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Northern Dicstrict: Comprised c¢f the area from New
York/New Jersey east to Boston/New Bedford, MA north to
Adirondack Junction, Quebec and west to Cleveland, OH.
Western District: Comprised of the area from St. Louis,

MO to Chicajo, IL to a point east of Cleveland, OH an.

south to Cincinnati and Coliumbus, OH and Louisville, KY

and Evansville, IN.

Eastern District: Comprised of the area from New

York/New Jersey to south of Richmond, VA west to

Charlottesville, VA, Huntington, WV, north to Willard, OH

and Cleveland, OH.

A uniform bargaining agreement and a unified workforce in
each of these districts are indispensable prerequisites to
realizing the e€ficiencies of{ the Transaction. Keering
separate labor agreements and workforces currently in place
would preclude the realizaticn of savings anticipated from the
.oordinated operations central to the Operating Plan. The
consolidation of the seniority districts will also facilitate
the coordination of work associa‘ed with track connections and

configurations, facility expansions and coordinations, track

abandonments, yard closures, and terminal coordinations

contained in the Operating Plan. Finally, employment

opportunities will be enhanced because ot the expansion of
seniority rights.

- { System Production Gangs. CSX uses large, efficient
mechanized track gangs known as "System Production Gangs" that
work over the entire CSX system. This method of operation is
governed by a separate labor agreement (the "SPG Agreement")
which has been in place since 1992. CSX plans to apply this
methnd Of operaticn to all major programmed track activities
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(rail and tie installation and surfacing) on the expanded CSX
systam. Using the System P. .duction Gangs also will
significantly reduce the amount of roadway equipment, which in
turn will require fewer mechanics to maintain the equipment.
Thus, the CSX SPG Agreement will apply across the expanded CSX
system.

CSX also proposes to adopt its current practice of
assigning roadway equipment mechanics to System Production
Gangs. Consequently, all roadway equipment mechanics will
work under the single ccllective bargaining agreement now in
place on CSX.

o Facility Consolidations. As noted in the Operating
Plan, Conrail and CSX have sevarate and duplicate roadway
equipment repair shop facilities. The Conrail facility which
is in Canton, OH, initially will be shared by CSX and NS and
operated by Conrail. However, the work presently being
performed ac Canton for the CSX-allocated portion of Conrail
will be consolidated within the first year after Board
autnorization of the Transaction at CSX’'s Richmond, VA roadway
work equipment maintenance and repair facility. All of the
work coordinated at Richmond will be placed under the CSX

agreement presently applicable.

Conrail’s rail welding work is currentlv performed at a

shop near Harrisburg, PA. The rail welding work fcr the

expanded CSX system will be consolidatecd in year one at CSX’s

existing facilitic<3 at Russell, KY and Nashville, TN.




4. Elimination of Unnecessary and Duplicative Levels of
Supervision. Conrail presently employs more levels of
supervision for its maintenance of way employees than does
CSX. It is proposed to coordinate Conrail contract
supervisors into the first level of non-contract supervisors.
This will prc ide uniform supervision for the consolidated
maintenance of way work throughout the CSX system.

5. Capital Improvements.

As stated in the Operating Plan, prior to and immediately
after the Transaction, significant capital improvements must
be made to support the expanded CSX operations. These capitai
improvements need to be made as expeditious!y as possible.
These improvements will include such projects as construction
of connection tracks, sidings, additional main line and yard
tracks, and new or expanded terminals, as well as upgrades of
the signal systems and crossings. Sufficient equipment or
skilled employees will likely not be available to perform all
of this work, as well as scheduled maintenance work, in the
required time period. Therefore, to implement the Operating
Plan and to achieve the benefits of the Transaction, it may be
necessary to utilize contractors to augment company forces.

Communicatio and Si o]

s ! Seniority Districts. Since the allocated portion of
Conrail and the corresponding portion of CSX often parallel,

cross or complement each other, there will be a significant

geographical overlap between the two existing signal




operations. Accordingly, a coordination of the communications
and signal ("C&S") forces on the expanded CSX system is
required. CSX proposes consolidation of current senicrity
districts into three districts similar to those proposed for
the maintenance »f way employees.

Consolidating the seniority districts is necessary to
achieved transportation benefits and related savings,
including efficient equipment utilization: ability to react to
operatioral changes and traffic shifts; facilities savings and
vehicle savings. In addition, consolidation of seniority
districts will allow more efficient use cf manpower and create
additional work opportunities.

A uniform set of work rules for C&S operations in each
district is also necessary if the expanded CSX is to realize
the transportation benefits of the Transaction. A single
collective bargaining agreement will therefore apply to C&S
employees throughcut each of the new consolidated seniority
districts.

The Operating Plan envisions the need for increased rail

line capacity to handle projected growth on the expanded CSX

system. The required construction projects will require a

mobilized construction force. Accordingly, CSX will apply the .
B&0O/BRS Signal Construction Agreement to the signal

construction gangs working throughout the three consolidated

districts.




2. —cnsolidation of Facilities. CSX and Conraili have

duplicative signal and radio equipment repair facilities.
They alsc have duplicative "trouble desks" or control centers.
These redundant facilities need to be consolidated under the
applicable CSX agreenient.

(a) Signal Shop Facilities. <CSX has a signal
repair shop in Savannah, GA. Coanrail has a similzr shop in
Columbus, OH. Althougn the Columbus shop will be a System
Support Operations facility (SSO), CSX dces not require the
additional capacity of the Columbus shop. Accordingly, CSX-
allocated Conrail work no>w performed at Columbus will be
consolidated with the work now performed at Savannah. It is
anticipated that this consolidation will occur in the first
year after the Transaction is approved.

(b) C&S Control Center. Conrail’s C&S Control
Center is also in Columbus, OH. This facility is a
centralized dispatch center for handling signal and
communications trouble calls. CSX has a centralized control
center in Jacksonville, FL. The Columbus contrcl center is a
SSO. When feasible, it is proposed to consolidate at
Jacksonville all the control center work for the expanded CSX
system.

(c) Radio Repair Shops. CSX presently is
consolidating its radio repair shop work at a centralized

facility in Louisville, KY. This consolidation should be

fully implemented by mid-July 1997. Conrail currently repairs
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radios throughout its system. It is proposed that radio
repair work on the expanded CSX system will be consolidated at
Louisville.

3. Elimination of Unnecessary and Duplicative Levels of
Supervision. As witl maintenance of way operations, Conrail
currently has more levels of C&S supervisors than does CSX.

To achieve efiiciencies envisioned in the Operating Plan,
Conrail contract supervisors will be consolidated into the
first level of non-contract supervisors. This will provide
uniform supervision of the consolidated C&S workforce.

4. Capital Improvements. As stated in the Operating
Plan, prior to and immediately after the Transaction,
significant capital improvements must be made to support the
expanded CSX operations. These capital improvements need to
be made as expedjciously as possible. These improvements will
include such projects as construction of connection tracks,
sidings, additional main line and yard tracks, and new or

expanded terminals, as well as upgrades of the s.gnal systems

and crossings. Sufficient equipment or skilled ewployees will

likely not be available to perform all this work, as well as
the scheduled maintenance work, in the required time period.
Therercre, to implement the Operating Plan and to achieve :he
benefits of the Transaction, it may be necessary to utili:re

contractors to augment company forces.




IV. (Clerical Changes

The Operating rlan contemplates the coordination of
various administrative functions within the first three years
after approval of the Transaction. The expeditious and
efficient coordination of this work is essential. Absent
coordination of this work, the expanded CSX system will not be
able to realize the synergies and efficiencies associated with
a consolidated operation, nor provide its customers with the
service levels that they expecc and demand. In particular, it
will be necessary for CSX to coordinate the clerical work
associated with» customer service, crew management, fi.ance,
field operations, and headquarters functions. CSX proposes
that six consolidated seniority districts be established.

These districts will be zs follows:

1. Customer Service

Conrail has a National Customer Service Center located

near Pittsburgh, PA. The CS3X Customer Service Ceater is in
Jacksonville, FL. To maximize the efficient handling of
Customer Service work and to provide optimal service to
customers, it is planned that all the customer service work
performed for the expanded CSX system be consolidated at the
Jacksonville Customer Service Center. The customer service
employees in Pittsburgh who are not needed at the time of
consolidation will be added to the customer service roster at
Jacksonville and will be able to fill future vacancies. This

consolidated seniority district for the Customer Service
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Center will provide the expanded CSX with a well trained,
experienced and qualified workforce to fill current and future
vacancies.

1f the Pittsburgh customer service work is coordinated
with CSX work prior to consolication of the workforces in
Jacksonville, employees working at the Pittsburgh Customer
Service Center will remain under the Conrail collective
bargaining agreement.

2. (Crew Management

Conrail’s Crew Dispatching Center is located ac Dearborn,
MI. The CSX Crew Dispatching Center is at Jacksonville, FL.
The Conrail crew dispatching work associated with the expanded
CSX system (excluding payroll functions) will be transferred
to Jacksonville, FL. A new consolidated seniority district
for the combined crew dispatching work will be established to
provide the expanded CSX with a well trained, experienced and
qualified workforce to fill current and futu.e vacancies.
~onsolidated crew dispatching also will provide for a smooth
transition of crew dispatching work from Conrail to CSX
without losing the valuable knowledge of the Conrail
employees. Those employees at Dearborn on calling desks
allocated to CSX who are not needed at the time of the

consolidation will e added to -he consolidated crew

dispatching roster at Jacksonville to fill future vacancies.

Unicil the CSX crew dispatching work is consolidated at

Jacksonville, it will be performed on a coordinated basis
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between the Dearkorn and Jacksonville facilities.

3. & 4. i - v 1 Fi _

The work of Conrail’s Finance Department and Service
Group Management, and Finance functions located in Bethlehem,
PA, which are ass~~iated with CSX’s a’located portion of
Conrail, will be coordinated with the work of CSX’s Finance
Department in Jacksonville, FL. This work initially will be
coordinated and reallocated between these locations. Uatil
finance work is either consolidated in Jacksonville or
eliminated, coordinated work remaining at the Conrail
locations will be performed under the Conrail collective
bargaining agreement.

Two new consolidated rosters - Expenditures and Revenue -
will be established. The Finance employees at the Conrail
locations who are not initially consolidated into Jacksonville
will be added to the appropriate Finance roster at
Jacksonville and will be able to fill future vacancies. These
new seniority rosters will provide a well-trained, experienced
and qualified workforce to fill current and future vacancies
in the coordinated CSX Finance Department.

The realization of efficiencies ard service improvements
envisioned in the Operating Plan requires that unifcrm work
rules be applicable within the consolidated clerical

districts. The CSX (former SCL) collective bargaining

agreement will apply to Customer Service, Crew Management and

Finance seniority districts when the work is ccordinated at
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Jacksonville.

S. Field Operations

The existing field senicrity districts on the CSX-
allocated portion of Conrail and the correspconding area of CSX
will be combined into one district. The Conrail collective
bargaining agreement will apply tc all locations in this field
district.

6. Headgquarters Functions

The headquarters clerical work associated with CSX’s
allocated portion of Conrail, including the Risk Managewent
work at Buffalo, NY, and in the field, will be coordinated
with CSX’'s exis%ing headquarters work in Jacksonville, FL.
Initially, it is anticipated that this work can be performed
with minor additions to the existing workforce ac

Jacksonville. The consolidated work in Jacksonville will be

performed under the CSX (former SCL) collective bargaining

agreement. Conrail headquarters clerical employees in
Philadelphia who are not immediately needed in Jacksonville
will be added to a consolidated headquarters roster in
Jacksonville and be able to fill future vacancies.

The six functional seniority districts are essential to
the success of the expanded CSX system. Since rail operation=®
of the expanded system will be consolidated, it is necessary
that the clerical work and associated workforces also be
consolidated. Otherwise, some of the anticipated benefits

foreseen in the Operating Plan will be in jeopardy. Also,
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coordination of CSX and Conrail clerical employees on a
functional basis will allow for a more efficient coordination
and use cf manpower because it will preserve the job knowledge
essential to the effective functioning of the combined system.
¥ B ni Changes

As detailed in the Operating Plan, the expanded CSX
system plans to operate fully integrated locomotive and car
fleets. These fleets will be managed and operated on a system
basis without regard to prior railroad ownership. This
integration of the locomntive and car fleets will
significantly improve rail service by allowing the more
efficient distribution and use of power and rolling stock.
Once the fleets are integrated, CSX will have enhanced
flexibility and efficiency in providing service to its
customers.

Additionally, the Operating Plan envisions the

institution of a uniform system of maintenance and engineering

practices throughout the combined system. These practices

will benefit CS.’s customers. They will also increase
equipment reliability, quality and availability.

The efficiencies of integrated locomotive and car fleets
can be realized only if all the mechanical work and workforces
from CSX’s allocated portion of Conrail are fully integrated
into CSX. The planned rearrangement of CSX and Conrail
mechanical workforces will allow for the efficient

distribution of the rspair work throughout the expanded
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system. For example, guarterly maintenance and running repair
work will be distributed to the appropriate repair facilities
based on customer needs and traffic flow.

The Operating Plan provides for all heavy repairs on the
combined locomotive fleet to be accommodated at CSX's existing
heavy repair shops at Huntington, WV and at Waycross, GA
following a transition period. Present capacity at those
facilities is sufficient to handle all normalized heavy
repairs and standard overhauls for both CSX locomotives and
those Conrail locomotives which will be allocated to and
operated by CSX, including the heavy repairs performed at
Selkirk, NY. The workforce at Huntington will need to be
augmented for this additional work. The combination of the
increased volume of work and the streamlined repair procedures
will increase productivity at these locomotive repair shops.
Additionally, the locomotive component reclamation and repairs

currently performed at Conrail’s Selkirk shop will be

performed at the Huntington Locomotive Heavy Repair facility,

with no expected impact on the workforce at either facility.
During the transitional period, CSX has determined it will be
necessary to use the Juniata facility to perform 65 locomotive
overhauls a year to bring these units up to CSX standards.
Heavy repairs to freight cars are currently performed at
Csx's facility at Raceland, KY, which is one of the premier

car repair shops of North imerica. Raceland can easily




accommodate the additional work required to repair and
maintain that portion of the Conrail car fleet which will be
inteqgrated into the CSX fleet. CSX also nas sufficient
capacity at its project shops to perform any customized
mocifications or other projects required by the combined
fleet. Additionally, CSX has determined that during the
transitional period, it will have approximately 333 cars per
year repaired at Hollidaysburg. This will facilitate the
depletion of CSX’'s portion of allocated inventory at that
facility and bring these units up to CSX standards.

Existing CSX collective bargaining agreements will
continue to apply at its locomotive and car repair facilities.

The integrated operation of the expanded CSX system will
also significantly impact other work of the mechanical forces
throughcut the coordinated areas. The reorganization of train
operations, consolidation of terminals, directional routing of
trains, and segregation of trains on parallel tracks
contemplated in the Operating Plan will necessitate the
rearrangements of the mechanical forces in the field. Over
the next three years, the expanded CSX system will consolidate
vari.us of its mechanical operaticns and its shopcrafts and
supervisor workforces. These consolidations will enhance the

efficiency of repairs and increase the availability of

equipment to meet customers’ needs. At the same tirme. the

consolidation will preserve work opportunities. Primary




locations where CSX and Conrail operations will be
consolidated include Cleveland, OH; Columbus, OH; Toledo, OH;
Chicage, IL; Indianapolis, IN; and St. Louis, MO. Ccrrail
Seniority Districts 13, 14, 15, 16, and 17 will be involved in
these consolidations. CSX collective bargaining agreements
will be applied to these consolidated areas.

As discussed in Part II above, CSX has the right to
operate its trains on the Monongahela territory. While its
cars are on the Monongahela territory, CSX will have the
option of performing its own minor car repairs and car
cleaning or having NS perform the work.

VI. Dispatcher Change

Dispatchers on Conrail currently are located in Albany,
NY, Dearborn, MI, Mount Laurel, NJ, Indianapolis, IN and
Pittsburgh, PA. C(SX's dispatching operations are centralized
in Jacksonville, FL. The Operating Plan proposes to
ultimately consolicdate all che dispatching for the expanded
CSX system at Jacksonville under the CSX collective bargaining
agreement. However, because >f the need for technological
support and development, it willi not be possible to
consolidate the dispatching work on the allocated Conrail

territory within the first three years. During this interim

pericd, Conrail dispatchers will remain at their current

locations, but will be allocated among CSX, NS and Conrail.
Those Conrail employees allocated to CSX will be governed by

their existing Conrail agreement until their work is
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consolidated in Jacksonville.

The territory of the existing Conrail dispatching offices
will be changed so that the Conrail dispatching offices can be
split among CSX, NS and Conrail. The consoles controlling the
CSX portion of the former territory of Conrail will be located
in the Albany and Indianapolis offices and manned by CSX
employees. This division of dispatchers among CSX, NS and
Conrail is necessary to allow the responsible railrocad to
control train movement on its allocated portion of Conrail.
This division also enables operations to be stabilized, allows
employees to be trained on the territories for which they will
be responsible, and ensures the safe and efficient operation
of trains.

VI. PEolice Changes

Police work and the associated workforce on CSX's
allocated portion of Conrail will be cocrdinated into the CSX
non-agreement police force. Likewise, the work of the Conrail
police communications center for CSX’s allocated portion of
Conrail will be coordinated into the CSX communications center
at Jacksonville, FL.

All of the police officers con the expanded CSX system

have federal police authority to operate across state lines.

They will be required to respond to emergencies, follow

investigaticns, provide back-up to fellow officers, and be
expected to perform wvork interchangeably across the combined

cystem. Consequently, the coordination of this work is




essential to the efficient operation of the expanded CSX
System.
VI. General Claim Agent Changes

On Conrail general claim agents are represented by URSA
whereas on CSX general claim agents are non-contract
(managerial) positions. Conrail general claim agents on the
CSX portion of the former territories of Conrail will be
coordinated with the existing CSX general claims personnel and

become non-contract employees.

VII. Yardmaster Changes

In order to achieve certain of the efficiencies set forth
in the Cperating Plan, it is necessary to rearrange and
consolidate certain existing CSX and Conrail yardmaster
seniority districts. The expanded CSX system will require
flexibility in the assignment of yardmasters to meet changes

in service demands and consistency in the supervision of its

yardmasters. Three new seniority districts will be created --

Eastern, Central and Western. These three new districts will
include the seniority districts on the former B&O, WM, Pere
Marquette/Hocking Valley, C&EI, as well as portions of the
districts on Conrail and the former C&0O, L&N and SCL.
Yardmasters will be placed on the consolidated rosters
according to their original hire dates.

These districts are as follows:




Eastern District South from Buffalo, NY including
Cumberland, MD and Charlottesville,
VA to Rocky Mount, NC and all
terminals east
Cen:ral District South from Detroit, MI including
Cincinnati, OH and east to include
all terminals west o” the Eastern
District

Western District West of Detroit, MI and s0outh to
include Louisville, KY Nashville, TN
and St. Louis, MO

It is proposed to apply the CSX (former B&0) Yardmasters’
Agreement to all yardmasters working on each of the new
seniority districts. Placing all the yardmasters in a
district on a single roster will enhance their employment
opportunities. A uniform rule for qualifying yardmaster
employees to supervise new territory will also be needed on
the expanded CSX system.

CSX, like NS, intends to use former Conrail yardmasters
on its expanded system. Additionally, former Conrail
yardmaster employees who are allcoccated to either CSX, NS or
who remain at Conrail working in a Shared Assets Area may be
required or may be permitted, when farloughed, to take
availeble positions on either of other two companies until

such time as they stand for recall.

CONCLUSION

The preceding changes are certain of the presently

foreseeable changes for the train and engine, yardmaster,
mechanical, maintenance of way, signal and communication,
clerical, general ~laim agent, dispatcher and police forces
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which re:ult from the Operating Plan. Additional changes are
also described in the Operating Plan and the Labor Impact
Exhibit. All of these changes are necessary for the success
of the expanded CSX system. They promote the synergy of the
combined system, thereby increasing its efficiency, improving
its competitive posture and enhancing the transportation
benefits to the customers.

After the Transaction has been approved, it is likely
that other coordinations, which also provide improved service
and efficiencies and which are directly related to and grow
out of or flow from the Board’s approval of the Transaction,
will become apparent and be implemented by CSX. These

additional coordinations may require changes to collective

bargaining agreements and may also affect Railway Labor Act

rights.




SENIORITY DISTRICT

Western

New Seniority/Crew Runs
TERMINAL

Evansville

Chicago

Toledo

Grand Rapids

Cincinnati

Flint

Willard

Indianapolis

Crestline

IERMINAL

Cincinnati via Sidney
Indianapolis
Washington

Louisville

St. Louis

Terre Haute
Chicago
Lafayette

Terre Haute
Lafayette
Toledo
Cleveland
Indianapolis

Cleveland
Port Huron

Willard via Deshler or
Sidney

New Castle

Corbin

Fostoria

Cincinnati via Deshler or
Sidney

Willard
Lordstown
Chicago
Evansville
Toledo
Danville

Lima
Chicago
Cleveland
Anderson
Buffalo
Cincinnati
New Castle




SENIOR

SENIORITY DISTRICT

Eastern

SENIORITY DISTRICT

Northern District

TERMINAL
Terre Haute
Lafayette

Detroit

Cleveland

Pittsburgh

Cumberland

New Castle

Baltirore

Buffalo

Selkirk

TERMINAL
Nashville

Evansville

Willard

Marysville
Pittsburgh
Columbus

Willard
Brownsville
Connellsville

Brownsville
Cincinnati via

Crestline/Sidney
Rocky Mount

Newpcrt News
New Jersey/New York

Albany
Willard

New York/New Jersey




APPENDIX A
SHARED ASSETS AREAS
Projected Seniority, Agreement, and

Territory Ch.nges Necessary Under
the Operatir , Plan

L INTRODUCTION

Under this transaction both Norfolk Southern Railway Company and its subsidiaries (NS)
and CSX Transportation, Inc and its subsidiaries (CSX) will have full and equal rights to operate
in each Sliared Assets .Area (“SAA”). The SAAs will be owned, operated and maintained by
Consolidated Rail Corporation (“Conrail”) for NS and CSX. To provide competitive
alternatives, for the benefit of the public, Conrail is to provide NS and CSX with equal access to
customers within a SAA. Conrail will provide appropriate switching, train breakup, and
assembly services for CSX and NS, but will not participate in any rates, routes, or contract or
billing arrangements with any shippers. All car movements within a SAA will remain in the
accounts of CSX or NS. C5X and NS will pay Conrail for services in and access to the SAAs on

the basis of usage plus an interest rental component.

IL TRANSPORTATION CRAFTS
A General
The train and engine service operations within the SAAs are anticipated to continue as

before the transaction, except for the changes described in the Operating Plans. The existing

apprepriate Conrail labor agreements for engine service, train service and yardmasters will




continue to apply to Conrail employees within the SAAs, with the modifications made necessary
by the changes in operations.

Conrail train and engine service employees and yardmasters working within each SAA
will have their former Conrail seniority preserved. These employees may be required or will be
permitted to exercise seniority out of a SAA only when furloughed within that SAA and until
they stand for recall. Likewise, former Conrail employees working outside of the SAAs will
have their seniority within a SAA preserved. They may also be required or will be permitted to
exercise that seniority within a SAA only when they are furloughed outside that SAA and until
they stand for recall.

CSX and NS road crews under their respective collective bargaining agreements will
operate trains throughout each SAA to any point in it, as if operating in their own territory, in
accordance with local movement guidelines to be agreed to by CSX and NS.

Operation of Crox.on and E-Rail Yards will be allocated to NS and will not be operated
as a part of the North Jersey SAA. The NS employees working in these facilities will be treated
for seniority and agreement purposes in the same manner as employzes working on the Southern
Tier of the expanded NS vstem between Buffalo and Croxton. In order to ensure an available
work force and maintain employment opportunities in Croxton and E-Rail Yards, it is anticipated
that nec »ssary extra boards for train anu engine service will be established at Croxton.

Operation of N orth Bergen Yard and Kearney Yard will be allocated to CSX and will not

be operated as a part of the North Jersey SAA. It is intended that CSX employees working in

these facilities will be covered for seniority and agreement purposes in the same manner as CSX
employees working on the expanded CSX system north of New Yoik. To ensure an available

work force and maintain employmem opportunities in North Bergen and Kearney Yards, it is




anticipated that necessary CSX extra boards for train and engine service will be established at
North Bergen Yard.

Operation of Woodbourne Yard and Greenwich Yard. except for tracks used to support
local freight service and the ore pier as described in the Operating Plans, will be allocated to
CSX and not become part of South Jersey/Philadelphia SAA. It is intended that CSX employees
working in these facilities will be covered for seniority and agreement purposes in the same
i aner as CSX employees working on the expanded CSX system south of Philadelphia.

Operation of West Falls Yard will be allocated to NS and will not become part of South
Jersey/Philadelphia SAA. It is intended wnat NS employees who will work in this facility will be
covered for seniority and agreement purposes in the same manner as NS employees who will
work on the route of the expanded NS system between Harrisburg and West Falls. To ensure an
avzilable work force and maintain employment opportunities in West Falls Yard, necessary extra

beards for train and engine service will be established at West F alls.

II.  MAINTENANCE OF WAY AND STRUCTURES
COMMUNICATIONS AND SIGNAL, AND MECHANICAL
CRAFTS

A. General
In each SAA, Conrail will provide equipment servicing and light running repairs along
with routine track and facility maintenance, as necessary for its operations.

However, the maintenance requirements to support Conrail’s operations will require

some system support, such as heavily equipped shop facilities and specialized roadway

machines, that will not be owned by Conrail. Also, the Conrail current maintenance of way and

structures (MW&S), communications and signal (C&S), and mechanical maintenance functions




will have to be rearranged to accommodate the particular demands of supporting these operations
with the available resources.

Except as detailed below, the appropriate existing Conrail agreements will be in effect on
the SAAs for the MW&S, C&S and mechanical crafts after the transaction. Each SAA will

constitute a single, separate seniority district for each of these crafts.

B. Maintenance of Way and Structures and
Communications and Signal Operations

After the transaction Conrail will no longer possess the system supports it formerly had
available. Therefore, to permit operation of the three SAAs in a reasonable and efficient manner
so as to realize the transportation benefits of this transaction, the following changes will be
necessary:

Major ar.ual program maintenance such as rail, tie, and surfacing projects
will be pavided by CSX or NS in accordance with their respective
collective bargaining agreements and/or practices.

Conrail will purchase continuous welded rail (CWR) from CSX or NS.
Conrai! will obtain from CSX or NS in accordance with their

respective collective bargaining agreements and/or practices, services

such as component reclamation and pre-fabricated track work.

Conrail will obtain from CSX or NS in accordance with their respective

collective bargaining agreements and/or practices roadway equipment

overhaul/repair that cannot be accomplished on line of road by Conrail

forces.




Changes, additions, improvements, and rationalizations that are over and
above routine maintenance will be provided by CSX or NS in accordance
with their respective collective bargaining agreements and/or practices.

Current work zones within each SAA will be combined and realigned to
provide that each seniority district will comprise only one work zone for
the purpose of recall or automatic bidder rights in making assignments to
positions on that seniority district.

Signal construction projects may be provided on a SAA by CSX or NS in
accordance with their respective collective bargaining agreements and/or
practices.

Conrail may purchase from CSX or NS in accordance with their
respective collective bargaining agreements and/or practices, services and

equipment such as pre-wired signal cases, bungalows and other items.

C. Mechanical Operations

Because after the transaction Conrail will have no locomotive heavy repair or periodic
maintenance capability, nor the ability to perform substantial or program work on cars, such
service will be provided by CSX or NS, in accordance with their respective agreements and/or
practices, or as directed by the locomotive or car owner. In most cases, only fueling, servicing

and light and running repairs on locomotives and cars will be performed by Conrail.

IV.  ADMINISTRATIVE CRAFTS
A. Genera!
To effectuate the transaction, certain clerical and auxiliary administrative functions will

be performed for Conrail by CSX, NS, or their affiliates. This wi!l eliminate the expenses

associated with duplicate computer systems and their associated equipment and overhead,
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redundant accounting, and other administrative functions. Fieid cperation clerical functions
performed by Conrail employees for the SAAs will continue to be performed in accordance with

the applicable Conrail agreement with TCU,

B. Clerical Functions
1. Accounting
Since under the transaction Conrail will receive payments from CSX and NS calculated
on the basis of their usage of its facilities, plus an interest rental component, it will require only
a simple accounting system that can keep track of usage and assign costs between fixed
(dispatching, management and administration) and variable (T&E costs, fuel and other
maintenance expenses) costs. A separate Conrail administrative organization *» perform these
functions would be redundant and inefficient. NS or CSX will be able to perfoxiu all accounting
functions for Conrail, at a relatively small incremental cost compared with the cost of
maintaining a separate accounting department with these capabilities.
Conrail will be able to use existing NS or CSX accounting systems and computer
networks. This will reduce programming costs and eliminate the need to rectify the “Year 2000"
problems that the current Conrail systems face (see 4 below).

r A Crew Management

Crew dispatching for SAA territories initially will b~ performed at the Conrail Crew

Management Center at Dearborn. Eventually, that work will be transferred to another location

on Conrail or may be coordinated on CSX or NS.




3. Yard Operations

The yard clerical fuiictions associated with reporting car locations, changing car status
end cerdering switching for SAA territories are currently in Conrail’s National Customer Service
Center in Pittsburgh. Initially following the transactior this work will be performed in
Pittsburgh It is anticipated that the work will be transferred eventually *> another location on

Conrail, or coordinated into a CSX or NS location, or to locations on both.

4. Information Technology

Conrail’s Information Systems Department is headquartered in Philadelphia, and has an
operations center in North Philadelphia. The operations center is staffed both with non-
agreement and TCU-represenied employees. Either CSX or NS will perform the Information
Technology function for Conrail in accordance with the appropriate agreement and/or practices.
This will permit retirement of the two mainframes and associated devices that ars now used on
Conrail, and result in substantial savings in staff, software purchases and licensing fees, and
operating overhead. It will allow Conrail to achieve maximum efficiency and effectiveness from
a system standpoint.

The coordination of computer work for Conrail also will greatly mitigate the potential

impact of the “Year 2000" preblems with Conrail systems. These problems stem from the fact

that many computer systems, particularly those developed ten or more years ago, are unable to
handle “2000" as a meaningful date. As many of Conrail’s systems are more than ten years old,

conversion challenges and associated risks are significantly higher with them.




5. Other Administrative Functions

Other administrative functions may be performed by CSX or NS for Conrail in
accordance with the agreements and/or practices on CSX or NS. This will reduce costs for

Conrail by eliminating redundant departments.

L. Dispatching Functions

Train movements within the SAAs generally wil! be controlled by a Conrail dispatcher.
The existing Conrail agreement for dispatchers will continue to apply to Conrail employees
dispatching trains on the SAAs. The dispatching control station now located at Mt. Laurei, NJ,
that would contro! movements for the North Jersey SAA, the dispatching control station now
located at Mt. Laurel, NJ, that would control movements for the South Jersey/Philadelphia SAA,
and the dispatching control station now located in the Conrail divisional offices at Dearborn that

would control the Detroit SAA each may be relocated.

D. Patrolmen
The patrolmen working on each SAA will be consolidated into a single seniority district.

This seniority district will include all of each SAA’s territory.

E. Casualty Claims

The claims agents working on each SAA will be consolidated into a single seniority

district. This seniority district will include all of each SAA’s territory.




V. N SION
The preceding are some of the foreseeable changes which result from the Operating Plan
for the supervisors, train and engine, yardmaster, mechanical, maintenance of way, signal and
communication, clerical, general claim agent, dispatcher and police employees on the SAAs.
Additional changes are also described in the Operating Plans and the Labor Impact Exhibit. All

of these changes are necessary for the success of Conrail. They will promote the synergy of the

expanded CSX and NS systems, thereby increasing their efficiency, improving their competitive

posture and enhancing the transportation benefits to their customers.

It is likely that other additional coordinations that have not yet been identified but that
will provide improved service and efficiencies and that are directly related to and grow out of or
flow from the Board’s approval will become apparent and will be implemented by Conrail, CSX
and/or NS. These additional coordinations will result in additional changes that might affect

collective bargaining agreements or Railway Labor Act rights.

peifshar mst 6-12-97




JOINT VERIFIED STATEMENT
KENNETH ORF. PEIFER
AND
ROBERT S. SPENSKI

Kenneth R. Peifer is Vice President Labor Relations at CSX
Transportatior.,, Inc. ("CSX"). He began his railroad career in 1965
in the Operating Department cf The Baltimore and Ohio Railroad
Company. In 1972 he joined the Labor Relations Department of the
Chicago Rock Island & Pacific, and in 1973 he accepted a position
in labor relations with the Western Pacific Railroad. 1In 1977 he
joined the Labor Relations Department of the Southern Pacific
Railroad and he served as Assistant Vice President-Labor Relations
from 1985 to 1992. 1In this position Mr. Peifer directed all of the
labor relations activities for the Southern Pacific rail companies.
In March of 1992 Mr. Peifer joined the Labor Relations Department
of CSX.

Mr. Peifer earned a Bachelor c¢f Arts degree in English -
Education from the City University of New York in 1969 and a Master
of Arts degree in Public Administration from Golden Gate University
in 1974. He also attended the University of San Francisco Labor
Management School.

During his 25 years in labor relations in the rail industry,
Mr. Peifer has had extensive experience with Interstate Commerce
Commission ("ICC") and Surface Transportation Board ("STB")
transactions including proposed mergers and acquisitions of
control, and with the labcr protective corditions imposed in such

transactions. This experience includes the proposed Southern

Pacific-Santa Fe merger in the mid-1980s and continuing

520




implementation of the common control of Chessie and Seaboard
railroads since he joined CSX in 1992.

Robert S. Spenski is Vice President Labor Relations at Norfolk
Southern Corporation and Norfolk Southern Railway Company ("NS").
Mr. Spenski began his railrocad career in 1966 as a personnel
officer at Southern Railway Company, a predecessor of NS. He
joined Southern‘’s Labor Relations Department in 1969, becoming
Assistant Director Labor Relations in 1971, Director in 1973, and
Senior Director in 1983 (at NS, Southern’s successor). He w- i next
Assistant Vice President Labor Relations from 1983 to 1987, when he
became Senior Assistant Vice President Labor Relations, the
position he held until becoming Vice President on June 1, 1994.

Mr. Spenski earned a Bachelor of Arts degree from Bethany
College in 1957. During his nearly 30 years in railroad labor
relations, Mr. Spenski also has had extensive experience with ICC
and STB transactions, including mergers, consolidations, and
acquisitions of control, and with the labor protective conditions

imposed in such transactions. His experience includes the

acquisition of common control of Norfolk and Western and Southern

Railway by Norfolk Southern in 1982, and finance docket
transactions involving the Kentucky & Indiana Terminal and other

carriers.

Summary of Labor Impact

This statement explains the agreement employee portion of the




Labor Impact Exhibit which is attached to this Verified Statement.
It also discusses Appendix A-NS and Appendix A-CSX which are
attached to the respective Operating Plans, as well as, Appendix A-
Shared Assets Areas which is attached to both Operating Plans.
These appendices address certain changes in labor agreements that
are essential to achieve the benefits and efficiencies projected in
the Operating Plans.

We prxoject in the Labor Impact Exhibit a net 1loss of
approximately 2,650 jobs over the first three years, or 3.6 percent
of the total 1996 employment of CSX, NS and Conrail. The projected
job loss is less than the rail industry’s average annual attrition
rate of nearly 5% as calculated from the most recent data published
by the U.S. Railroad Retirement Board, Bureau of the Actuarf—in
August 1994. A large majority of Conrail, CSX and NS :_mployees
will retain comparable jobs after the transaction is implemented.
Perhaps more impeortantly, they will be working for newly extended
railroads aggressively seeking growth in new markets.

For example, the overall impact on employment in the operating
crafts is positive for the reported three years. In the longer
run, Applicant Carriers believe that traffic will continue to shift
to rail from trucks resulting in new job opportunities for our

employees. By seeking greater efficiencies in an extended network,

Applicants will be able to focus on growing their market shares,

and ultimately, their ability to create new jobs.
Labor Impact Analysis

The Labor Impact Exhibit shows the projected net effect of the




entire transaction on all categories of employment, including both
represented and non-agreement employees, on the expanded CSX and NS
Systems, and the remaining operations of Conrail, 1Inec. and
Consolidated Rail Corporatio.. (collectively "Conrail"), i.e.,
Shared Assets Areas, Continuing Conrail Management and the System
Support Operations facilities. The Labor Impact Exhibit is
formatted in accordance with STB regulations and the Board’s
Decision No. 7. See the Verified Statements of Paul N. Austin and
Charles J. Wodehouse for explanation of the effects on non-
agreement employees.

The Exhibit is organized by the current work location of

Applicant Carriers’ employees. For each location the Exhibit

reflects the job classification, such as Machinist and Trainmen.
The Exhibit further provides the number of jobs that will be
created, abolished or transferred and the year following
ccnsummation of the transaction (one, two or three) in which these
changes will occur. If a position is to be transferred, the
Exhibit identifies the new location.

The Exhibit is based on the calendar year 1996 average monthly
employment levels for the Applicant Carriers. It is prepared on a
consolidated basis for the entire transaction because this format
provides the best portrayal of this highly interrelated transaction
in which the allocated portions of Conrail will be operated by CSX
and by NS as part of their separate systems, and the remaining
properties will be operated to provide certain services exclusively

for CSX and NS. Calendar year 1996 data is the most recent




available for agreement employees and we believe that use of the
1996 employment figures as a base for the labor impact analysis
will reflect the impacts of the transaction more accurately than
would the use of 1995 employment <figures because Conrail
experienced significant reductions in its workforce during 1995 and
1996 that were unrelated to this transaction. Use of 1995 figures
as a base would therefore overstate the impact of the transaction
on employees and would overstate the associated cost savings of the
transaction.® Use of 1996 figures " a base will reflect the labor
impacts of the transactimon more accurately than 1995 figures but
will still overstate them somewhat because there have heen further
reductions since 1996 which were not related to the trausaction.
Given this fact and considering that the Transaction will not be
implemented for about another year, the Exhibit represents today’s
view. The actual rearrangement and selection and assignment of
Conrail’s workforce will be arrived at in the implementing
agreement process. At that time, the actual allocation of the
workforce w:.ll be determined by CSX’s and NS’ respective ieeds of
service.

The Summary of Benefits exhibit for CSX (Appendix A to Volume
1) and NS (Appendix B to Volume 1) and the pro forma financial

statements for CSX (Volume 1, Appendices C-E) and NS (Volume 1,

Appendices F-H) incorporate ti.e economic effects on each of them of

'In compliance with the Surface Transportation Board's :
requirement, the Labor Impact Exhibit will be supplemented, sing
the calendar year 1995 average monthly employment levels for the
Applicant Carriers, by July 1, 1957.




the positicon changes shown in the Labor Imnact Exhibit. Applicants
have assumed that the eligible employees affected by the
transaction will receive the standard employee protective
conditions established in New York Dock for most aspects of the
application and protection under the Norfolk and Western, QOregon
Short Line and Mendogino Coast conditions for related trackage

rights, abandonments, and lease approvals. These labor conditions
provide both the framework for substantive benefits for affected
employees and a procedural mechanism for resolving disputes
regarding inylementation of particular transactions. Our economic
projections ref.ect protective payments where appropriate, but also
reflect realistic assumptions about other options for the
potentially affected employees. For example, a number of the
employees in affected positions will retain their employment,
because they will be needed at locations projected to have
employment increases, or to replace employees who leave as & result
of normal attrition. 1In addition, the expanded CSX and NS systems
will offer some employees a severance option, which, based on past

experience, we expect a number to accept.

Revised Labor Arrangements
The CSX and NS Operating Plans describe certain of the change.

in operations required for CSX and NS to integrate their respective

portions of Conrail into their rail systems, and to provide for the

continued operation of the Shared Assets Areas and other commoa

functions and facilities. These operational changes are necessary




to provide improved services to shippers and achieve greater
efficiency and utilization of capital in rail operations. As
explained in Appendix A-CSX, Appendix A-NS and Appendix A-Shared
Assets Areas many of these chancss in operations cannot be
implemented under existing labor arrangements. For example, after
the transaction, train crews will be regquired to operate
interchangeably over either CSX or NS and allocated Conrail routes
in many corridors, which would be impossible under existing labor
agreements. Similarly, the efficienr’es of the transaction could
not be achieved, for example, if the expanded CSX and NS Systems
were required to operate pursuant to existing labor agreements
under which different maintenance crews must be used to maintain
tracks of existing Conrail and CSX or NS in the same geographic
area. These are but two of the examples that are described in the
three appendices.

Each Appendix A describes certain of the proposed new
seniority districts, operations, changes in bargaining agreements,
and perscnnel assignments that will be essential to allow CSX and
NS to achieve the efficiencies envisioned in their respective
Operating Plans. Because the Conrail workforce initially must be
allocated into comparable jobs on CSX, NS, and Conrail (for its
Sharc3 Assets Areas, operating Continuing Conrail Management and
the System Support Operations facilities), where necessary to
effect the transaction the parties will jointly negotiate (and if

no agreement is reached will jointly arbitrate to reach an

agreement) an implementing agreement to which they will be parties




with the representatives for each class or craft on the three rail
systems satisfying all labor conditions for this transaction.

The arrangements described in each Appendix A represent our
best projections, based on the current i.lormation. However,
experience teaches that additional coordinations and rearrangements

and modifications of existing labor agreements will be necessarv as

circumstances change, as shipping patterns evolve, and as each

carrier acquires experience in managing its new expanded system.
Sucih necessary changes, like those explicitly described in the
appendices, will undoubtedly provide greater long-term employment
opportunities for our employees, while they give the carriers the

flexibility to meet their customers’ needs.

Conclusion

The position changes summarized in the Labor Impact Exhibit
reflect the details of the Operating Plans as they are projected,
including the necessary coordinations and changes in seniority
districts, bargaining agreements, etc., set forth in the CSX and NS
Operating Plans and each Appendix A. All of these changes are
essential to achieve the transportation efficiencies of the
transaction, as well as to allow the expanded CSX and NS Systems to
provide to customers the service benefits described in the
Operating Plans. They are also essential if the expanded CSX and
NS Systems are to meet the needs of shippers for efficient
transportation at attractive and competitive prices. These new

arrangements and coordinaticns will lead to additional rail




traffic, which, in turn, will create new job opportunities and
enhanced job security for our employees. After the initial
implementation of the transaction, additional changes also may
become evident based upon experiences with the expanded CSX and NS
Systems and Shared Assets Areas.

As of the date of the Application, no employee protection

agreements have been reached with authorized labcr representatives.

However, contacts will be made expeditiously with the necessary

authorized labor representatives in order to initiate the process

of obtaining these agreements.




STATE OF FLORIDA

COUNTY OF DUVAL

Kenneth R. Peifer, being duly sworn, deposes and says that he
is Vice President Labor Relations of CSX Transportation, Inc., that
he is qualified and authorized to submit this Verified Statemert,
and that he has read the foregoing statement, knows the contents

the eof, and that the same is true and correct.

Ao ott 4 /Lz

Kenneth R. Peifer

Subscribed and sworn to before me by Kenneth R. Peiter this

10" day of June, 1997.
F\MZ[ >ﬂ
(JZ_ éi? e

Notary PHblic

DOROTHY A. MCDOWEU-
Notary Public - State of Flondo

jon Expires Nov 22, 1999
My o mission #CCAR0I26




COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

Robert S. Spenski, being duly sworn, deposes and says that he is Vice President Labor
Relations for Norfolk Southern Corporation, and has read the foregoing statement, knows .he

contents thereof, and that the same is true and correct.

Subscribed and sworn to before me by Robert S. Spenski

this _{Z_*_“day of _C)ust997.
o/

Notary Public

My commiss:. n expires: Q‘/j/Uh/%&'/%/JL ZJ/} /éég




COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK

Robert S. Spenski, being duly sworn, deposes and says that he is Vice President Labor
Relations for Norfolk Southern Corporation, and has read the foregoing statement, knows the

contents tirereof, and that the same is true and correct.

Subscribed and sworn to before me by Robert S. Spenski
this 17 “day of | #4997
12 3 L Jus

wtt 2% é)/7‘

\mur\ Public

My commission expires:




STATE OF FLORIDA

COUNTY OF DUVAL

Kenneth R. Peifer, being duly sworn, deposes and says that he
is Vice President Labor Relations of CSX Transportation, Inc., that
he is qualified and authorized to submit this Verified Statement,

and that he has read the foregoing statement, knows the contents

thereof, and that the same is true and correct.

,44,.,%/@/\

Kenneth R. Peifer

Subscribed and sworn to before me by Kenneth R. Peifer this

10tP day of June, 1997.
K&; é:j tZW lbéuuéé/

Notary PHblf*

P W NS

DOROTHY A. MCDOWELL
tary Pubic - - State of Florida
My Gommison Expies Nov 22 1999




LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES®
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Jobs Jobs Jobs
Curren: Location Classification Transterred To  Abolished Created
ATLANTA Boilermakers 5 Aftoona, PA
ENOLA Boilermakers 1
HUNTINGTON Boilermakers

ROANOKE Boilermakers 4
5

o

ALLENTOWN Carmen
ALLSTON(BEACON PK YD) Carmen
ASHTABULA Carmen
ATLANTA Carmen 2 Aftoona, PA
BALTIMORE(BAYVIEW YD) Carmen
BRONX Carmen
BROOK PARK Carmen
BURNS HARBOR Carmen
CALUMET Carmen
CAMDEN Carmen
CANTON Carmen
CHATTANOOGA Carmen
COLLINWOOD Carmen
COLUMBUS Carmen
COLUMBUS(BUCKEYE YD) Carmen
CONWAY Carmen
DECATUR Carmen
DETROIT(JEFFERSON DK) Carmen
DETROIT(NORTH YD) Carmen
DETROIT(STERLING YD) Carmen
DETROIT-RIVER ROUGE Carmen
ELKHART Carmen
ELMIRA Carmen
ENOLA Carmen
ENOLA Carmen
FRAMINGHAM Carmen
FRONTIER Carmen
FT WAYNE Carmen
HARRISBURG Carmen
HUNTINGTON Carmen
INDIANAPOLIS Carmen
INDIANAPOLIS(AVON YD) Carmen
LORAIN Carmen
LORDSTOWN(GOODMAN YD) Carmen
MACEDONIA Carmen
*IANSFIELD Carmen
MARION Carmen
METUCHEN Carmen
MINGO JUNCTION Carmen
MORAINE Carmen
MORRISVILLE Carmen
NEWARK Carmen
NEWARK(OAK ISLAND YD) Carmen
NIAGARA FALLS(SUSP BR Carmen
NO BERGEN Carmen

N -

(»A\AAR‘,N..&_._._.N

-
w

NO N WONSI-2NN -

_...NNS—-A-A-AN-AANNUN
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Jobs Jobs Jobs
Abolished Created Y

=3

Transferred To

Current L ocation
NORTHUMBERLAND
PHILADELPHIA
PHILADELPHIA-SOU PHIL
READING

ROANOKE
ROCKPORT

ROSE

SECAUCUS

SELKIRK

SENECA
SHARONVILLE

SHIRE OAKS

SO KEARNY

SOUTH FORK

ST LOUIS
SYRACUSE(DEWITT YD)
TOLEDO
TOLEDO(STANLEY YD)
W SPRINGFIELD
WAYNE
WAYNESBURG
WILLIAMSON

ALBANY

ALLENTOWN
ALLSTON(BEACON PK YD)
ASHTABULA

ATLANTA

ATLANTA

ATLANTA

BALTIMORE

ETHLEHEM

ETHLEHEM

UFFALO

UFFALO
UFFALO(FRONTIER YD)
BURNS HARBOR
CALUMET

CANTON

CARTERET

CHICAGO
CHICAGO(47TH ST YD)
CLEVELAND
COLLINWOOD
coLumMBuS
COLUMBUS(BUCKLYE YD)
CONEMAUGH

CONWAY

CRESSONA

DEARBORN

W wmwm

Classification
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen
Carmen

Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Empioyees
Clerical Empioyees
Clencal Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Empioyees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Empioyees
Ciencal Employees
Clerical Employees
Clerical Employees
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Altoona, PA

f\oancke, VA

Jacksonville, FL
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Current Location
DEARBORN

DEARBORN

DEARBORN

DEARBORN

DETROIT

E ST LOUIS(ROSE LAKE)
ELKHART

ENOLA

ENOLA

ENOLA

ENOLA

FAIRLANE

FRAMINGHAM

GREENTREE

HAMMOND

HARRISBURG

HENNEPIN

HUNTINGTON
INDIANAPOLIS
INDIANAPOLIS(AVON YD)
INDIANAPOLIS(HARRISON
JERSEY CITY

JERSEY CITY(CROXTON)
KALAMAZOO

LIMA

LORDSTOWN

MANSFIELD

MILLVILLE

MORRISVILLE

MCUNT LAUREL

MOUNT LAUREL

MOUNT LAUREL

MT VERNON

NEWARK

NEWARK(QAK ISLAND YD)
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA-BYBERRY
PHILADELPHIA-COMMERCE
PHILADELPHIA-COMMERCE
PHILADELPHIA-COMMERCE
PHILADELPHIA-COMMERCE
PHILADELPHIA-COMMERCE
PHILADELPHIA-COMMERCE
PHILADELPHIA-ISLAND A
PHILADELPHIA-ISLAND A
PHILADELPHIA-ISLAND A
PHILADELPHIA-SOU PHIL
PITTSBURGH

PITTSBURGH

LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*

49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Classification

Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clenical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Empioyees
Clerical Employees
Clerical Empioyees
Clerical Empioyees
Clerical Employees
Clencal Employees
Clerical Employees
Clencal Employees
Clencal Employees
Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
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Jobs
Transferred To
66 Atlanta, GA
41 Jacksonville, FL
16 Roanoke, VA

3 to be determined

Jacksonville, FL
Roanoke, VA

Harrisburg, PA
Pittsburgh, PA

Atlanta, GA
Chicago, IL
Jacksonville, FL
Reanoke, VA

Cleveiand, OH
Detrott, MI

Atianta, GA

Jobs Jobs
Abolished Created

Y

-

e
1
1
3
1
1
9
9
2
3
3
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
9
9
1
1
1
1
1
1
1
1
1
1
1
1
2
1
1
1
1
1
1




LABOR IMPACYT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYF.cS*
49 CFR 1180.6(a)(2)(v)

(Applicant Carrier-’
Jobs Jobs
Classification Tra To Abolished Created
Clerical Employees 147
Clerical Employees 15 Atanta, GA
Clerical Empioyees 185 Jacksonville, FL
Clerical Employees 200 Atlanta, GA

Current Location

PITTSBURGH (NCSC)
PITTSBURGH (NCSC)
PITTSBURGH (NCSC)
PITTSBURGH (NCSC)

RICHMOND
RIDGEFIELD
ROANOKE
ROANOKE
ROCKPORT
SELKIRK

SO KEARNY
SYRACUSE(DcWITT YD)
TOLEDO
TRENTON

W SPRINGFIELD
WALBRIDGE
WAYNESBURG
WORCESTER

ASHTABULA

ATLANTA
CALUMET

CAMDEN

CAMDEN

COLLINWOOD

CONWAY

ELKHART

ELKHART

ENOLA

ENOLA

ENOLA

HARRISBURG
HUNTINGTON
INDIANAPOLIS
MACEDONIA
NEWARK(GAK (SLAND YD)
NEWARK(OAK \SLAND YD)
READING

ROANOKE

SELKIRK

SHARONVILLE

TOLEDO

WAYNESBURG

WILLOW RUN

Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clerical Employees
Clencal Employees
Clerical Employees

Dock Workers

Electricians
Electricians
Electncians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians
Electricians

Altoona, PA

Bellevue, OH

Bellevue, OH

to be determined

Bellevue, OH

Qwan—ww=
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ALBANY GA Engineers
ALLENTOWN/BETHLEHEM C/T PA  Engineers
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Jobs Jobs Jobs

Current Location Classification Transferred To Abolished Created
ALTOONA Engineers 3
ALTOONA Engineers 5
ALTOONA Engineers P
ANDOVER Engineers

ARGOS Engineers

ASHEVILLE Engineers

ATLANTA Engineers

ATLANTA Engineers

ATLANTA Engineers

AUGUSTA Engineers

BALTIMORE Engineers

BALTIMORE Engineers

BALTIMORE Engineers

BEAPARK Engineers

BELLEVUE Engineers

BELLEVUE Engineers

BELLEVUE Engineers

BIGFOUR ROAD WEST (AVON) Engineers

BIRMINGHAM Engineers

BLUEFIELD Engineers

BLUEFIELD Engineers

BLUEFIELD Engineers

BRUNSWICK Engineers

BUFFALO Engineers

BUFFALO LINES E&W Engineers

BUFFALO YARD Engineers

BURNS HARBOR Engineers Chicago, IL
CHARLESTON Engineers

CHICAGO Engineers

CINCINNATI Engineers

CLEVELAND Engineers

CLEVELAND Engineers Willard, OH
COLUMBIA Engineers

COLUMBUS Engineers

COLUMBUS Engineers

CONNEAU Engineers

CONNEAUT Engineers

CONWAY Engineers

CORNING Engineers

CORNING Engineers

CORNING Engineers

CRESTLINE Engineers Wiilard, OH
CREWE Engineers

CREWE Engineers

CREWE Engineers

CUMBERLAND Engineers

DANVILLE Engineers Terre Haute, IN
DANVILLE Engineers Terre Haute, IN
DANVILLE Engineers

DECATUR ' Engineers

DECATUR Engineers

BAN LNV -=2NLEW

e X
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Jou:z Jobs Jobs

Current Location Classification Transferred To Abolished Created
DECATUR Engineers 1
DETROIT Engineers 26
DETROIT (YARD) Engineers 14
DEWITT Engineers 5
ELKHART (WEST) Engineers
ELMORE Engineers 1
ELMORE Engineers 2
ENOLA Engineers
ETOWAH Engineers
EVANSVILLE Engineers 12 Terre Haute, IN
EVANSVILLE Engineers 11 Terre Haute, IN
FAIRLANE Engineers
FORT WAYNE Engineers
FT. WAYNE Engineers
FT. WAYNE Engineers
FT. WAYNE Engineers
GRAND RAPIDS Engineers
GREENVILLE Engincers
GREENVILLE Engineers
GREENVILLE Engineers
GREENWICH Engineers
HAGERSTOWN Engineers
HARRINGTON Engineers
HOBSON Engineers
HOBSON Engineers
HOBSON Engineers
INDIANAPOLIS ROAD EAST Engineers
JACKSONVILLE Engineers
KANKAKEE Engineers
KANKAKEE Engineers
KANKAKEE Engineers
KNOXVILLE Engineers
LAFAYETTE Engineers
LINWOOD Engineers
LOUISVILLE Engineers
LYNCHBURG Engineers
LYNCHBURG Engineers
MACON Engineers
MACON Engineers
MACON Engineers
MANASSAS Engineers
MASSENA Engineers
MERIDIAN Engineers
MERIDIAN Engineers

1ERIDIAN Enginears
MOBERLY Engineers
MOBERLY Engineers
MOBERLY Engineers
MONTGOMERY Engineers
NASHVILLE Engineers
NEW CASTLE Engineers
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)
Jobs Jobs Jobs
Current Location Classification Transferred To Abolished Created
NIAGARA Engineers
OAKDALE Engineers
OAKISLAND Engineers
PENSACOLA Engineers
PERU Engineers
PERU Engineers
PERU Engineers
PHILADELPHIA Engineers
PHILADELPHIA YARD Engineers
PORT READING Engineers
PORTSMOUTH Engineers
FORTSMOUTH Engineers
PORTSMOUTH Engineers
PRINCETON Engineers
PTJERVIS Engineers
PTJERVIS Engineers
PTJERVIS Engineers
RALEIGH Engineers
RENOVC Engineers
ROAMNOKE Engineers
ROANOKE Engineers
ROANOKE Engineers
SZLKIRK ROAD EAST Engineers
SELKIRK ROAD WEST Engineers
SELMA Engireers
SHEFFIELD Engineers
SHENNANDOAH Engineers
SHENNANDOAH Engineers
SHENNANDOAH Engineers
ST. THOMAS Engineers
ST. THOMAS Engineers
TOLEDO Engineers
VALDOSTA Engineers
VALDOSTA Engineers
WASHINGTON Engineers
WILLARD Engineers
WSPRINGFIELD Engineers

N NS WO
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119

TLANTA Laborers/Firemen and Oilers 10 Altoona, PA
CALUMET Labore:s/Firemen and Oilers
CONWAY Laborers/Firemen and Qilers
ELKHART Laborers/Firemen and Oilers
ENOLA Laborers/Firemen and Oilers
ENOLA Laborers/Firemen and Oilers
HUNTINGTON Laborers/Firemen and Oilers
INDIANAPOLIS Laborers/Firemen and Qilers
NEWARK(OAK ISLAND YD) Laborers/Firemen and Oilers
SELKIRK Laborers/Firemen and Oilers

B I I N 7 S O
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEE'S®
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Jobs Jobs Jobs

Current Location Classification Transferred To Abolished Created Year

ATLANTA

CALUMET

CAMDEN

CAMDEN

CHATTANOOGA
CHICAGO

COLLINWOOD
COLUMBUS

TONWAY

DEARBORN ZONE R GANG
ELKHART

ELKHART

cNOLA

ENOLA

ENOLA

FRONTIER

HUNTINGTON
INDIANAPOLIS
KNOXVILLE

MACEDONIA
MORRISVILLE
NEWARK(OAK ISLAND YD)
NEWARK(OAK ISLAND YD)
PHILADELPHIA
PITTSBURGH ZONE R GAN
ROANOKE

SELKIRK

WAYNESBURG

ALBANY DIV RAIL GANG
CANTON

CANTON

CANTON

CLEVELAND

DEARBORN ZONE R GANG
ERIE

HARRISBURG
HARRISBURG
INDIANAPOLIS
INDIANAPOLIS ZONER G
INDIANAPOLIS ZONER G
MACEDONIA

MT HOLLY

PHILA ZONE RAIL GANG
PH LADELPHIA-COMMERCE
PITTSBURGH ZONE R GAN
SELKIRK

SYSTEM RAIL GANGS
SYSTEM RAIL GANGS

Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists
Machinists

Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
Maintenance of Way
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67 Altoona, PA

Bellevue, OH

Bellevue, OH

to be determined

Believue, OH

Richmond, VA

Charlotte, NC

6
1

1

-, e A e e A A A eh e e e W W AW A A e D)

A N A A A d a d A N AR = e NN -




Current Location
UPPER SANDUSKY
W SPRINGFIELD
WALBRIDGE
WORCESTER

ABRAMS
ALBANY
ALIQUIPPA
ALLENTOWN
ALTOONA
ASHTABULA
ATLANTA
ATLANTA
ATLANTA
ATLANTA
BALTIMORE
BETHLEHEM
BOSTON
BRONX
BUFFALO
CAMDEN
CAMPBELL HALL
CANTON
CANTON
CHATTANOOGA
CHICAGO
CINCINNATI
CLEVELAND
CLEVELAND
COLLINWOOD
COLUMBUS
COLUMBUS
COLUMBUS
COLUMBUS
CONWAY, PA
CONWAY, PA
DEARBORN
DEARBORN
DEARBORN
DETROIT

E ST LOUIS
EASTON
EDISON
ELIZABETHPORT
ELKHART
ELMIRA
ENOLA
ENOLA
ENC'A
ENOLA

LABOR IMPACT EXHIBIT

49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Cla tion

Maintenance of Way
Mairtenance of Way
Maintenance of Way
Maintenance of Way

Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreeme. ¢
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Noriagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
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2

21

9

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*

Jobs
Transferred To

Roanoke, VA

Aftoona, PA

Atlanta, GA
Phiiadelphia, PA

Atlanta, GA
Jacksonville, FL

to be determined

Jobs Jobs
Abolished Created
g

8
14
18
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES®
49 CFR 1180.6(a){2)(v)

(Applicant Carriers)

Current Location
FAIRLANE
GREENFIELD
GREENTREE
HAMMOND
HARRISBURG
HARRISBURG
HOUSTON
HOUSTON
HUNTINGDON
HUNTINGTON
INDIANAPOLIS
ISELIN
JACKSON
JACKSONVILLE
JEFFERSONVILLE
JUNIATA
LANSING
LATORTE

LOS ANGELES
LUCKNOW
MACEDONIA
MEADVILLE
MELVINDALE
MONTREAL
MOUNT LAUREL
MT VERNON
MUNCY

NEW YORK
NEW YORK
NEWARK
NEWARK
HILES
HORFOLK
NORFOLK
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA

Classification
Nonagreement
Neonagreement
Nonagreement
Nonagreement
Nonagreement
Monagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nenagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
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2

1

Jobs Jobs Jobs
Transferred To Abolished
1

21

Atlanta, GA

Atlanta, GA

1
1
1
2
1
1
1
1
9
1
1
1
1
4
1
1
1
4
9

L]
o

301 Atlanta, GA

A
ANRWwAaNn2 2w
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Batimore, MD
Boston, MA
Buffalo, NY
Chicago, IL
Columbus, OH
Detroit, M
Harrisburg, PA
Indianapolis, IN

2 Jacksonville, FL

New York, NY
Norfolk, VA
Pittsburgh, PA
Portside, NJ
Portsmouth, OH
Richmond, VA

Created Year
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Current Location
PHILADELPHIA
PHILADELPHIA
PHILADELPHIA
PITCAIRN
PITTSBURGH
PITTSBURGH
PITTSBURGH
PITTSBURGH
PORTLAND
READING
ROANOKE
ROANOKE
SELKIRK
SELKIRK

SEVEN HILLS(CLEV)
SHIRE OAKS
SHIRE OAKS

SO KEARNY

ST LOUIS
SYRACUSE
TOLEDO

W SPRINGFIELD
WASHINGTON
WAYNESBURG
WESTBORO
WILLIAMSPORT
YOUNGSTOWN

BOSTON
BUFFALO
CHICAGO
CLEVELAND
DEARBORN

E STLOUIS
ELIZABETH
INDIANAPOLIS
MOUNT LAUREL
MOUNT LAUREL
NO BERGEN
PHILADELPHIA
SELKIRK
TOLEDO
WESTBORO

ANDERSON
ASHTABULA

BETHLEHEM SYS RAIL GA

BUFFALO
CHICAGO

LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS’ EMPLOYEES*
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)

Classification
Nonagreeinent
Nonagreement
Nona;reement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement
Neonagreement
Nonagreement
Nonagreement
Nonagreement
Nonagreement

Police
Police
Police
Police
Police
Police
Police
Police
Police
Police
Police
Police
Police
Police
Police

Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
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Jobs
Transferred To
150 Roanoke, VA

31 Atianta, GA
16 Jacksonville, FL

4 Jacksonville, FL

1 Atlanta, GA

847

11 Roanoke, VA

Jobs Jobs
Abolisned Created

32
17
3
55
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LABOR IMPACT EXHIBIT

EFFECTS ON APFLICANT CAPRIERS' EMPLOYEES®
49 CFR 1180.6(a)(2)(v)

(Applicant Carrier-,
Jobs Jobs Jobs

Current Location Classification Transferred To Abolished Created Year

CLEVELAND
COLLINWOOD
COLUMBUS(BUCKEYE YD)
CONWAY

CONWAY ZONE R GANG
DEARBORN ZONE R GANG
ELIZABETH ZONE R GANG
ELIZABETHPORT
ELKHART

ELKHART

ENOLA

ERIE

ERIE

FRONTIER

GREENTREE
HARRISBURG
HUNTINGTON
INDIANAPOLIS

JACKSON

LANSING

MACECONIA
MORRISVILLE

MOUNT LAUREL SYS R GA
NEWARK

NEWARK/OAK ISLAND YD)
PHILA ZONE RAIL GANG
PHILADELPHIA

PITCAIRN

PITTSBURG.A ZONE R GAN
READING

SELKIRK

TOLEDO
TOLEDO(STANLEY YD
WAYNE

WILLOW RUN

Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Superviscis/Foremen
Railway Supervisors/Foremen
Raiiway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Superviso: s/Foremen
Railway Si'pervisors/Foremen
Railway St oervisors/Feremen
Railway Supervisers/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Superviscrs/Foremen
Railway Supervisors/Foremen
R aitway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervis~,s/Foremen

.aiway Supervisors/Foremen
Railway supervisors/Foremen
Railwa. Jpervisors/Foremen
Raihv= 3upervisors/Foremen
Railw .y Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supervisor</Foremen
Railway Supervisors/Foremen
Railway Supervisors/Foremen
Railway Supenvisors/Foremen
Railway Supervisors/Foremen

s s DD B b wh s '

2 Bellevue, OH
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TLANTA 5 Sheet Metal Workers Altoone PA
Sheet Metal Workers Bellevue, OH
Sheet Metal Workers

Sheet Metal Workers

Sheet Metal Workers

Sheet Metal Worke s

KALAMAZOO Sheet Metal Workers

NEWARK(OAK ISLAND YD) Sheet Metal Workers Bellevue, OH
ROANDKE Sheet Metal Workers

SELKIRK S~c2t Metal Workers

TOLEDO b Sheet Metal Workers

HUNTINGTON

eh eh b h b b (W) = - -

ASHTABULA Signaimen
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES®
49 CFR 1180 6(a)(2)(v)

(Applicant Carriers)

Jobs Jobs Jobs
Current Location Classification Transferred To Abolished Created Year
BEREA Signalmen 1
COLUMBUS Signalmen 21
COLUMBUS Signaimen Atlanta, GA
COLUMBUS Signalmen 8 Jacksonville, FL
~OLUMBUS Signalmen Roanoke, VA
COLUMBUS S'gnalmen Savannah, GA
TOl TDO Signalmen
UPPER SANDUSKY Signalmen
WILLOW RUN Signalmen

e T T QU

- b —h

DEARBORN Train Dispatchers

GREENTREE Train Dispatchers

INDIANAPOLIS Train Dispatchers

MOUNT LAUREL Train Dispatchers

MOUNT LAUREL Train Dispatchers Hamisburg, PA
SELKIRK Train Dispatchers

ALBANY Trainmen
ALLENTO'VN/BETHLEHEM C/T Trainmen
ALTOON 4 Trainmen
ALTCONA Trainmen
ALTOONA Trainmen
ANDOVER : Trainmen
ARGOS ‘ Trainmen
ASHEVILLE Trainmen
ATLANTA Trainmen
A TLANTA A Trainmen
A LANTA S Trainmen
AUGUSTA Trainmen
BALTIMORE Trainmen
BALTIMORE Trainmen
BALTIMORE d Trainmen
BELLEVU': Trainmen
BELLEVU: Trainmen 20 Cleveland, OH
BELLEVUE Trainmen
BELLEVUE Trainmen
BIGFOUR.ROAD WEST (AVON) Trainmen
BIRM* GHAM ‘ Trainme
BLUEFIELD \ Trainmen
BLUEFIELD Trainmen
BLUEFIELD Trainmen
BRUNSWICK Trainmen
BUFFALO Trainmen
BUFFALO LINES E&W ! Tranmen
BUFFALO YARD NY Trainmen
BURNS HARBOR I Trainmen 2 Chicago, IL
CHARLESTON Trainmen
CHICAGO | Trainmen
CINCINNATI H  Trainmen

oh Gh 0D b b WD b ok D KD A b e B RS A h
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES®
49 CFR 1180.6(a)(2)(v)

(Applicant Carriers)
Jobs Jobs Jobs
Current Location Classification Transferred To Abolished Created Year
CLEVELAND Trainmen 36 20 1
CLEVELAND H Trainmen 8 Willard, OH
COLUMBIA Trainmen 1
COLUMBUS Trainmen
COLUMBUS Trainmen 10
CONNEAUT Trainmen Buffalo, NY
CONWAY Trainmen
CORNING Trainmen
CORNING Trainmer:
CORNING Trainmen
CRESTLINE Trainmen Willard, OH
CREWE Trainmen
CREWE Trainmen
CREWE Trainmen
CUMBERLAND Trainmen
DANVILLE Trainmen Terre Haute, IN
DANVILLE Trainmen Terre Haute, IN
DANVILLE Trainmen
DECATUR Trainmen
DECATUR Trainmen
DECATUR Trainmen
DETROIT Trainmen
DETROIT (YARD) Tizinmen
DEWITT Trainmen
ELKHART (WEST) Tranmen
ELMCRE Trainmen
ELMORE Trainmen
ENOLA Treinmen
ETOWAH Tranmen
EVANSVILLE Tranmen 13 Terre Haute, IN
EVANSVILLE Trainmen 11 Terre Haute, IN
FAIRLANE Trainmen
FT WAYNE Trainmen
FT. WAYNE Trainmen
FT WAYNE Trainmen
GRAND RAPIDS Trainmen
GREENVILLE Trainmen
GREENVILLE Trainmen
GREENVILLE Trainmen
GREENWICH Trainmen
HAGERSTOWN Trainmen
HARRINGTON Trainmen
HOBSON Trainmen
HOBSON Trainmen
HOBSON Yrainmer®
INDIANAPOL!S ROAD EAST Trainmen
JACKSONVILLE Trainmen
KANKAKEE | Trainmen
KANKAKEE I Trainmen
KANKAKEE Trainmen
KNOXVILLE ! Trainmen

1
1
1
1
1
1
1
2
3
1
1
2
3
1
2
3
ks
1
2
3
1
1
1
1
1
2
1
1
2
3
1
1
2
3
1
1
2
3
1
1
1
1
2
3
1
1
1
2
3
1
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS’ EMPLOYEES*
49 CFR 1189.6(a)(2)(v)

(Applicant Carriers)

Jobs Jobs Jobs

Current Location Classification Transferred To Abolished Created Year
LAFAYETTE Trainmen 3 1
LINWOOD Trainmen 8
LOUISVILLE Trainmen 14
LYNCHBURG Trainmen
LYNCHBURG Trainmen
MACON Trainmen
MACON Trainmer
MACON Trainmen
MANASSAS Trainmen
MERIDIAN Trainmen
MERIDIAN Trainmen
MERIDIAN Traininer
MOBERLY Trainmen
MOBERLY Trainmen
MOBERLY ) Trainmen
MONTGOMERY Trainmen
NASHVILLE Trainmen
NEW CASTLE Trainmen
NIAGARA Trainmen
OAKDALE Trainmen
OAKISLAND Trainmen
PENSACOLA Trainmen
PERU Trainmen
PERU Trainmen
PERU Trainmen
PHILADELPHIA Trainmen
PHILADELPHIA YARD Trzinmen
PORT READING Trainmen
PORTSMOUTH ( Trainmen
PORTSMOUTH Trainmen
PORTSMOUTH Trainmen
PRINCETON Trainmen
PTJERVIS Trainmen
PTJERVIS Y  Trainmen
PTJERVIS 2 Trainmen
RALEIGH Trainmen
RENOVO lrainmen
ROANOKE Trainmen
ROANOKE Trainmen
ROANOKE Trainmen
SELKIRK ROAD EAST Trainmen
SELKIRK ROAD WEST Trainmen
SELMA Trainmen
SHEFFIELD Trainmen
SHENNANDOAH Trainmen
SHENNANDOAH Trainmen
SHENNANDOAH Trainmen
ST. THOMAS Trainmen
ST. THOMAS Trainmen
TOLEDO Tr amen
VALDOSTA Trainmen

ESONOWALND S WN
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LABOR IMPACT EXHIBIT

EFFECTS ON APPLICANT CARRIERS' EMPLOYEES*
48 CFR 1180.6(a)(2)(v)

(Applicant Carriers)
Jobs Jobs Jobs
Current Location las: n Transferred To Abolished Created
VALDOSTA Trainmen 2
WASHINGTON Trainmen 9

WILLARD Trainmen 29
329 487

BUFFALO(FRONTIER YD) Yardmasters
CHICAGO Yardmasters
CLEVELAND Yardmasters
COLLINWOOD Yardmasters
COLUMBUS(BUCKEYE YD) Yardmasters
CONWAY Yardmasters
ELKHART Yardmasters
INDIANAPOLIS Yardmasters
IND!ANAPOLIS(AVON YD) Yardmasters
NEWARK!{OAK ISLAND YD) Yardmasters
PORT READING Yardmasters
SELKIRK Yardmasters
SHARONVILLE Yardmasters
WALBRIDGE Yardmasters

- ) AN - s a0 -

B -

N
w

* Impact measured from a base of the average employee counts for the 12 months of 1996.
No labor impact is foreseen on Blacksmiths, Bridge Inspectors, and Communication Workers.

** Nonagreement number of jobs abolished does not reflect the impact of Conrail's 1996 Voluntary Separation Program
and Voluntary Retirement Program, which would in our estimation reduce these numbers by 344,
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WITNESS QUALIFICATIONS
My name is D. Michael Mohan. I am a consultant, employed by The Kingsley Group, Inc.

of San Francis-.» CA. The group is experienced, both domestically and internationally, in surface
transportaticn 1ssues. Kingsley has been retained by numerous rail clients and has assisted in the
preparation of railroad merger applications submitted to the interstate Coiamerce Commission.

My personal experience in railroad management and operations is extensive. I was with
the Southern Pacific Transportation Company (“SP”) for 25 years, last serving as its President
and Chief Operating Officer. Prior tc ihat, I served as Executive Vice President of SP, preceding
which I was Vice President of Maintenance during the period in which SP rebuilt its physical
plant.

Before serving as Vice President of Maintenance, I held numerous operating positions
including that of Assistant General Manager of SP’s Western lines, Superintendent of two of its
largest divisions, and Assistant Superintendent of three divisions. I have served in several lower
level operating positions and have contributed in both Executive and Operating staff roles.

I have been privileged to serve as member of the Board of Directors of the Association of
American Railroads, as well as of Rio Grande Industries, Southern Pacific, and its affiliated
companies.

I hold BS and MBA degrees from the University of California at Berkeley, and I am a
graduate of Harvard’s Advanced Management Program.

My consulting assignments over the iast two years have included valuations of railroad
properties and evaluations of their operating potential.

I have been retained by Norfolk Southern Corporation and Norfolk Southern Railway
Company (collectively “NS”) to lead the team that prepared the Operating Plan (the “Plan”) being

submitted by NS in support of the Application in this proceeding. The purpose of this statement




is to. summarize for the Surface Transportation Board (the “Board”) the key elements of the Plan

and to explain how it was prepared.

ZOMPANY BACKGROUND - OPERATIONS

Before reviewing the Operating Plan, I believe it appropriate to discuss NS’s qualifications
as a railroad operator. NS is widely regarded as a leader in railroad management and operations.
Given the importance of this transaction, management’s demonstrated capabilities in the field may
be as important as the Plan itself.

NS’s operations are oriented toward accomplishing its stated goal: “/7]o be the safest,
most customer-focused and successful transportation company in the world. "

The words are backed by action and accomplishment. In 1996, FORTUNE Magazine
executive survey selected NS as the “most admired” corporation in the railroad field. Objective

indicators show that NS leads the major railroads in achieving excellence where it matters most.

Safety
Norfolk Southern received the Harriman Gold S»fety Award (first place) in its class for

the past eight consecutive years. The Harriman Gold Safety Award is the highest honor for NS

operating management and the “ine people with whom they work and supervise. Using 1995

figures, the NS employee injury ratio per 200,000 man hours worked was 1.51 as compared to

3.62 for Conrail (Figure 1).

Responsiveness to the Customer
The most important barometer of how NS responds to customer needs is how the

customer evaluates NS. Figure 2, taken from the 1996 Distribution Magazine “Quest for Quality
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Survey,” illustrates that NS leads the way in customer service by a wide margin. Additionally, NS
was rankeq the best in terms of equipment and operations, and on-time performance, as shown in
Figures 3 and 4.

Distribution Magazine ranked NS “the best of the best” for six consecutive years.

Success

NS’s financial streingths and capabilities are covered in the testimony of other witnesses in
this Application.

For operating management, the most important contribution to financial success is
providing high levels of safety and customer satisfaction at a low operating ratio (ratio of
operating expenses to operating revenue). This is perhaps the achievement that means the most as
an indication of operational efficiency. NS has the lowest and best operating ratio of any major
railroads, as indicated in Figure 5.

To achieve this level of operating success, the support of the entire company is required
A key ingredient in achieving these results is the willingness of management to invest in assets
needed to support performance: locomotives, rolling stock, track and structures, and support
systems. Annual Reports through 1995 show that NS’s investment record in supporting
operations is excellent. This is illustrated in Figure 6, labeled Railway Capital Expenditures, and
is discussed in the verified statement of H. C. Wolf.

My point in providing this information to the members of the Board is to give hard
evidence that where it matters most -- safety, customer satisfaction and efficiency -- NS is a highly
qualified railroad operator.

Many of the people involved in establishing this record of excellence have been part of the

team that prepared the Operating Plan submitted to the Board. NS senior operating management

guided formulation of the Plan, and carefully reviewed it. The Plan itself was produced by a team
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of knowledgeable operating officers under my supervision. At the team’s core were NS officials,

supported by former operating personnel of Conrail, as well as consultants from The Kingsley

Group and elsewhere. NS management believes the Plan is competent and executable.




NS CONTROL AND OPERATION OF CONRAIL LINES FROM AN
OPERATING STANDPOINT

Negotiating History

The verified statement of J. W. McClellar: summarizes the negotiating history that led to
this Application. The transactions contemplated by the Application will create balanced route

structures and result in two railroad corporations of nearly equal size -- NS and CSX --

competing vigorously in what is today Conrail service territory. This will provide a competitive

solution that eluded various restructuring efforts for the past thirty years.

Negotiators for NS and CSX agreed to a division of Conrail’s routes that, while similar in
some respects to plans envisioned in the past, oifers far more to today’s shipping public. In
addition to restoring east-west competition to the Northeastern markets, the proposed division of
routes will create new opportunities for north-south traffic. Conrail does not appear to have
placed the same emphasis on developing business between the Northeast and Southeast that it has
on east-west traffic, apparently because of its relatively short and less profitable hauls to north-
south gateways NS’s extensive route structure in the Southeast in combination with Conrail’s
riorth-south lines 2 «d a seamless operation will drive significant increases in efficiencies and traffic
in norili-south service.

The division of Conrail’s routes was designed to provide benefits addressed in Mr
McClellan’s statement, including:

e Balanced market shares

Broad and balanced geographic coverage
Balanced route portfolios
Access to important load centers

Minimization of disruption




The route division plan attempts to balance route density as well. This is important from

an operating standpoint and helps to address line and terminal capacity issues that might have

arisen uader other route division scenarios.

The proposed division of routes is shown in Figure 7.
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DEVELOPMENT OF THE OCPERATING PLAN

To prepare the Operating Plan, we received traffic data. including new and diverted

business, previded by NS’s traffic consultants, and then applied that data to an operational

modeling structure created by Multimodal, Inc. Our team then formulated the Plan, assisted by
experienced NS operating and service management personnel. Outputs from the Plan were
delivered to Snavely, King, Majoras, O’Connor & Lee, Inc. to estimate cost impacts of the Plan,
and to Burns and McDonnell for purposes of preparing the Environmental Report.

We ran numerous iterations of the model to harmonize its outputs with the findings
provided by our field operations teams. Our field teams were composed of experienced NS,
former Conrail, and consulting personnel with backgrounds in railroad operations. The teams
were organized to provide data and recommendations on:

e Transportation Issues

Yard and Common Point Activities
Shared Assets Areas

Equipment and Mechanical Facilities
Operating Organization

Customer Service

Engineering Services and Communication
Management Information Systems

e Supply

These teams reviewed Conrail operations and facilities in light of their respective NS
functions and practices, and relied on their extensive knowledge of Conrail operations gained
from vears of experience and/or evaluation of that property, to build the Operating Plan. The

Plan was initially prepared without the cooperation of current Conrail management and then




modified and improved as cooperation became available.
The extensive knowledge of Conrail, its operating practices, and physical condition,
brought to bear by NS personnel, consultants, and Conrail people themselves, in combination with

excellent modeling capabilities, has produced what we believe to be a realistic Operating Plan.

Realization of Traffic Gains and Consolidation Benefits

The Plan assumes that 30% of the traffic gains provided from diversions and new business

Cpportunities would be realized in the first year of unified operation, 80% by the second year, and

110% by the third year.

With respect to operating efficiencies, where no specific implementation schedule could be
otherwise identified, we assumed that 30% of the recurring operating savings would be realized
by the first year of unified operation, 80% by the second year, and 100% by the third year.

Where possible ve have identified specific years in which capital investments would be
made. Where a more specific assessment could not be provided, the Plan assumes that 40% of
the capital expenditures would occur in the first year of unified operation, 40% in the second, and
20% in the third year.

In computing savings and expenditures, revenues and costs were developed at 1995 levels.
Snavely, King, Majoras, O’Connor & Lee, Inc. provided the information displayed in the
operating benefits summary which is included in Volume 1 of the Application.

Both the Operating Plan discussion and the calculation of benefits are focused on the

“normal year” at the operating entity level.




IIl. THE CONSOLIDATED ROUTE STRUCTURE

A. Key Route Structure
The Conrail line segments that NS will operate and integrate with its route structure are
discussed in detail in the Operating Plan. These segments can be grouped into principal routes

that will be formed by the consolidation.

The Penn Route
Northeast — Midwest

Among the most important line segments comprising the route are Conrail’s Lehigh,

Reading, Harrisburg, Pittsburgh, Cleveland and Chicago lines, which taken together will form the

shortest rail route from New York/New Jersey area to Chicago. The route is a combination of
former CNJ, Lehigh Valley and Reading routes between Northern New Jersey and Harrisburg, the
former Pennsylvania Kailroad mainline from Harrisburg to Cleveland and the former New York
Central mainline from Cleveland to Chicago. In the East, mainlines radiate from this route to the
major markets of Philadelphia, Wilmington, and Baltimore/Washington.

Tiis route is a high czpacity line, consisting almost entirely of either double track,
centralized traffic control, or both, from Chicago to a point near Bethlehem, PA. East of
Bethlehem, the route is single track with traffic control until it reaches the New Jersey terminal

area. NS plans capacity improvements to the latter line segment to create a higher capacity route.

The Southern Tier Route

Northeast — Midwest

This route consists of Conrail’s Southern Tier Line and freight rights between Hoboken,

NJ area and Buffalo and NS’s current mainline from Buffalo to Cleveland. At Cleveland, it




connects with the former NYC Cleveland and Chicago Lines to be operated by NS, or NS’s own
mainline from Cleveland to Chicago via Fort Wayne, and forms an important route for
Chicago/New Jersey traffic.

The Operating Plan contemplates a significant increase in intermodal traffic on this route.

In particular, the modest grades on the route and its direct access to the Croxton Intermodal

facility in New Jersey will make it an ideal and efficient route for east/west double stack
movements.

With two through routes — the Penn Route and the Southern Tier route -- under single-
carrier control from New Jersey to Chicago, NS will maximize service reliability by assigning
traffic to each route in an optimal fashion, and by avoiding congestion in ti:e Northern New Jersey

terminal area.

The Southwestern Gateway Route (including the Kansas City Gateway)

Northeast - Southwest

The consolidation of NS and Conrail will generate sufficient traffic flows to create
efficient transcontinentai blocks and trains to and from western and southwestern destinations as
described in the Operating Plan, thereby speeding service and lowering cost.

To route this traffic, NS will establish new connections and gateways on its Kansas City
Line at Sidney, IL with the Union Pacific and at Tolono, IL with Illiuois Central. These new
gateways will offer fully competitive service to CSX’s operations over the Salem and Effingham,
IL gateways for the heavy petrochemical traffic flows moving between the North2ast, Southwest

and Gulf Coast states.

The Piedmont Route

Northeast - Southeast, via Charlotte

Addition of Conrail’s routes from the New Jersey area to Hagerstown, MD will permit NS




to form a single line route from northeastern points to Atlanta and other Southeasiern points via
Gr asboro and Charlotte, NC. Traffic between the Southeast and Northeast will grow on this

route due to improved single line service.
To provide sufficient capacity, the Shenandoah Route, which paraliels the Piedmont
Route, will be upgraded as described in the Operating Plan. Significant traffic volumes will be

rerouted to the improved line via Roanoke and Knoxville.

The Shenandoah Route

Northeast — Southeast, via Knoxville

The Shenandoah Route will handle traffic between the Northeast and southeastern points,
such as Knoxville and Chattanocga, and between the New Orleans and Memphis gateways and
northeastern points. Like th- Piedmont Route, this route includes Conrail lines north of
Hagerstown, MD. NS will offer new services as described in the Operating Plan and will upgrade
the Shenandoah Route as described in the Plan.

NS wi" also upgrade the route as an alternative to its Piedmont Route, which in part is
operated over lines leased from the North Carolina Rai'road Company. These lines are now
subject to a dispute regarding compensation for their use. In the event a satisfactory resolution to
this issue is not reached, NS intends to re-route substantial volumes of its through business via the

upgraded Shenandoah Route.

The Mid-South Route

Midwest — Southeast

NS has excellent routes between the Midwest and the Southeast, but the addition of some

key Conrail lines and facilities will greatly improve the NS network and ..2’s ability to serve

customers. With Conrail’s line from Columbus to Cincinnati, OH, where NS currently has

1
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trackage rights subject to limits on the number of trains, NS will create a new, shorter single line
route between Detroit, the upper Midwest and the Southeast via Cincinnati without capacity
constraints. The route will be particularly beneficial for the heavy volumes of time-sensitive
automotive traffic moving in this corridor.

Conrail’s line from Goshen to Alexandria, IN will allow NS to offer more reliable service
by creating additional parallel line capacity with its own heavily used New Castle District Route.

This additional capacity, together with increased traffic volumes, will make it possible to
eliminate intermediate terminal processing between Chicago and southeastern points, and will

materially improve service as discussed in the Operating Plan.

The Bridge Route

New England/Canada — Southeast

NS and Canadian Pacific Railway (“CP”) have reached an agreement summarized in the
Operating Plan, by which CP will provide haulage for NS between Sunbury, PA and Albany, NY,
and the NS/CP interchange will be relocated from Potomac Yard, VA to Harrisburg, PA.

This link will allow NS to connect its network with the Guilford properties serving the
New England area and thereby create a new Southeast - New England/Eastern Canada route that

bypasses the congested Northern New Jersey area.

Other Routes

Conrail’s Streator Line

Routing trains via Streator, IL will allow NS to bypass the often congested Chicago

gateway with a direct interchange to BNSF, whether used in conjunction with the Pennsylvania or

Southern Tier routes




Detroit ~Chicago (The Butler Cutoff)
The consolidated route structure will offer the opportunity to improve service between
Detroit and the Chicago gateway via combination of NS and Conrail routes over Butler, IN to

Elkhart and the Chicago and Streator gateways.

West Virginia Coal Routes
Coal traffic from Conrai’ ....nes in the Charleston, WV area, destined to points generally

north and east of Harrisburg, PA will see a reduction in circuity averaging nearly 150 miles due to

rerouting over a shorter combination of the Conrail line to D=epwater, WYV, then NS via Elmore,

WYV to Hagerstown, MD and beyond. Currently, that traffic moves northwest to Columbus, OH
before turning east toward its destination. The service and equipment u*'ization benefits to

customers will be substantial.

Conrail’s West Virginia Secondary will be maintained and will see increased traffic over

time.

Trackage Rights

In addition to the Conrail lines allocated to NS, NS will also enjoy trackage rights over
certain Conrail line segments to go to CSX, as indicated in Figure 8. These trackage rights will

permit NS to serve certain markets, such as Chicago — Columbus, OH more efficiently.

B. Competitive Arrangements

To preserve and enhance competition, NS and CSX have agreed to the basic division of
the Conrail route structure discussed in the Operating Plan. The Applicants have also established
certain Shared Assets Areas and other joint use areas as described in the Operating Plan and

summarized here.

NS has also made arrangements with CSX for competitive service connections and for
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provision of competitive service at “2 to 1” points, which arrangements are also summarized in

this section.

1. The Shared Assets Areas
An important part of the transaction, covered extensively in the Operating Plan and in the
transaction agreement between NS and CSX (see Volume 8), are the Shared Assets Areas, which
will be formed for designated geographic areas and facilities in:
e Northern New Jersey (“North Jersey”)
e Southern New Jersey/Philadelphia (“South Jersey/Philadelphia™)
e Detroit
Figures 9 through i1 depict these areas in map form. These arrangements were created to give
customers a direct choice of rail carriers where none now exists.
In summary, within these Shared Assets Areas, this arrangement will permit:
e Customer choice of either NS or CSX routings, price, service and equipment in an
extensive number of origin-destination markets.
Simple, direct business transaction contact with the line haul carriers, NS and CSX.
Train make-up, break-up and terminal switching <ervice by a single efficient entity,
minimizing duplication in very congested geographic areas.
Continued run-through train service to and from points within the Shared Assets
Areas, as highlighted in the Operating Plan.
The Shared Assets Areas will be operated by a residual Conrail organization, which

survives to, among other things, provide services in these areas. Courail’s Shared Assets

Operations (“CSAO”) will be managed by a General Manager reporting to the Bourd of Directors

of Conrail, appointed by CSX and NS. Each Shared Assets Area will in turn be supervised by a

Superintendent who will be responsible for both operations and maintenance within the specific

4
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region.
Headquarters locations for CSAO operations will be:
e QOak Island Yard for North Jersey
e Pavonia Yard for South Jersey/Philadelphia
e North Yard in Detroit for Detroit

In each case, NS and CSX are evaluating possible locations for local dispatch

headquarters for routes within the Shared Assets Areas that are currently under dispatch control.

If agreed upon by both parties, dispatch control centers would be established at Oak Island,
Pavonia, and North Yard. Personnel, and dispatching equipment would be transferred in part from
Conrail’s present Mount Laurel, NJ and Dearborn, MI facilities.

There will be little, if any, adverse impact on operating personnel in these areas. Oak
Island Yard, for example, is projected to enjoy a 35% increase in traffic, and reopening the facility
as a hump yard is under consideration. NS also has plans to invest $25 million to expand its
Northern New Jersey intermodal facilities as discussed in the Operating Plan.

Figures 12 through 14 summarize significant changes in facility use within the Shared
Assets Areas. The Operating Plan and the various agreements in Volume 8 provide more detailed

discussion of both current and proposed operations and facilities.
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Terminal Operations in North Jersey

Current Operation

Proposed Operation

Facility

Yard or

Current
Operator

Current Facility
Use

Proposed
Operator

Proposed Facility Use

Ridgefield Heights

Conrail

Automotive support

CSAO

Same as at present

North Bergen

Conrail

Intermodal and some
local carload traffic

CSX

CSX Intermodal; Southern
Tier locals to NS move to
Croxton

Croxton

Conrail

Intermodal ana bulk
transfer

NS

Iniermodal and NS Southern
Tier Locals

b—
South Kearny

Conrail

Carload support and
intermodal

CSX

Same as at present, but used
by CSX

South Kearny
(APL)

Conrail

APL Intermodal

CSX and NS

Joint service by CSX and NS

Oak Island

Conrail

Maijor classification
yard

CSAO

Use will increase; re-opening
hump yard will be considered.

Doremus Ave

Conrail

Two units, both for
automobile unloading

CSAO

Same as at present

Bayonne

Conrail

Includes Mullery Yard.
Industrial support
principally for
petrochemical industry

CSAO

Same as at present

Port Newark

Conrail

Intermodal, automotive
and carload

CSAO

Same as at present

Elizabethport

Ceonrail

Industrial and
intermodal support

CSAO

Two tracks will be assigned to
NS to support E-Rail

Portside

Conrail
TCS

Triple Crown Services
RoadRailer® facility

CSAO and
TCS

TCS will operate
RoadRailer® operation

Port Reading

Conrail

Secondary

classification and
support for
petrochemical traffic,
and other carload.

CSAO

Same as at present

Manville

Conrail

Industrial support for
the area, including
Raritan Line

Same use, but NS and CSAO
will have operating rights in
this yard.

Bayway

Conrail

Storage for
petrochemical industry

Same as at present

Brown’s

Conrail

Industrial support for
Amboy secondary

Same as at present

Linden

Courail

Serves GM assembly
plant. Auto loadirg
ramp.

Same as at present

Metuchen

Conrail

Serves Ford assembly
plant and other
industrial customers

Same as at present

E-Rail

Conrail

Intermodal

Expanded Intermodal

Figure MM-12




Terminal Operations in South Jersey/Philadelphia Area

Current Operation

Proposed Operation

Yard or Facility

Current
Operator

Current Facility Use

Proposed Operator

Proposed Facility
Use

Morrisville

Conrail

Industrial support and
intermodal

CSAO and NS

CSAO for carload,
NS for intermodal

Greenwich

Conrail

Coal, ore, intermodal and
industrial support

CsX

Except NS wil!
retain bulk and
intermodal access to
Ameriport

Stoney Creek

Industrial support

Same as at present

Midvale

Industrial support for
Chestnut Hill branch

Same as at present

Frankford Jct

Industrial yard on the Delair
Branch

Same as at present

West Falls Yard

Industrial support and block
transfer

NS facility, CSAO
will have limited
use

Pavonia

In Camden, major support
facility for Trenton and
surrounding area

Will become the
focal point control
center for CSAO

Millville

Industrial support for the
Vineland area

Same as at present

Paulsboro

On the Penns Grove
secondary. Serves Woodbury

Same as at present

Figure MM-13




Terminal Operations in Detroit Area

Current Operation Proposed Operation
Yard or facility Current Current facility use | Proposed Proposed facility use
Operator Operator
North Conrail Major classification CSAO Same as at present
facility. Also Focal point for Detroit
automotive CSAO
River Rouge Conrail Major industrial CSAO Same as at present
support facility
Livernois Large industrial CSAO Same as at present
support yard with
intermodal facility
Sterling Large industnal CSAO Same as at present
support yard also
automotive
Mound Road Primarily Chrysler CSAO Same as at present
support
Mack Industry support CSAO Same as at present
principally for
Chrysler
Lincoln Primarily supports CSAO Same as at present
Ford at Brownstown
Trenton i Support Trenton area CSAQO | Same as at present

Figure MM-14




y & Other Areas Subject to Special Arrangements

Indianapolis

Although Indianapolis will be primarily served by CSX, NS will have overhead trackage
rights on Conrail’s Indianapolis line from Muncie, IN to Indianapolis. NS will also have trackage
rights on CSX’s Lafayette/Crawfordsville line and the Conrail Crawfordsville/Indianapolis line

assigned to CSX. NS will also have rights on Conrail’s Indianapolis Belt line to serve “two to

one” shippers, and shortline railroads in Indianapolis. NS will also serve the General Motors metal

fabrication plant at Indianapolis.

Monongahela Coal Area

NS will control and operate the former Monongaheia Railway, including Waynesburg
Southern, subject to a joint use agreement between NS and CSX. Under that agreement, CSX will
be able to provide competitive unit train coal service from Monongahela area mines on a trackage
rights basis.

Ashtabula Harbor

NS will be assigned and control Conrail’s Ashtabula Harbor facilities. CSX will, however,
have direct access to and use of up to 42% of the total available ground stqrage and throughput

capacity of the facilities.

3. Arrangements with Other Carriers
Section 3.3 of the Operating Plan summarizes important agreements with other carriers in

conjunction with the transaction. Among them are an agreement between NS and CP providing

for




Haulage by CP for NS between Sunbury, PA and Albany, NY, via Binghamton to

provide competitive service to New England points in conjunction with the Guilford

system.
Haulage by NS for CP between Detroit and Chicago to improve service and
competition between US and Canadian points.

Certain rights already enjoyed by competing carriers will also be maintained. Among such
rights are trackage rights operated by CP over the Southern Tier Route from Buffalo to
Binghamton, NY, and certain rights enjoyed by New York Susquehanna and Western Railway.
New York Susquehanna and Western operates over portions of the Southern Tier Route in

conjunction with CP on a combination of trackage rights and haulage.

4. Two to One Customers

Only four points on NS with significant traffic volume would otherwise see their
competitive rail carrier options reduced from two to one. Those points are Normal, IL, Avon
Lake, Fairlane and Sandusky, OH. In order to maintain competition at Normal, IL, NS will
transfer to CSX existing Conrail haulage rights over NS to serve Normal. In the case of Avon
Lake, Fairlane and Sandusky, CSX will be provided trackage rights or haulage in order to
maintain two-carrier competition. Mr. McClellan addresses the other points in his verified

statement.




IV. SERVICE BENEFITS OF THE ACQUISITION

A. Operations Overview

The blocking and train operations pla - described in the Operating Plan are intended to

raise service reliability on the consolidated system to levels provided on the NS system today and

will create an efficient and customer-oriented operation. Under the Plan, train operations are
divided into six distinct networks:

e General merchandise

Ariomotive
Coal

Other bulk
Intermodal

e Triple Crown Services

Each of these service networks was designed starting with three key factors:

e What are the service and efficiency requirements of each movement,

e How much traffic volume is projected; and

e What routes and terminals are availabie to handle the projected traffic?

The goal was to find the right combination of routes, terminals, blocking and train
schedules to best meet the specific service and cost requirements of each movement. For some
commodities, speed of movement is critical, for others, the lowest possible cost is important. In
almost all cases reliability is essential.

To achieve these goals, new blocking strategies and train operation plans were developed

for each of the six networks. The key organizing principles for each of the networks are as

follows:




1. The General Manifest Network
Northeast-Midwest/Western Connections

Current Conrail operating practice is to concentrate classification activity at four major

hump yards: Selkirk, NY, Elkhart, IN, Avon (Indianapolis) IN, and Conway (Pittsburgh) PA.

Although there are numerous classification yards of all sizes on the Conrail system, these are the
major hubs.

In the base period, most westbound carload traffic was classified at two o