Jetoey has experienced dramatic growth .n 
ie. ,hl traffic over the laM seve-al year , and the growth trend w.d c " " " ^ ' ^ * / " ' "^ 'V '" , 

vearVto come N./DOT has a genuine interest m e.isuring that the North .lersev oha.ed 
L s e t - Area CN-lSAA') thrives and provides all the pt;t>lK. benetits .-intir.ipated anJ 
described in the Application to acquire control of Conrail filed by Norfolk Southern 
S w a y Company ("NS") and CSX Transpo.tation f C S X ' ) and approved by the Sudace 

I ransportation Board 

NJDOT has significant concern 

th.- -n.iiity of tne NJSAA 

- i r ' - (n i l D'omisc --nU 



Honorable Vernon A Wiiliams 
July 14. 2003 
Page 2 

In their Appl icat ion CSX and NS anticipated many pubiic benefits as a result of 

the NJSAA 

C S X and NS claimed that NJSAA shippers would "benefit f>om eytended 
single- l ine routing opportunities, improved service and increased 
compet i t ion. " (CSX/NS 119 at ?2 ) 

C S X and NS indicated that they would "compete vigorously for traffic m 
t h e NJSAA ' (IdL at 8 ) 

CSX and NS said the NJSAA Operating Plan took into account "increases 
in traffc from both truck-to-rail diversions resulting from the moie efficien' 
rail service made available v ' the transaction and Iraffic growth from new 
marketing opportunities made available by the trarisaction " (lOL at 141 ) 

N S indicated that it would institute new inlermorjal and Triple Crown 
operations that would improve services to and from Northern New Jersey 
..nd provide a viable alternative to trucks, in Feverjil ' ctv '-f \:v\i's Id M 
44 ) 

CSX and NS Indicated that both railroads would "invest heavily in capital 
improvements to their respective systems in order to assure lhat they 
have Ihe necessary facilities to compete effectively" in the NJSAA niark.-t 
M .1 ') ) 

Unfortunately the f.iiblir bei i f f i fs anticipated by CSX and NS hnvc uni i onn - t.i 
fruition The NJSAA h.3S not resulted in fhe promised pro compelitiVvT eftor;ts M.iny 
shippers have seen no increased competition, de.Rpitc attempts hy shippor? , IMI | 
shortlines to facilitate competit ion 

NS has not used facilities m North Jersey to offer attractive and more competitive 
single-line services lo domestic shippers NS has opted out of rail service in the 
NJSAA NS has openly marketed its rail facilities outside of the NJSAA find has 
informed shif)peis of the righor cost of all lail moves into and out of the NJSAA i s 
compaied lo truck-rail moves Nb marketing efforts have increased truck traffic in 
Northem New Jersey 

CSX and NS agreed lo provide and implement economic development plans to 
promote the development ol rail traffic v/ifhin the Port Authorrty ot New YorK and New 
Jersey's Port District, which cove.s virtually all of the NJSAA CSX and NS have yet to 
develop these economic development plans. 



Honorable V e ' n o n A Williams 
j j l y 14, 2003 
Page 3 

I have i n f o t m e d NS and CSX of NJDOT's concerns regarding the NJSAA NS 
and CSX do n e t share NJDOT's view of the gap befween th,? promise and the reality of 
'.be NJSAA. b u t they have agreed to meel and ccn*er wrth NJDOT over the next several 
months fo d i s c u s s our concerns Because o* their agreement to meet, and our shared 
desire to r eso l ve our differences outside of the Board process NJDOT does not new 
seek any Boa rd - imposed changes with respecl to the NJSAA. Howeve^, rf o. r 
discussions w i t l i NS and CSX are not fruitful, NJDOT will seek Board-imposed changes 
with respect tc t h e NJSAA I am pleased that the Board intends fo continue general 
oversight for t h e full 5-year term The Board's contii.ued oversight will facilrtaie 
resolution of N.JOOT's concerns thiough negotiations 

Respectfully submitted. 

Commissioner of Transportatiori 

f̂ c fv.M'f- o l Kecofd 

Jack Lettiere 
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901 H_ 'Cir» Srrtn, Ricbtoood V A . i J : i 9 
(904) 712-1476 

NORFOLk' ,^r)r THlERf̂ - CQR^OR;,^-Q^.N' 
Thrr« CoBUDB«mAj .Norfolk, VA. 13! 10 
(75T) 629-26:7 

March 2C. 1998 

Commissioner John J Haley, Jr 
Dqjai-CT.iai of Transportaiioc State cf New Jersey 
New Jersey Traasu Corporauon 
1025 Pajiru,ay Avenue. CN 601 
Trcaion, New Jersey 08625-0601 

Dear ComrruJsionCT Haley 

CSX Corporanon and CSX Tranaporuuoo. Ir.c (coUecrrvely referred to as "CSXT ), tnd 
Norfolk Southern Corporauon and Norfolk Southerr Rjulway Company (collectively referred to 
as 'NSR") £led an appiicaccn with the Surface Traasporuiioa Board ("STB") for acquisiiior and 
cocirol of Conrail. Inc and Consojdaicd .R.aii Corporatioa ("Coitml"). n Finance Docker .No. 
33388, CS.X Corporatioa and CSX Tr»njponauoo. Lnc, Norfolk Southem Corparation 
and Norfolk Southern Raihway Company - Control and Operanng Leasea/AgrcementJ — 
Conrail, Inc and Consolidated Rail Corporation ;the Control CaseReprc5:nti.,ves of 
t̂crw Jersey Irajiiit Criiporaaun ('"NTT') and Department of Tranaponauon, S'jtc of New Jcscy 

("NJDOT"') (iommmei collectively refened to "̂5 'NJDOT/TM'JT'), nave conferred with 
repieseritativcs of CSXT and NSR regarding the Control Case and its irnpait on ^̂ .'̂ w Jersey A.il 
paroei â ĉc that the transaaions contempiatcd bv the Contro! Case, subject to STB 
consideratioa will resuit m significant benefits to the punhc This icucr confirms the 
understandings reached betv-een the represcnt&rrves of NJDOT/NJT, CSXT. and NSR regarding 
the tran̂ Bcncn.-; comemplaied bv the Control Case as they atlcct NJDOT.'NJT, and represcms 
LhciT entire formal agrcrmcnt unth reipcct to ihc tollowing a.-rpectt of the Conrrol Case 

I .NJDOT^'JT Statement in Suppon of Conrail Merger. NJDOT/NJ1 agrees tc 
vvitndiaw Its rcqucit for c ĵndiiior..'. and release a siaieireJit cf I:J juppcT for the 
ac<̂ ujjiUQn of control and division of Conrail by CSXT and NSR, based on thc jjbstaiiuvc 
terms of this letter 

II Coordination witJj NJDOT/NJT in the Shared Aaieo Artxs CSXT, NSR anC 
NJDOT/lvi'JT agree that an effective mechanism for coord'-anon and commumcauon 
among NJT, Conrail Shared Assets Operator ("CSAO"), > 3R and CSXT :s necessary to 
ensure that passenger and freight services continue to operate safely, rekably and 
conveniemJy after the consarrur.auon ofthe transactious contcmplaitd bv the Control 
Case 

The parties agree to meet regularly, :n accordiace with a schedule to bc 
csublisbed by thc panics, to discuis xajcr issues necessary to erjjre the smooth 



O L V 

Ccmxissioner Haiey 
March :o 1998 - Page 2 

cpeiitior. of both the passenger asc &eigst ssrvicc w.thir. thc New Jersey Shared 
Assets Areas Present at these meetings be the CommisEicncr of 
Trarjpcrtauca (or dcs'.gr.ctts)). 'iie scracr CSAO oCcial (or designee; a charge 
of the New Jersey Shared Assets Areas, and the scrjor offiaal of each of CSXT 
and NSR ,oi designees I having responsibUhy for height rail operar.cas a New 
Jersey, including such cpcratiorj -ji thc New Jersey Shared ,Asseis Areas In the 
event that New Jersey representatives disagree »-ith a solution to an issue of 
concern tc NJDOT/'>NJT, arriyxd &i by NSR, CSXT, and CSAO, the CoTJirssioner 
of TransponatioTi may confer w:h the Presder.t cr Chief Exccjtive Ofnccr of 
CSXT asd/or NSR to resohe such iSiues 

B In addition, the parues agree that close commuracaiiona and cooperation at the 
operating level ihali be maiciair-ea berwcen NSR, CSXT, CS.AO and NJT 

m Automatic Train Coarrot/'Positive Tram Slop ("ATC/PTS"). NSR, CSXT and CSAO 
trains operatmg over .NJT owr.cd lines include iccomoti:.'e< s) ecmppcd »ita automatic 
tram coarol/positive train stop ("ATGTTS") on board apparatus N7D0T/N.T shall not 
be responsible to pay any part of the costs of acquisition, installation, maimenance or the 
operatmg c>cpensc of any such on-board apparatus, however, this doea nol preclude NSR. 
CSXT and/or CSAO &um seekmg recovery from a.iy other source. The panics agree that 
aJ] systems used by each parry on NJT-ouuec properties will bc compatible with Amtrak 
requirements and FRA regulauons, or thai Lhey will adopt such altematvi; processes and 
procedures as may be mutually acceptable 

V Maintenance Of Way Keitabur»cment. The panics agree that, upon coasummation of 
thc transactiorts conlempiated by thc Ccr/jol Case, they uiU enter into negonancr^ 
rcgardini; the rates pajd by cither .N'JT or Curraii for trackage ngbts u.ndei thc NJT and 
Coriraii Tracicage Rj^ts Agreement, w'tuch was etTeaivc cn Octoocr 1, 1584 T.hese 
negotiattons wtli indude consideration of revismg tJ.c method for coJcuiation cf such rates, 
effectiv e after coiisumrr.ation of lhe irar.sicnor.s cor/.ctnplaieil by thc CcTtroi Case The 
parues farther agree that any change -.r. ±esc rates negotated by thc pan'cs will not ot 
effccuve untu thc next arjiivcrsary date ofthe T; ackage Rights Agreemem ailcr thc 
successfiil conclusion of negcuanons 

V. Townley Siation. NSR and CSXT acknowledge that a .icv. passenger rail station u-iL be 
construaed by NJT oa the Lehigh Line bcn».'ecn N'K and AJdene, and agree to cooperate 
and s-jppon NJT's tffcn to achieve tuneJy consrruaion and opcranon of the staiicr„ m 
axxcrdance uith dcsit?! and operating plans to w'mch all parties hereto agree 

VT .VZC Ducuisions. NSR and CSXT agree that, where NJT interests tnay bc affected and 
rabjcct to A.Tttrak's concunence. NTT should be given th.e opportiatiry to parr.r.pate tn 
discussions berwcen NSR, CSXT. CSAO, a.-.d Atctrax wr.b regard to usaec ofthe 

FEE 05 20(23 :4:12 6095304549 = f̂tGE. 03 
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Com-iussioner Haley 
March 20, 1998 - Pace 3 

Nonheast Corr dor fcr freight purposes 

v n Operating Ruiea. The pan.es agree that 'Jie Ncnncast Operating Rules Advisory 
Committee ( NOR-^C") Operating Rules ca ail Conraii iines wiikn thc New Jersey 
Shared .Assets Ajc&s (as aeined x thc Aptjucaticn) wiil be retained by NSR, CSXT. 
CSAO and NJT for th -ee years 6ora the date cf corjummauon ofthe transaaion. 

VHI New Rail Starts. 

A. NSR and CS:<T ayee to work clcsely \with NJT to exaninc and reaae proposals 
for newpa-sscnger rail service on the following gencraily descnbed rail 'ar.a, and to 
cooperate is tacj- cevclopmcnt where feasible 

1 The Washington Secondary DcTA/ccn H^kenstowr. and Philipsburg, N J , 

2. Thc Elizabeth Industnal Track beiween Elizabcthpon and Cranlord, N J , 

3. Thc y*.jnt;oy Sccoctlary Track between South -Amboy, Jamesburg and 
.Midwav (A-T,trak) anc thc Freehold Secondary Track between Jamesburg 
and Freeholc, 

4 The Sounhens Secondary berween South Lakewood and Woodmansie N J ^ 

1 

B Subject to thc r.ghts of N.T)OT and NfT under contraas wth Conrad, any new | 
passenger rail service ir. Seaior̂ s VIII A vvill be developed ccnststcnt with thc 
following pnccipies 

1 All applicable federal aad mdustry railioad safety laws, tcgulatiorj. rules | 
and standards, ! 

i 
2. The impcnancc ar.d rcccssin- for growth and mcicaamg reiiabilirj ofrail 

freight scr̂ Tcr throughout the NSR and CSXT respective ncra-orks, 
including N«r* Jersey, 

3. No N'.5R, CSXT, or CSAO dorct or inairect subsidy cf passer̂ gcr rail | 
operruons, 1 

4 A level often liabilrr/ indemaity and'or insurance acceptable to .NSR and 
CSXT. and takmg xto account federal and sute law, for those areas of rail 
opcrarioa under tic control of NSR, CSXT, or CSAO, and 

5 Tbe imponance end necessity of rail passenger service as a lool to help 
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soive mobility, traxjponaticn congesnoa, and air quality probleins, 
consistent v^tb tae needs ofthe pnvately owr.ed rail freight systems. 

LX. .W'S&W. NSR and CSXT (i) acknowledge that thc Deiaware-Otsego Corporation 
and'or New York, Susquraanna &. Western Railroad (collecdvely refened to herein as 
".NTS&W") have authonry, subjea to NYS&W" s agreements -^ith NSR and CSXT. to 
negotiate for the sale to NTDOT/NTT ofthe NTS&W r.ght-cf-way (or the grant cf seme 
other interest therein), aad (ii) represent that, to thc extem penrjTtcd by thrir agjeements 
with KYStW, NSR and CSXT will s-jppcn the negotiations berwcen NTS&W and 
NJDOT.'NJT 

X. Bordentowti Secondary. 

A. NJT is designing and pianjixg tc cor̂ strua and operate a new light rail semce 
between Trenton and Camden along and ui the right-of-way constnunng thc 
Bcrdcntown Secondary Track. NSR and CSXT agree to gtvc tais pro;ec; their 
zas\y and paniaiiar anermon LD addition to appiicition of thc pnncples set fcnh 
in Section VTTIiB , .NJDOT/>«JT will coni'jiue to develop pians for tbs service 
with Conrai! consistem with 

1 Passenger and c-e:g-.t safety, 

2 The ccntinuauon and growth in coasiitc.it and reliable local freight service 
that .Tietts thc needs of New Jersey shippers, 

/yi'̂ A-ar.ce fcr the route's connnucd use as a detour route for railroad 
thi oujiJi-freight service m che case of a major failure in the nonr.al CSXT or 
NSR routei, and 

4 To the extent required by iaw and FR.A rcgjiauons. or by Conrail and 
md'jstry standards, thc need to keep passenger rail separate from freight 
raii operatiorj 

B. From the present tur.c urml approval of the Conrail acquisition, NSR ar.d CSXT 
agree to assist with the project cnly to the exient of keeping abreast of thc 
discjt̂ sions and providing such relevant infonr.anon regarding cngmcenng and 
operatxg stancards and practices as wnli facilitate the project development In 
addition, refcncmcnis to thc NSR's and CSXT's plans that may affca uhe project, 
such as change: rouurgs or freight volumes, will be shared with NJDOT.'NJT as 
they- are developed 

C. Conastem ivnh the fcregoing., upon approval ofthe Cor^aii acquisitior., and to the 
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extent that .ssuss are unresolved and agreements -,,t concluded. NSR and CS:<T 
wdl g-.vc the light nul proiect pro .y anenticn ann assin KIT ui developing a 
m-jruaily agreeable projea 

If thc above accurately reflects our understand̂ -igl, piwse sign m the appropnate piace 
below end retum an ongmal copy to us 

'Tohn W Snow 
Chairman. Presiccnt and 
Chief Executrve OSccr 
CSX Corporation 

Sincerely, 

David Goode 
Chairman, Preaident and 
Chief Exeainve Officer 
Norfolk Soutfiern Corporauon 

Agreed t: 

By 
Iblih Jf Haley, %/ Commissioner 
t̂p'i-'tincnt of Transponanon, Suie of New Jersey 

iVew. Shicy \r3i\iiX Corporanon 
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