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( i i i ) outbound solid municipal waste shipments 

originating at Karlem River Yard in The Bronx, New York and des­

tined for disposal sites in Ohio, I l l i n o i s , Pennsylvania and 

Virginia; 

(iv) inbound plywoou products shipments from 

origins in Canada, Mexico and the Western U.S., for delivery (by 

r a i l or truck) to distributors or manufacturers on Long Island; 

and 

(V) iiibound wire shipments from origins in 

Califorria and Washington State for delivery to various distribu­

tors located in New York City and adjoining counties. 

For further answer. New York states as follows: 

See the Verified Statements of Stephen D'Arrigo, Jim 

Christie and Alan Firestone, attached to .New York's Comments, and 

pages 8-12 of the Verified Statement or Andrew C. Robertson, 

attached to the Responsive Application. 

(b) Workpapers related to the Verified Stateinent of 

Andrew C. Robertson have been placed in New York's document 

depository. 

Interrogatory No. 7: Describe in detail a l l infor-
mation provided in response to these interrogatories and the 
following document requests which was not in your r>ossession on 
October 21, 1997. 

Answer: New York objects to this Interrogatory on the 

grounds that i t seeks information that i s not relevant to any 

issue properly before the Board fcr resolution in this case, and 
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BEFORE THE 
SURFACE TRAN'SPORTAnON BOARD 

Fn'ANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC.. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAII.WAY COMPANY 

- CONTROL AND OPERATING LEASES/AGREEMENT -
CONRAIL. INC. AND CONSOLIDATED RAIL CORPORAIION 

RESPONSES OF NORTHERN VIRGINIA TRANSPORTATION COMMISSION AND 
POTOMAC AND RAPPAHANNOCK IRANSPORTATION COMMISSION TO CSX'S 

AND NS'S FIRST SET OF INTERROGATORIES AND 
REOHESTS FOR PRODUCTION OF DOCUME>rrS 

Tbe Northtm '.'irginia Traasportatioa Conunission aad Potomac and Rapoahaanock 

TrHnsportation Commisacm (coIlecti>rdy. "VRE") respond as L'̂ ovrs to CSX's and NS's First 

Set of Interrogatones and Requests for Prodacaon ofDocumenls (CSX/NS-128) : 

GENERAL RESPQNSF.S 

Tne foUowing general rcspoasca are itadc vwtfa i-spect to aU ofthe Literrogatories. 

1. VRE has conducted a reasonable scBich fbi rcsponjivc do<aiments and infbrmarioa 

to respond cocsisiecl wiih the stared obicctioas. Except as objections are noted herein, aH 

responsive docuncnts have been or shortly will be mjidf available for iaspectioa and copying a. 

VRE's doaimeat depositoiy, which is located at tbe offices cf Oppcnheinier, Wolff & Donnelly in 

Washington, D C. 
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Trsnsportahon Board CS TB"), the Securities end Exchange Commission ("SEC"), or any 

other govemment agency or court, or that have appeared in newspapers or other pubUc medl'-

4. VRE objects to the prr.ducdon of; and is not produdng, draft verified statemeals 

and dccufflsna related therw. in acconiance with CSX's and NS's practice in this Proceedicg. 

5. VRE objects to the production of; and is not producing, infonnation or documents 

that arc readily obtainable by the requester from its own files. 

6. VRE objects to the production ô  and is not producing, iaferroanon or documents 

that contain confidential or sensitive coasaercia. information, including infijiination subject to 

disclosure :.:ftriaioti3 innosed by law, in other procmfings, or by canflactual obligation to third 

parties, and thnt is of insitBdcnl nuterialrty to warrant produoioa here even under a protective 

order. 

7. VRE objcas to the requests to the extent they seek documents or information ia a 

forTn not maintained by VRE ia thc regular course of business or not readily available in the form 

requested, on t.̂ e ground that such comments or information could oniy be developed, if al ail, 

through unddy burdensome and oppressive special studies, which ars not ordinarily required and 

which VRE object* to pcnonning. 

INTERRGGATORIES 

1. Cta page 8 of VRE-S. VRE states that since m-d FY-1996, ricer^hip "has 

declined signifcantly a* a resuh cf several &csors . . . " Apan fi"om aoioia related to Appaceaia, 

identiiy all aaors that nave resulted in VRE rideiship derlinr.s since . -vrf FY-1996, desaibe in 
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detail the 'rtr"' to which such Actors have cotflributed to ndcr̂ hip declines and identify ail 

documeota pertaining to ridership declines caused by such &cton. 

Response: Without waiviog vzy objections and iubiea to thc General Objections 

above, VR£ responds as follows: 

Othei &ctors ttmr may have contxibuted to the lidenhip decline during this time penod 

were the opening of new HOV lines on 1-95 aad a derfar in employment b Crystal Qty. VirgjiML 

VRE is unable to quantify predseiy Low such &ctois may have affected ridership decHnes, bot 

believes that such &ctors w^e substantially uutwdghod by thc freight-related problems discuased 

at pages 8-9 of VRE-8. Additional documentatioa relating to delays to VRE trains has beea or 

Ihonly win be lacKided in the VRE deposilory. 

2. For the most recent period for which such dan is available, siate the 

aumbcr of comrauters traveling daily between Northem VL'ginia aad Waafabgtoa, D C. thai use 

(a; VSJF, (b) private automobiles, (c) buses aad (d) MetrordiL Provide the same infoiiration for 

Octcber 1995 and May 1997. 

Response: Without waivng any objections and subject to the General Objections 

above, VRE lesponds as foEows: 

Respotaive documentation has been shortly will be included in the VRE depositor/. 

3. State the oo-time perfrmssscs percessage (in the same nî nnrr that i: is 

expressed LJ. rtXtaclir^'Lat 2 to the Rrbera Verified Statement) for October 1997 aad describe the 

reasons fir any delays expcieaced by VRE trains ia October 1997. 
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amoogjothers .-U these meetings, VRE discussed its various concerns as SJt fiirth in VRE-8, as 

well î i{th#! prooosals cutlinfal in the artachmcals to VRE-8. 

Iniemally. 'VRE discusacd the identical concerns and proposals. 

5. Describe in detiil the ffm^^i^^g cuirentiy available to VRE to cover the 

estiasalcd cost of each specific improv-*neal and other construction project described at pages 7 

and 8 ̂ f thc Verified Statement of Stephen A Maclsaac and Richard IL Taube and ideorify all 

docurfents relating to such fiinding. For each source of fimding, identify the pretnse amount of 

fiTnr>«|hat hsvc been committed to date for each prrject and the extent to which each project 

T»m«̂ g unfiinded 

Response; Without waiving any objections and subject to the General Objections 

abov^VRE responds as follows: 

Responsive documentation has been or shortly will be inchided in the VRE depository. 

6. Dcsciibe in detail thc qualiacadons of VR£ personnel wilh respect to the 

person of rail lines, 'danifying specifically by name and title those VRE employees that arc 

qualihed in the CSX, NS aad/or NORAC operaiisg mles and the dates on which such persons 

Tjâ c*̂  the qualifying examinafions in those rules. Identify aH h"rrm«*̂  or other evideice of 

quaii|catians held by such persons. 

Response: Wnhout waiviag any objections and subject to the General Objectiora 

aiKjv^ VRE responds as fijilowa; 
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VRE persomiel's primary respooaibitty is to manage contracts fiw the operation of VRE's 

commuter rail service. The VRE has contracted with Arntrak for opcrafion and mainleaancc of 

its rolling stock, and haa operating access agreements with CSX NS, aud Conrail VRE lehcs 

upon its contractors tc provide all expertise necessary fijr proper opeialioc ofthe conmaiier rail 

service. Wbie VRE personnel have varying degrees of experience in railroad operating matters, 

VRE personnel have not aiteaipted to qualify in CSX, NS aod/or NORAC operating mles. 

7. Identify all persons or entities which claim an indebtedness of S 100,000 cr 

more firom VRE to them, thc amnucT of such r.]̂ rm aad the 'jgr̂  the claim was made. Trade 

arr/̂ iinTs and other transactions in the ordinziy course of business, rot more than 30 days ia 

arrears, may be •>rrh|,]>̂  

Response: Without waiving any objccaoas and suig.tct to the Genera! Objections 

above, VRE responds as follows: 

VRE 13 uaav.-Erc of any persons or eactes choroing aa indebtedness to them by VRE of 

SiOO.OOO.OO or more. AL trace accotmls ead other transactions entered into by VRE inthe 

ordinary course of fausinss are not more than thirty (30) days m arrears to tbe best of VRE's 

kaowicdgc. 

8. Identify with spccifidty delays to fiwght trams caused by interference from 

VRE or other aassengsr trains on (a) the NS line segniiait hgrwg=n VtjtM<«n »nH A>>̂ n>̂ rifl 

aad (b) the CSX line segmrat between f redcridcsburs, VA aad Alexandria for each raomh in 

1996 aad 1957. 

8 
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Response: Wrthout waiving any objectioas and subject to the General Objections 

ai>ovc VRE responds as follows: 

VRE is without iaformanon enabling it to Ueaiify delays to fi-dght trains caused by 

interference firom VRE or other passenger trains, and believes that the Applicsnts possess su ± 

infbrmgtion. 

9. Identify any stu<fies or analyses perfonned by or for VRE conceming 

pottntial dismptiotu to (a) passenga and (b) fieight trains that would occur as a result of each of 

the fc liowing VRE proposed capita! improvements disoisscd at page 7 of the verified tatement 

of Mr. Maclsaac: 

( i ) new bridge over Quantico Creek; 

(ii) installation of second parallel nainHnr (and possibly third fieigfat track) 

at Quantico Creek; 

(iii) Woodbridge/Aquia cross-overs; 

(iv ) RO to . \F Interioddag aad related track work. 

Response: Wnhout warviag any objccaons and subjea to the General Objectioas 

above, VRE responds as follows: 

VRE has not pafotmed, nor had performed for it, any studies or analyses concenang 

potential disr iptions to (a) passenger trains and (b) freight trains thar would ooair as a resak of 

the VTJE proposed capital ianrovemcais identified in interrogatory nuaaber 9. 
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10. For each project identified m intenrogitoiy no. 9, stats tbe estimated 

nmeframe required to complete construction. 

Response: Whhout waiving any objections and subject to the General Objectioss 

.ux>ve, VRE responds as foEows: 

Responsive documestation has been or shortly will be included in the VRE depository. 

11. Describe in detail any plans that VRE is proposing or is awaxf of tc 

eliminate or mTrigifTe interference with passengez/frngiit service should those construction 

projects be approved 

Response: ^^out waiving any objections and subject to the General Obrecfions 

above. VRE responds as follows: 

While VRE intends that high quality passenger and fireight service be operated within the 

rail corridor d'lring all constmction projects, VRE is not cuirently proposing aay plaa, aor is it 

aware of a.ny plan, to eliminate or joitigatc interference with passenger/freight service during 

construction ofthe projecw identified inistciiogatory number 9. 

12. Desaibe in detail how VRE intends to operate its trains during the 

construction uf the above projects, including whether VRE has any plans to adapt its train 

schedules to accommodate constiuction activitit . should the projects identified above be 

approved. 

Response: Without waiving any ocrjections and subject to the General Obje;.:tioas 

above, VRE responds as Sallows: 

10 
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VRE intewls to operate its comnwter raii iervic • in its entire 

projects identified in inienogatory number 9 to the fiiflest extent possible. VRE has no current 

plans to adapt its train schedules to accommodate ccnstiuctioQ activities. However, VRE 

r«»gnias that such adaptation may be necessary aiJ that, in the eve Jt sud: is r c q ^ 

do so would be made weU in advance so Aat VRE customers can be made aware of any changes 

and accommodated to the fiillest extent possible in order to avoid iacoaveniense from service 

disrt̂ fions and resulting adverse impacts on ridership. 

13. Desafliethcjianacr in which VRE takes imo account the possibility of 

mechaiilcal problems, aquipmeni fiiilures, or other causes of delay in its scheduling and planniag 

•process. 

Rapoos e: Without waiving any objecaons aad subjea to the General Objections 

above, VRE responds is follows: 

VRE pays significant sums to Amtrak end to CSX NS, and Conrail to ensure that its 

rolling stock is soundly maiataiaed and properly operated, and that the rail corridors arc in the 

highest quality condition, thereby minnnizing the possibihty of delay in thc opcraiioa of daily 

commuter rail service. Hoxvever, VRE recognizes the possibility of mechanical problems, 

eauimnenl faihires, or other causes of delay and, accordingiy, has plans to accoinmodate its 

oassengers when such instarces occur. For ©ample, VRE oaintinns a saw aacrgeacy schedule, 

aad has bus service pro-viders available to cffer traasportation to its passengers in the eveal ofthe 

inability to operale one or more of VRE's aains. 

11 

191 



RopoDSc: Without waiving any objectioQS and subjea to the Geoeial Objections 

above. VRE responds as follows: 

Thc financial st^irsiiur for the years 1995, 1996,1997 and 1998 to date are provided in 

the monthly reports sent by VRE to NS and CSX 

8. Produce all documents identified in interrogatories 1 through 14. 

Response: Witiiout waiving any objections and subjea to the General Objections 

above, VRE responds as follows: 

Responsive documentatioa has been or shortly wiQ be induded in tiie VRE dgpc story 

Dated: November 21, 1997 
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PaulM Laurenza 
Oppeafaeimer WolS& Donneiiy 
1020 19th Street, Suite 400 
Washington, D.C. 20036 
Tel: (202)293-6300 

Stephen A Maclsaac 
Dqiuty County Attomey 
Prince'V̂ Ûiam County 
One County Complex Court 
Prince William, VA 22192 
Tel: (703) 792-^0 

rj)imyl for Nartfaem \%gjsia 
Transportation Coomissiozi and 
Potomac and Rappafaasnock 
TransDOi tation Conmission 
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C E K I T F I C A T T : O F S E R V I C E 

I hereby certify that on this 21st day ofNovember, 1997, a copy of the foregoing 

Responses of Northem Vtx̂ gioia Transporution Coatmssston and Potomac aad 

Sa^aiiaoiiockTnuispQrtatiea Commission to CSX's and NS's Tint Set of Interrogatories 

mnd Requests for Production of Doenments (CSX/NS-128) was served by fitrtimilf upon the 

fijUpwing counsel: 

Johio. V. Edwards 
Zuckeit, Scoutt & Rasenberger 
88!̂  17tb Street. N.W., Suite 600 
Washington, D.C. 20006-3939 

D i w A.Hark -
Anpld & Porter 
555.12th Street, N. W. 
W^iington, D.C. 20004-1202 

Gr^lri P. Norton 
fTarlfing Cunningham 
1300 19th Street N.W. 
Suite 600 
Washington, D.C. 20036 

D a ^ K Cobum 
Stî noe & Johnson 
13̂ 0 Connectiait Avenue, N.W. 
Washington, D.C. 20036 

and by first-class rn^, postage prepaid, upon all otfaff panics on tiie Restncted Service List 

PsilM Laurenza 
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S£?OR£ TH£ 
SUP.rACz T^AfiSrQrilAim 3QARD 

'rlSAfiZi DOCKET *iU. 33233 

CSX CCHPD3ATI0N AUU CSX TfUNSFCRTATlON, INC. NOfifOLK SOmiRU CORPORATION AND 
NDRFDLK SDUTHcRN COfiPDRATIDN AND NORfOLJC SOUTHfRN RAILiVAy COMPANY - CONTROL A 0̂ 

OPERATING LEASES.'ASREEWENTS - CONRAIL INC. AND CONSOLIDATED SAIL COfiPORAT'OK 

DAG • 3 
OHIO ATTORNEY GENERAL, OHIO RÂL D£VELD?«E\T CQWWiSSlON 

ANO PL'SLID UTILITIES COMMISSION 0? DHIU'S OBJECTIONS AND ANSWERS TO TH= FIRST 5~ DF 
INTERROGATORIES AND REQUESTS FCR PRODUCTION Dr OOCUMEVTS [:SX.70) 3Y CSX CORPORATION AND 

CSX TSANSPORTATIDN, INC. 

Thsnas V. O'Leary 
•s«can« Dffsctcr 
Chio Rail Ds«!o5niei:t Csfsrnission 
50 W. Snad Street, 3rd rfccr 
Cciurjxs. CH A321S 

ATTORNEYS FDR STiT; GF OHIO 
BETTY D. MONTGDMEHr 
AHORNEY GENERAL CF OHIO 

Alfred P. Agier 
CirKtcr of Transsortaticn 
Civsi'cr., U*iii:ie5 
C:r<rJssicn 0̂-•5 (P.U.C.C.; 
zsrsgn Saiidxg. 5*h Ffecr 
iSG £. 5r:ad Strst: 
Caiunas. OH 43215 

<ir.h G. D'Srien 
Jchn D. 'ristixr 
Rsian A. Wsnissn 
re.a. C.'cs & Aisiiindsss 
!=20 N Stx:. NKV 
Wdsnngtcn, DC 20036 
;2C21 785-3700 

Dcnttn G. Jafiman 
Assistani Altcrnsy Zz'i:B'. 
Zimf, A.rntnst Sectic.T 
Mitjwii L Ger.aie 
Thomas E, LiDĉ rsn 
Assisant Attsrneys Ger.;r5i 
Anntrust Saciicn 
S;ar« Offare Twas.-, 15:,: Flccr 
30 East Sroad Stresr 
Caiurnbis, OH <22S5-C-41D 
ifiK) 4 3 3 ^3 

AianXlwfeil 
Oiw Attanwy Genera! 
Tfam^wnaicm Section 
Ceaasei sf tie Onia 
RaO Oeweupment 

DATED: NOVrMSS 21, 1897 
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8) RaaoTjfenis aaject to :ne Apsfics?:*̂ ' failure ts defir,e ths tjnTi 'variais cards'. This failur? 

results in ti« rntSTTsgatorv being wa?w wd arnii«5i.'3« sucfi riia: is is inrassitfe to prswde pnssse a.-.swsrs. 

10) Respondents ojnect ta si tie Afacants ds=s«Ty requests x. CSX-70 as ietng irrziewant to 

any issus tiised or cor̂ dition requeriad by Hassondents in the.- cstnnsr.ts fifed on Octai«r 21, 1?97. All the 

djsco«ry requests in CSX-7D apaear to relate t: a specific switching fes cap which Respcndents neter 

re^oestsd. 

ANSWERS TO iNTERRGGATGRIES 

(1) (a| St5t2 whstJier yau cantsnd lhat there nast iie a rtiateisrb ary switchLng fse tc « irapssad bv 
~ the Ssi.H es a csnditicns to aaprowsi of tiw ttansactiat! that o ths suipct af this Proceeding and ti« 

V8r.aa<2 cnst to CSX and NS cf pra«iinc surtciwig arvires in t.hf past-:rar.5act!on system. State iri 
detail all rsassns far ycin' response. 

ANS;VER: 
Ses qenerel coiecimns. Swritchirc fees rhau/d ie msxissis and snsald be cased cn the actual csst to sroi'de 
the sarvici. The variante ccst is cne far.cr wtsch rates uz car; :: the artcal zzs:̂  Switching fsss siaitid ie 
re: lo aiicw tne iow ccst rail carT»e: tc r J i j v̂ e iHi iins :r ran faaiity t: 'Ji- uitx:atj berjsfit sf rail shippers. 
Sirce wariaijie cost is a part cf 'J» acual cost rt SEtT.s logical tiat ths ccnponent 'wariaik jsst' must havs 
SCTTK: r̂ iatbnship to any swrtrhiro fees <«h«ch the iztr i nay diocse tc tnczse as a condrtion fcr their epproval 
c: Lie trai'.sar'aon v. irsas ir, this rrocesan .̂ 

fp) Usntify aii docararis tt»at in any way rsiBte to ynar respor̂ e cr that you consulted or 
rsviewed i-T preparj:g yaî ' respocss 'JJ i-.tsrToqatory I (a). 

ANSWER: 
Ses geaefai sajections, Afpicacr's fmgs and tte «-nned siatsnient of Wss Wisan. {Ftviiaistif produced in 
Resipondeats' fihg nn Octader 21, 1S7. UAGA and 0A&6.) 

!a] h it your sonteatom titat tie Ssard say iapss a ywiidang fss cap far tiie past-trassaaioti system; 
ewen if i: is ftmen hy CSX aid ie kss tian tiieir mt i tk rsts of pratnding tJiesE senricss at tiieir 
peapectiTe swwtfiMig points witnin tne psst-tTvacter. systsni? Stats in detail aiJ teassns for ysCT 
nespaose. 

195 



ANSWER: 

5»« csfwni oiisctisrj. Ths Scarf .~ay iracss »vTa:s«r c3.-.d:i3ns it Jeasrss ar; .•saswaijJe snd necsssa^ to 
.-nairtar., prtnicts cr tests: rail ssrvice ir. crda.- :z TSiTz an efiicinc, corrpstitits and safe rari transportation 
.^fStiTi at the bwsst ?cssii:;a cos; tc the puriic. Ht.'̂ :3ndents Z3 not :.-esLn2 t : tsH the Scard its liirjts cf 
^ a l iu-J:c.-i:y :-r w,Tat uie Board r::ay or ,T.ay not int-.s2 3S cjinat;or.s. Rather, R2spandr!:s hrv5 r«d 
corTKic.ntj to Lhe propcsed transacticn . .id r5qser.sd prraaiw asK'it»cr.s which, if sdcptad ty tfie Roard, wouid 
rr.5:;r3 a conpttrtive, safe, heaitiy snd sconoc.icai rail transportation system in Chio. (Sae {OAG-4 and DAG-5 
f i l i r^ irxcrpo.'ated hy referesca herair.) 

AikrJcnaily, .Respondertts have not a-̂ d did iw rspass: rwt Lie 3oa-d rrpcsg a specific switchmg fss 
cap ths porvtr5r.s -tion sys'.£r:i iess rian av Aopuci-.t's varssie cor.s zi prc'.-idirx those ssrvicas v. tnair 
raspectiw swfwhing paints within a pcst-trar.scctan sysam. 

fc] idsrtify ail doams.'.t5 t a t in any way raau to ycur r-spor.5s ar that -pu csnsufted or revisw-d 
j preparing your r55por.SB to irTterrogatory 2 (a). 

ANSSlVtRj 

See general oa^ections. Applicant's r±ngs f.:it the v-r:fsd stater::?-.: cf Wes Wiiso.-!. (Previcusiy proirsd in 
iiaspsrrds.'its' fiL-nq cn Octcae.' 21, 1557, OAG-4 a.Ta' CAG-5.J 

3, (a) is ;t yotr csfTteriior that tte Saard nay orcose a sv,-:tc*ng i a oao for the pos^-trr'.sacttcn syst-n 

««n rf i: :s orovsn iy CSX acd NS t u t tf«v wactd ha« : : 

r̂ d:;cs sv.-rtming ssrvrcss in orcsr to orr- ttts C05t cr s:rh S3:vic2i dcwn : : 3 'eve;; 

(:] halow the :r 

(i?; tae; wcaid -naZf̂  then to earn 130^ cf varraoie cost 

tcCi s^rc-'tg ootrt' State in detail aS r9as=r.3 for -pur r?spo-.s2s t : icth carts (s) (i} snd (a) E . 

A.-JS'fr'ER: 
3-e genera! ci»«o:ior.s. Tne 3oird roay impcsE whatever oondittcns it iJa'ieves a:^ reascnaihs and MEesjary 
;: -air,Ja:n, priTxte cr 'zslz: ran servics si crder tc oax^ an effscter.t, corr.ostrtwa ano safe rail transpcrtaticn 
s-j-r̂ em at tfie «wer. p a s ^ orst to tae puauc Sespcwents do not ^es^rne to tei! ti« Scard its faiits of 
.=sgal sjl.-xn:y cr wfat tfie Roard .-ay or cay no; iaaex as conditiof:^. Rather, Reswdents Jwi« fiied 
zzr-msms to tiie praocsed transaciion and r-o.uastsc proa=tnre candfijans when, if adap*»sd ay liie Saar.l, wauJ 
ins-jTE 3 caaaeninre. ufe, tatty and ecaaonial nJ traasocrtation sysien in Daia. (See {QA&4 and DAS-5 
r.iings .-raarpffrated ijy refencre flejEci) 

AcoznoiraJJy, Aapfcants staiad ijci rwace smrtzmrq se-rss ir a^jk: to tmnc the car. of such servicss 

:cw- to 3 irtei; IJ] oeiaw any Saard macsed cap, cr to] t.-at wnatd esasjis tijsm to earn 180% of vaiiaaie cast 

3: escfi swrrteig parnt. SwJtoiiB^ Krvtcss siwoW bs c=CTs:iti*-iy crrosd iiased on actaai c=«s in order to 

ailow tae iow cast rad carrer at tnat rail isauar, to serw amppers and the oitariate consamsrs. 
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BEFORE TBB 
SUUFACS TRAKSPORTATXOK BOARD 

CSX CORPORATION AND CSZ 
TBJ^SPORTATION. INC. , NORFOLK 
soimreRN CORPORATION AND NORPOLK 
SOUTHE.:^ RAILWAY Ct^ffANY - -
CC^JTROi- ANT O P E R A T I N G LEASES/ 
AGEEEhENTS - - CONRAIL INC. AND 
CONSOMDATE© RAIL CORPORATION 

Finance Docket: No. 33388 

POTOMAC ELSCTRIC POWBR COMPAffiT'S 
nSSPOFSES TO CSZ'S FZXST SET OP 

orrSRROCATORXES AMD XBQUBSTS FOR 
PRODUCTIOK OF DOCOKEHTS 

I n accordance with 4 9 C . F . R . Part 1114, Pocotnac E l e c -

c r i c Power Con^jany {"PEPCO") hereby responds Co CSX Corporatior 

and CSX T'raiisportation, I n c . ' s ( c o l l e c t i v e l y "CSXT") F i r s t Set of 

I n t e r r o g a t o r i e s and R«quests for Productioa of Documents, dated 

November 4, 1997. 

GENERAL RESPONSES 

The fol lowing general rteSponsea are evade with respec'c 

to a l l of the interrogatories and requests: 

1. PEPCO has conducted a reasonable search f o r 

respons ive documents and information to respond, consistent with 

che s t a t e d object ions . 

2 . Vftere oLj ect ions have been ra ised as to the scope 

of the in terrogatory or request, PEPCO io w i l l i n g to d i scuss 
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Interroaagorv ?A-

Por each of the years ISdS, 1996, aad 1997 to date, state 
separately for each of Pepco's generating «tatioM, the ' 
number of tons of coal purchased from Mine 84. 

Zero. 

Interroqatorv Wo. 

For each of the years 1995, 1996 and 1997 to date, state 
separately for che Morgantown and Chalk Point generating' 
stations, the average net rail freight rate per ton for: 

(a) Single-line movements of coal on Conrail/ 

(b) Jcint CSX/Conrail movements of coal. 

Ansve^: 

In accordance with 49 C.F.R. § ni4.26(b), PEPCO scates 

that i t will plice respon/iive, non-privileged documents in i t s 

document depository. 

InterTQo^.tor-v No. 26r 

Ident i fy a l l documents discussing or referring to conipeti­
t ion between Pepco's Morgantown and/or Chalk Point gener­
ating stations and: 

(a) Pepco's (sic) Eddystone station,-

(b) Atlantic City E l e c t r i c s D<*epwater and/or England 
stations; 

Answer: 

(c) Vineland's Down station 

No responsive, non-privil«sgeKi documents ex i s t . 

14 
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PBL-14 

Before tlie 
SURFACE T^o^.NSPORTATION BOARD 

Washington, D.C. 20423 

Finance DocI<et No. 33388 

CSX Corporation anrl CSX Transponation Inc.. 
Norfolk Southem Corporation and 

Norfolk Southem Railway Company 
-- Control and Operatir.g Leases/Agreements --
Coruuil Inc. and Consolidated Rail Corporation 

RESPONSE OF PHILADELPHLA B E L T LINE RAILROAD COMPANY TO CSX 
CORPORATION, CSX TRANSPORTATION. INC.. NORFOLK SOUTHERN 

CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY S FIRST 
S E T OF INTERROGATORIES AND FOR PRODUCTION OF DOCUMENTS 

(CSX/NS-139) 

Philadelphia Belt Line Railroad Company f PBL") hereby responds to CSX 

Corporation and CSX Transportation, Inc.'s (collectively referred to as "CSX") and 

Norfolk Southem Corporation and Norfolk Southern Railway Company's (collectively 

referred to as "NS") First Set of Interrogatories and for Production of Documents 

(CSX/NS-13S). By and as its resnonse, PBL states the following: 

GENER.VL RESPONSES AND CB-JECTIONS 

The foUowing General Responses and Objections are made with respect to ali 

Interrogatories and Document Requests. 

1. PBL has conducted a reasonable search for doctiments responsive to 

CSX/NS's requests. Subject to the objections set forth herein and to PBL's specific 

responses to Interrogatories and Document Requests, responsive documents will be 

P55030-1 

199 



8. PBL objects to each Interrogatory and Document Request to the e.xtent 

that they seek information or documents in a form other than that maintained by PBL 

in the ordinary course, or not reaculy available in the form requested. 

9. PBL objects to CfJX/NS'.'; ^efmif . ^ and Instructions to the extent that 

they seek to impose burdt.ns or requirements that e.xceed those specified in the 

Discover}' Guidelines that govern this proceeding. 

RESPONSES TO SPECIFIC INTERROGATORIES 

1. Describe the "obstructions across and within the right of way that the City 
has erectel" discussea on page 3 of the Verified Statement of Charles E. Mather III in 
Suppon of -he Philac dphia. Belt Line Railroad Company's Comments and Request for 
Conditions. 

Response: Without waiving any objections and subject to the General 

Objecticns set forth above. PBL answers as follows: 

There are two obstructions to which Mr. Mather refers: (1) the track has been 

either removed and/or paved over from R^ce Street north to the former Port Richmond 

Yard; 12) 'Jie Walnut Street pedestrian bridge over Delaware Av̂ enue prevents the 

movement of high dimension (double stack, jumbo covered hopper) cars on the line on 

Delaware Avenue. 

2. When were the obstructions described in response to Interrogatory No. 1 
erected? 

Response: Without waiving any objections and subject to the General 

Objections set forth above, PBL answers as follows: 

The track removal and/o: paving of the right of way referred to in Obstruction 

'^ ' l in response to Interrogatory 1 began in the late 1960's and has continued in stages 

since that time. The through route was disconnected sometime in the 1980's. Upon 
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information and belief, the Walnut Street pedestrian bridge was constructed in or about 

1991-1992. 

3 Identify any shipper of the Belt Line Nurth which, duiing any time fi-om 
January 1, 1995 thrc -̂ h the present, PBL knows has trucked their shipments to points 
oS" the Belt Line North either in Philadelphia or outside ic in order to access Canadian 
Pacific ("CP-j and CS.X directly. For purposes of this Interrogatory, the te....s in the 
Interrogatory have the same meaning as that set forth in the final sentence on page 4, 
carried over onto page 5, of the Verified Statement of Charles E. Mather III in Suppon 
of the Philadelphia Belt Line Railroad Company's Comments and Request for 
Conditions. 

Response- Without waiving any objections and subject to the General 

Objections set forth above, PBL answers as follows: 

To the best of PBL's knowledge and belief, Crowley Marine Terminal, and other 

users of the Tioga Terminal, have moved shipments from its facility on the Belt Line 

North via truck to points either in Philadelphia or outside it in order to access CP and 

CSX directly. 

4. For each shipper identified in response to Interrogatory No. 3, identify each 
ofthe following: (a) the commodity shipped; (b) the amount of tliat commodity shipped; 
and (c) the date. If PBL does not have the infomiation requested, please so itate. 

Response; Without waiving any objections and subject to the General 

Objections set forth above, PBL answer̂ , as follows: 

Crowley Marine Tenninal shipped auto pans, shoes and misc( llaneous freight. 

PBL has no infonnation regarding the amount of the commodities or the dates shipped 

by Crowley Marine Terminal. PBL has none of the requested information regarding 

other users of the Tioga Terminal. 

5. Define what is meant by "other Conrail charges" in the following assertion 
from page 4 of the Verilied .Statement of Cliarles E. Mather m in Suppon of the 
Philadelphia Belt Line Railroad Compai:y s Comments and Request for Conditions: 
"However, Conrail charges rates for intra-terminal switching in Philadelphia that are 
significantly higher than other Conrail charges in Pliiladelphia or elsewhere, violating 
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A. Hagen. President, CSX to Dunstan McNichol dated .May 20, 1988. confirming that 

CSX has succeeded to the interest of the Baltimore and Ohio in all agreement*?, 

including the South Philadelphia Agreement. This letter has been placed in tl.̂ e 

document depo itory. The March 1, 1987 Lease between PBL and Comaii. This 

document nas bee.-< placed in the document depository. PBL staff is searching its files 

for any other agreements. 

10. As to any violations of the Belt Line Principle as contained in the 
documents refened to in Intenogatory No. 9 which PBL is contending before the Board 
in this Proceeding has been or is about to be committed by (a) Conrail. (b) CSX. and/or 
(c) NS identify the same and state who committed or is about to commit it eind when 
the alleged violation commenced. 

Response: PBL objects to this Interrogatory to the extent it calls for a legal 

conclusion. Without waiving the foregoing or any other objections, and subject to th.e 

General Objections set forth herein. PBL responds as follows: 

Conrail has charged fees to move traffic from shippers on the Belt Line North to 

interchange with other carriers that are significantly higher than the charges assessed 

to move traffic for dehvery to points outside of Philadelphia on the Conrail system. This 

is not consistent with the Belt Line Principle, which mandates equal access for all 

carriers operating in Philadelphia to the lines of the Belt Line. To comply with the Belt 

Line Principle, the charges Conrail assesses to reach interchange with other carriers in 

Philadelphia should be the same as the charges it asserrses shippers to move from the 

Belt Line (North or South) to the point of interchange with Conrail. 

PBL does not contend that CSX or NS has committed any violation of the Belt 

Line Principle as of this date. To the extent that CSX and NS plan to continue the 

commercial practices nf Conrail in Philadelphia, at least insofar as they relate to the Belt 

Line's customers, then CSX and NS are about to commit the same violations that 
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Conrail has committed to date. To the extent, if any, that the operation of the Shared 

A.ssets Operating Area and the rights of CSX and NS to operate within it, nanow any 

carrie'-'s right to reach PBL, that would constitute a violation of the Belt Line Principle. 

11. Identify all steps that PBL has taken, if any, f -" t̂ablish that any such 
alleged violation (refened to in Intenogatory No. 10) by Conrail, ^ i . , CSX, and/or (c) NS 
violated the documents refened to in Intenogator>' No. 9 and/or to seek redress for the 
same. 

Response: PBL objects to this Intenogatory- to the e.xtent it calls for a legal 

conclusion. Without waiving the foregoing or any other objections, and subject tot he 

General Objections set fortli herev.i, PBL responds as follows: 

PBL began a proceeding at the ICC pursuant to (former) 49 U.S.C. § 11103 (now 

recodified at 49 U.S.C. § 11102 by the ICC Termination Act of 1995) to establish that 

such violations have occuned and to seek a remedy for them. 

DOCUMENT REQUESTS 

1. Produce all amendments or modifications of any date to the Articles of 

Association of the Philadelphia Belr. Line Railroad Company which is set forth in Exhibit 

A of PBL-10, lhe Philadelphia Belt Line Railroad Company's Comments and Request 

for Conditions, whether created before or after January* 1, 1995. 

Response: Without waiving any objections and subject to the General 

Objections set forth above, PBL answers as follows: 

None. 

2. Produce all Documents, whether created before or after January 1, 1995, 

executed by and signed on behalf of any railroad claimed to be a predecessor of CSX. 

Conrail or NS, committing such railroad to observe the "Belt Line Principle." 

PMOSO-l 8 
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RJCW-7 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE REPORT DOCKET NO. 33388 

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

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

RESPONSES OF R.J. CORMAN RAJLROAD/WESTERN 
OHIO LINE TO 

CSX AND NORFOLK SOUTHERN'S 
FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Kevin M. Sheys, Esq. 
Chnstopher E. V, Quinn, Esq. 

Oppenheimer Wolff & Donnelly 
1020 Nineteenth Street, N.W. 
Suite 400 
Washington, DC 20036 
(202) 293-6300 

ATTORNEYS FOR R J . CORMAN 
RAILROAD/WESTERN OHIO LINE 

Dated: November 21, 1997 
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RESPONSES TO INTERROGATORIES 

1. At any time prior to June 1997, did RICW or, to its knowledge, any prior 
owner or operator of RJCW's line, offer, or otherwise propose or seek to acquire ownership of, 
or trackage or other operating rights over, ali or any portion ofConrail line in Lima, Ohio, 
between milepost 50 and milepost 55? For purposes of the Interrogatory, the time limitation set 
forth in Instruction 3 does not apply. 

RESPONSP; RJCW objects to this Interrogatory on the grounds that the 

information sought in the Interrogatory is overly broad as to time. Without waiver of these 

objections, and subject to thc General Objections stated above, RJCW states as follows: 

Yes. 

2. If the answer to Interrogatory No. 1 is anything other than a:i unqualified 
"no," describe in detail each such olTer, proposal or other request, specifying: (a) the length and 
location ofthe lines involved; (b) thc nature of the ownership interest or operating rights 
propo.sed or souglit; (c) the financial terms upon which such ownership or operating rights were 
proposed or sought; (d) all other terms, includmg terms governing railroad operation, that were 
olYered, proposed, sought or discussed; and (e) why the ownership or operating nghts in question 
were uui acquired pursuant to that ofl'er, proposal or request. 

RESPONSE; Without waiver ofthe objections made and referenced in response 

to Inferrô 'atory 1, RJCW states es follows: 

(a) The length ofthe lines involved was not determined; the location of the line 
was not precisely determined, but was believed to be between milepost 54.4 and milepost 52. 

(b) RJCW was to acquire the subject line and Conrail was to retain overhead 
trackage rights. 

(c) Financial terms were not determined. 

(d) Other terms were not determined. 

(e) Negotiations were put on hold by Conrail due to CSX and NS acquisition. 

3. Describe in detail the "grain traffic moving from westem Ohio to grain 
markets in the south," referred to on page 5 of thc Re.sponsivc Applicatiô , and identify by 
miicpos! the end points of thc routes over which such trafBc moves. 

5 
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RESPONSE: RJCW objects to this Interrogatory on the grounds that thc use of 

thc word "detail" is imdefined and makes the Intenogatory vague, ambiguous, overly broad and 

burdensome. Without waiver of these objections, and subject to thc General Objections stated 

above, RJCW refers Applicants to thc contents of thc Responsive Application, RJC-6. 

4. Describe in dctoil the "fertilizer trafTic moving from the south to western 
Ohio," referred to on page 5 ofthe Responsive Application, and identify by mileposts the end 
points ofthe routes over which such Iraffic moves. 

RESPONSE; RJCW objects to this Interrogatory on thc grounds that the use of 

the word "detail" is undefined and makes the Interrogatory vague, ambiguous, overly broad and 

burdensome. Without waiver of these objections, and subject to the General Objections stated 

above. RJCW refers Applicants to the contents ofthe Responsive Application, RJC-6, and in 

addition states as follows: 

Mile Post 72. 

5. Does RJCW contend tliat any prior shipper currently served by RJCW 
would lose rail service if the Application is approved without thc conditions sought by RJCW? 

RESPONSE: No. 

6. If the answer to the preceding interrogatory is anything other than an 
unqualified "no," identify all shipper currently served by RJCW that RJCW contends would lose 
service as a result of thc Proposed Tiansaction. 

RESPONSE; Not Applicable, sec Response to Interrogatory No. 5. 

6 
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RESPONSE: RJCW objects to this Request on the grounds that the Request 

seeks information that is not relevant and the Request is vague, ambiguous, undefined, overly 

broad and burdensome. Without waiver of these objections, and subject to the General 

Objections stated above, RJCW responds as follows: 

See documents which have been or soon will be placed in RJCW's document 

depository. 

7. Produce the tariff or switching agreement establishing the $60.00 per 
carload switching charge referenced on page 6 ofthe Responsive Application. 

RESPONSE; See Conrail tariff CR 8001 on public fJe. 

8. Produce all documents relating to thc statement that "CSX witl not have 
thc same economic indifference that Conrail has today and consequently will not offer a 
comparable intermediate switch charge for RJCW's customers to reach NS," as stated on page 4 
of the Responsive Application. 

lines. 

RESPONSE; Subject to the General Objections, none. 

Produce all documents relating to train delays on the Lima-Glenmore 

RESPONSE; RJCW objects to this Request on the grounds that the Request is 

vague, a.-̂ biguous, undefined, overly broad and burdensome. Without waiver of these 

objections, and subject to the General Objections stated above, RJCW refers Applicants to thc 

contents of Responsive Application, RJC-6, and in addition states as follows: 

Otherwise, no additional responsive documents. 

10. Produce all documents relating to Proposed Transaction's alleged adverse 
impacts for fertilizer and grain markets over the Lima-Glcnmorc line. 

12 
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EXHIBIT 1 

5̂ JB-0PgMTINg AgR££M^NT RJC-oo-p 

This Agreement is made and entered into this JZ^ day of ^'T-X.-^^^..^^, , 1996, 

by and among R. J. CORMAN RAILROAD COMPANY/WESTERN OHIO LINE 

(hereinafter " SL3-0PERAT0R') and thc SPENCERVILLE-ELGIN RAILROAD, INC. 

(hereinafter "SPEG" or "OPERATOR"). 

WITNESSETH: 

WHEREAS, SPEG has been granted pursuant to contract with the OWNERS, the 

rights to operate a line of railroad that extends from Lima, Ohio Mile Post 54.4 to 

Glenmore, Ohio Mile Post 84.2 and covering approximately thirty miles (hereinafter the 

"Line"); 

WHEREAS, no freight rail icr/ice has ĉ cn conducted on the Line since 

November of 1993; 

WHEREAS, SPEG desires to facilitate a restoration of freight rail service on the 

Line in accordance with the terms of this Agreement; 

'AHEREAS, SUB-OPERATOR is willing to provide freighl rail service on the line 

in accordance with the terms and conditions of this Agreement; 

NOW, THEREFORE, the parties agree as follows: 

Section 1. D^fiaitions 

When used in this Agreement, the following capitalized terms shall have the 

-1-
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RJC-OO-P 
meamngs set forth below: 

"Freight Rail Service" shall mean a provision of common carrier freight rail 

service on the Line by the OPER-̂ TOR. 

"Line" shall mean the line of railroad between Lima, Ohio (M.P. 54.4) and 

Glenmore, Ohio (M.P. [84.2]), a distance of approximately 29.8 miles, which line shall 

include without limitation the following: the right-of-wav; rail line; buildings; structures; 

facilities, if any, except engine house at Ohio City that are subject to the Agreement 

between SPEG and the Van Wert County Port Antiority and the Port Authority of Allen 

County, if any; leads; spurs; turn-outs; tails; sidings; team tracks; signals; crossing 

protection devices; railroad communication systems; poles and all other operating and 

non-operati ng appurtenances ovvned by OWNERS that are situated on or adjacent to the 

rail Line. 

"OPER.'̂ TOR" shall mean the ipencerville-Elgin Railroad, Inc. 

"SL'B-OPERATOR" shall mean R. J. Gorman Railroad CompanyAVestcm Ohio 

Line. 

"OWNERS" shall mean the Van Wert County Port Authority and the Port 

Authority of Aiien County. 

Section 2. Grant of Ooerating PJghts: Use of Line 

Subject to the terms and conditions of this Agreement, SPEG hereby grants to 

SUB-OPERATOR the exclusive right to conduct Freighl Rail Service on the line. 

-2-
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RJC-OO-P 

including but not limited to the right to operate trains, locomotives; cars and equipment 

with its own crews for its account. The OPERATOR also grants to the S L ^ - O P E R A -

TOR the non-exclusive right to use the Line for any other purposes, provided that such 

other uses shall not conflict with the provision of Freight Rail Service on the Line. The 

OPER.\TOR covenants not to operate or grant any type or form of non-freight railroad 

operating rights to third parties on the Line. 

Section 3. Freight Rail Service To Be Provided 

Subject to the terms and conditions contained herein, SUB-OPERATOR hereby 

agrees to provide Freight Rail Service on the Line in accordance with the Description of 

Service attached hereto as Exhibit 1. 

The operation of the Line shall be subject to the exclusive control of SXJB-

OPERATOR, provided diat SUB-OPERATOR shall operate the Line under reasonable 

rules established in accordance with irs practices on the rail lines that it owns and 

operates. 

In addition to the other terms and conditions of the Sub-Agreement, SUB-

OPERATOR's obligation to provide service on the Line is contingent upon the OWNERS 

and Lhe Ohio Rail Development Commission (ORDC) securing authorization in writing 

for salvage of the secondary main line track material in accordance vvith this paragraph. 

SUB-OPERATOR shall designate to OWNERS track and improvements on the secondary 

main line to be left in place and excluded from the salvage project. SUB-OPERATOR 

-3-
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RJC-oo-p 

understands that the salvage project must be placed for bid by the OWTsTERS and the 

successful bidder shall be chosen in compliance with law. As part of a proposed upgrade 

program, provided that the OWNERS receive audiorizaticn to salvage the secondary 

mainline track as described in .Section 3., SUB-OPERATOR shall make a Five Hundred 

Thousand Dollar and no/100 ($500,000.00) upgrade to the remaining line comprised of 

labor and materials, and equipment on terms and conditions to be mutually agreed upon 

by all parties. 

Section 4. Maintenance 

After upgrading the line with limds from the Federal Railroad Administration, 

SUB-OPERATOR, at its owr, cxperiSe, shall maintain the Line in such a manner as to 

keep it in FRA Class 2 condition. In the event SL'B-OPERATOR fails to maintain the 

Line to the prescribed condition, SPEG may, on Thirty (30) Days' notice, terminate this 

Agreement, or at OPERATOR'S option, perfonr. such maintcTancc at its expense and 

recover from SL'B-OPERATOR the reasonable cost of restoring and maintaining the Line 

to its upgraded condition; provided that if OPERATOR chooses to maintain the Line at 

a level higher than its present condition, such maintenance costs shall be bome solely by 

OPERATOR. SUB-OPERATOR will notify the Federal Railroad Administration that it 

is responsible for maintenance of the Line pursuani to 49 C.F.R. § 213.5(c). 

SUB-OPERATOR shall maintain the lease property to comply with all federal, 

state or local laws and regulations, and specifically agrees that weed control and crossing 
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RJC-oo-p 

maintenance will avoid aU nuisance. 

Section 5. Additions or Alterations 

With the concurrence of OPA--RATOR, SL'B-OPERATOR nay make any changes 

in and/or additions to the Line, which it deems necessary or desirable for the safe, 

e^cient, and economical tise of the Line for Freight Rail Service. Any such changes in 

and/or additions to the Line shall be made by SL1B-0PERAT0R and payment for such 

changes and additions shall be agreed upon by the part.es. Without limiting the generality 

of ths foregoing, the parties have agreed to the alterations described in Exhibit 2, hereto. 

Section 6. Insurance 

SL^-OPERATOR shall procure and maintain at full force and effect during the 

term of this Agreement a policy or policies of insurance covering any and all liability to 

which SL'B-OPERATOR is or may be subject under this Agreement. Such insurance 

shall provide limits of five million dollars ($5,000,000.00) per occurrence but may be 

subjeci to an annual aggregate limit of five million dollars ($5,000,000.00) and a per 

occurrence self-insured retention of not more than one hundred thousand dollars 

($100,000). Within thirty (30) days, SL'B-OPERATOR shaU provide OWNERS with a 

certificate of inrurancc providing proof that the insurance required under this sectir n has 

been issued and is in full force and effect. OPERATOR shall be notified immediately of 

any changes in this insurance coverage contained here. 

-5-
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RJC-oo-p 

Section 7. Re^latorv .Approval 

OPERATOR shall take all reasonable action necessary to renew or revalidate its 

modified rail certificate or to obtain a new modified rail certificate. Thereafter, 

SL^-OPERATOR shall obtain a modified rail certificate from the Surface Transportation 

Board, pursuant to 49 C.F.R. § 1150.21, sJ for operation of the Line. 

Wiihin len (10) days ofthe filing of the Modified Certificate by SUB-OPERATOR, 

OPERATOR shall, at its sole expense, seek to formally terminate whatever remaining 

authority Indiana Hi-Rail Corporation (IHRC) may have with respect to operations on the 

Line. 

Section 8. Term: DefauH Tennination 

This Agreement shall have a term of two years. In the event of any failure on the 

part of the SL'B-OPERATOR or OPERATOR to comply with any of their obligatio:TS 

contained in tlis Agreement and the continuation of such failure for a period of thirty 

(30) days afi;r receipt of notice thereof from the other party, the other party shall have 

the right, at its option, to declare a default. Upon giving the party in default an 

additional notice of thirty (30) days and an opportunity to cure the default, party not in 

default may terminate this Agreement. 

The right to tenninate shall be in addition to other rights and remedies provided 

hereunder as well as those available at law or in equity, including claims from money 

damages and specific performance, which remedies shall be cumulative. 
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RJC-oo-p 
Section 9. Li biUty 

Whenever any loss of, damage to, or destruction of property, or injury to or death 

of any person or persons resulting from, arising out of, or incidental to, the management, 

control, use or operations of SUB-OPERATOR solely, and absent any cause of SPEG, 

or third parties, SUB-OPERATOR shall assume all liability therefrom and shall bear all 

cost and expense in connection therewith, including all cost, expense (including 

reasonable attorneys' fees), and liability, and shall forever protect, defend, indemnify, 

and save harmless SPEG and its officen, agents, employees, lesson, subsidiaries, 

affiliates, successors, and assigns frcm and against any such liability, cost and expense. 

Whenever any loss of, damage to, or destruction of, property, or injury to or death 

of any person or persons resulting from, arising out of, or incidental to, the management 

control, use or operations of SPEG or by any third party business invitees of SPEG, then 

SPEG assumes all liability therefrom and shall bear all costs and expense in connection 

therewith, including all costs, expense (including reasonable attomeys* fees), and liability 

and shall forever protect, defend, indemnify, and save harmless SUB-OPERATOR and 

its officers, agents, employees, lessors, subsidiaries, affiliates, successors, and assigns 

from and against any such liability, cost and expense. 

Without limiting the generality of the foregoing, it is agreed that such losses 

arising from the combinaiion of SUB-OPERATOR's operations and track conditions, 

absent any other cause (except Acts of God), shall be construed as losses resulting from, 

arising out of, or incidental to, the management, control, use or operations solely of 
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RJC-oo-p 

SL'B-OPERATOR. 

Section 10. A '̂̂ 'tration 

Any claim, dispute, or controversy between SPEG and SUB-OPERATOR arising 

out of or relating to this Agteement or the breach of this Agreement which cannot be 

settled by the parties themselves shaU be detennined by arbitration under the commercial 

arbitration niles ofthe American AAitration Association in effect at the time the demand 

for arbitration is filed. The location of the arbitration shail be in Cleveland, Ohio. The 

decision of the arbitrator shall be final and binding. Any award of monetary reUef by the 

arbitrator shaU be Umited to awarding the prevaiHng party its actual damages. Judgement 

to enforce the decision or award of the arbitrator may be entered in any court having 

jurisdiction, and the parties hereto agree not to object to the jurisdiction of ti.e State of 

Ohio for such purpose. Service of process in connection with such arbitration shaU be 

made by certified mail. In any judicial proceeding to enforce this Article, the only issues 

to be detennined shall be the existence of an agreement to arbitrate and the failure of one 

party to comply with such agreement, and those issues shaU be determined summarily by 

the court without a jury. AU other issues shaU be decided by the arbitrator, whose 

decision thereon shaU be final and binding. There shaU be no appeal of an onier 

compeUing arbitration except as part of an appeal concerning a confirmation of the 

decision ofthe arbitrator. Each party to the arbitration shaU pay the compensation, costs, 

fees, and expenses of its own witnesses, exhibits, and counsel arising from ihe 
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RJC-oo-p 

arbitradon. The compensanon, costs, and expenses of the arbitrator, if any, shaU be 

bome by SPEG and SUB-OPERATOR, on a per capita basis. 

Section 11. Non-W îv̂ T-

Al any dme during the term of this Agreement, either party may waive any default 

of the other party under this Agreemeni without affecting or impairing any right arising 

from any other default under this Agreement. 

Section 12. Miscellaneous 

a. This Agreement, together with the exhibits hereto, constitute the entire 

agreement between the parties, which agreement shaU supersede aU prior agreements and 

understandings, oral or written, between the parties, hereto conceming the subject matter 

of this Agreement. 

b. No modification, addition or amendments to this Agreement or any ofthe 

attached Exhibits, shaU be effective unless or until such modification, addition or 

amendment is m writing and signed by the parties. 

c. This Agreement shaU be binding upon and inure to the benefil of the 

successors and assigns of each party. This Agreement shaU be govemed and construed 

in accordance with the Laws of the State of Ohio. 

d. This Agreement may be executed in any number of counterparts, each of 

which shaU be deemed to be an original and aU of which together shaU be deemed to be 

0.1C and Lhe same instrument. 

-9-
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RJC-oo-p 

e. SL3-0PERAT0R shaU inspect the Line to the exient it deems necessary 

and shaU accept the Une in "AS IS, WHERE IS" CONDITION AND WITHOUT ANY 

EXPRESS OR IMPLIED WARRANTIES. INCLUDING. BUT NOT LIMITED TO, 

ANY WARRANTIES OF MEivCHANTABIUTY, HABITABILITY, OR FITNESS FOR 

A PARllCULAR PURPOSE. 

f. AU notices, demand, requests, or other communication which may be or are 

required to be given, served or sent by either party to the other parties pursuant to this 

Agreement shaU be in viaiting and shaU be deemed to have been properly given or sent 

by maiUng registered or certified mail, remm receipt requested, posuge prepaid 

addressed to: 

SLTB-OPERATOR: 

OPERATOR: 

R. J. Corman Railroad CompanyAVestcm Ohio Line 
One Jay Station 
P. 0. Box 788 
NicholasviUe, KY 40356 
Attention: Tom Hammerstonc 

SpcncerviUe-Elgin Railroad, Inc. 
c/o Countrymark Cooperative, Inc. 
950 North Mendian Street 
IndianapoUs, IN 46204-3909 
Attention: Terry Schlotfeldt 

Each notice demand, requests or communication which shall be mailed by registered or 

certined maU to either party in the manner aforesaid shaU be deemed sufficiently given, 

served or sent for aU purposes at tht time such notice, demand, request or communication 

shaU either be received by the addressee or reftised by the addressee upon presentation. 

-10-
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RJC-oo-p 

Either party may change the name of the recipient of any nodce, or his or her address, 

at any time by complying with the foregoing procedure. 

g. If any term or provision of this Agreement is Ulegal, invaUd or enforceable 

under present or future laws, then in that event, it is in the intention ofthe parties hereto 

that the remainder ofthe Agreement shall not be affected thereby shaU be vaUd and shaU 

be enforced to the ftiUest extent pe atted by law. 

h. This Agreement is intended for the sole benefit of the parties hereto, and 

nothing in this Agreement is intend- d or may be construed to give any person, firm, 

corporation, or any otf'er entity other than the parties hereto and their respective officers, 

agents, employees, lessors, parent corporation, subsidiaries, affiUaies, successors, and 

assigns, any right pursuant to any revision or term of this Agreement, and aU provisions 

and terms of this Agreement are and wiU be for the sole and exclusive benefit of the 

parties to this Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement lo be 

executed as of the day and year first above written. 

R. J. CORMAN RAILROAD CCDMPANY/̂ vVESTERN OHIO LINE 

Bv: 

Title: rf:^^/^ / < ^ 
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RJC-OO-P 

SPENCERVILLE-ELGIN RAILROAD, INC. 

Bv l y / ' - ^ ^ 

Title- 'l^Ji<>^J-'e'''<i^ 
/ 

mliotSv iibapcr2.a(r 

-12-
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RJC-OO-P 

EXHTBIT 1 

DESCRTPTTON OF SERVTCK 

SPENCER Vn,LF.FT.GT>J 
OPERATTNG PLAN 

March 6, 1996 

The R. J. Corman Railroad office personnel in CeUna, Ohio, 419-586-6585, wiU process 

customers' requirements and contact train crews for car movements. CeUna wiU be the 

headquarters for train dispatching, locomotive repain, car repairs, track repairs, and 

signal maintenance. 

R. J. Corman Railroad has 4 - GP16 locomotives assigned in this area to serve 

customers' needs and has a total of fifty-five locomotives system-wide. R. J. Corman 

Railroad can service any customer requirement̂ - Train service schedule wiU be dirtated 

by customer demand. 

Five and six day schedule - Normal basis 

Sunday and HoUdays - Exception basis 

The method of operations between Lima, Ohio, and Glenmore, Ohio wiU be Directed 

Traffic Conlrol System (DTC) and CSXT operating rules. 

R. J. Corman Railroad will interchange with Conrail, Norfolk Southern, and CSXT at 

Lima. AU accounting functions, interchange reports, and weigh billing wiU be performed 

at j'JicholasvUle, Kenmcky. 

R. J. Corman Railroad, in conjunction wilh the 3 Class 1 Carriers, wiU promote new 

business on SpencerviUe-Elgin. 
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RJC-OO-P 

EXHTBIT 2 
ALTERATIONS 

R. J. CORMAN RAILROAD COMPANY 
WESTERN OHIO LINE 

SPENCERVILLE-ELGIN RAH, LINE UPGRADE COSTS 

March 6, 1996 

Tie InstaUadon 

Surfacing 

Brush Cutting 

Bridge Work 

Signal Maintenance 

TOTAL 

Upfrade Costs 

$1,216,270. 

135,537. 

102,680. 

200,000. 

36.000. 

$1,690,487. 

Required Start-Un Costs 

$ 0. 

15,000. 

51.340. 

40,000. 

36.000. 

$142,340. 

Costs to be funded arr as foUows: 

a. ) Owners-ORDC: 60% of Take-up Proceeds 

b. ) RJCW (Sub-Operator): $500,000.00 

\mlroad\iubopa.ak 
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RBMK-7 

BEFORE THE 

STB FINANCE DOCKET NO. 33388 

CSX CORPOR.\TIO.N' AND CSX TRANSPORTATION, INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING L E A S E S / A G R E E M E N T S -
CO.VRAIL INC. AND CONSOLIDATED RAIL CORPOR.4TION 

RESPONSES OF 
READING BLUE .MOUNTAIN & NORTHERN RAILROAD COMPANY 

TO CSX .AND .NORFOLK SOLTHERN'^S 
FIRST SET OF INTERROGATORIES AND 

REQLTSTS FOR PRODUC HON OF DOCUMENTS 

Reading Blue Mouutam & Nonhem Railroad Company (".RBMN") hereby responds to CSX 

a:id Norfolk Southern's Fust Set of Interrogatories and Requests for Production of Documents to 

R3MN C'CSX/NS-141"). Capitalized terms bzve the meanings set forth in CSX/NS-I41 unless 

othcrvvise defined herein. 

General Objections 

RBMN objects to CSX and Norfolk Souihcra's First Set of Icterrogatories and Document 

ReQuesT5 insofar as -

M ^»TDATA\TI<-^J^yA^K^^:^u^E^.c^J^3MK'X)0C 
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1. On page 8 of his Verified Stttement, Andrew MuUer stttes: 

RBMN now participates in a move of fly ash tnat originates in Vermont on thc New 
England Central Railroad, and then moves in single-Une service over ConraU to 
Reading for delivery by RBMN to its destmation. 

(a) State the scheduled and average actiial time for the movement from 

origin to destination and identify any Documents to [sic] reUting to such times. 

(b) State the scheduled and average actual time for the movement alcu^ Ae 

Conrail single-Une portion of the service and identiiy any Document, rebting to such 

timê . 

Reyponse: 

Upon review ofthe quoted language, RB\fN^ has discovered an error in Mr. MuUer's 

statemenL The shipments in quesuon onĝ lmte ou New England Central Railroad m 

Connecticut, n2! Vermont. 

(a) Because the movements begm on New England Central Railroad and continue 

over Conrail RBMN does not know the scheduled and average actual time for the movement 

fion: onĝ s. to dcsrnanon Such informauon and doc-̂ nnents would be m thc possession of 

New England Central Raikoad and Conml. RBMN generally delivers cars to the customer 

^thxn 12 hours of rtceipt although it can be as long as 48 ho'iis, providing service tL-ee 

days per week. 

(b) Tlie scheduled and average actual time for the movement along the Conrail 

single-Lme portion would be soleiy ir the possession ofthe AppUcant Conrail 
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whether or not thc maieriai would be processed at another location; however, the receiver 

docs have two other options. 

(b) See response to (a). 

(c) See response to (a). Additionally, the traffic currently moves in 70 rail can 

owned by the receiver dedicated 'UJ this service. Therefore, it may be less Ulcely to move by 

Truck. 

(d) None. 

3. On page 7 of RB.M>'-5, RB.MN states: 

mi»« transaction may have The effect of Limiting the public's competitive options bv 
expandmg the penalty provisions that ConraU required in RBMN's purchase of tbe 
Lehigh Division under the Purchase Agreement. These provision.s essentially provide 
that RBMN must pay a penahj if it interchanges with any carrier other than Conrail 
any traffic that ongmates. terminates or otherwise moves over the Lehigh Division and 
that could "commercially be mtercfaanged" with ConraiL... fl]f the combined 
NS/ConraU is snbstiruted for Connul, the scope of what can "commerciaUy be 
interchanged" couid be substantially greater. 

(a) Identify all n ^ c thar has originated, terminated or otherwise moved 

over the Lehigh Dixision and was not subject to the "penalty provisions" because if 

could not "commercially be interchanged" with Conrail, but which may in RB.MN's 

view be subject to thc -penalty provmons" if a combined NS/Conrail is substituted for 

Conrail after thc cransaction. 

(b) Identify any Documents, including any reports, smdies, and analyses, 

relating to the effect of an expanded scope of penalties proviaions if the combined 

NS/Conrail is substittrted for Conrail, 

R'»T5ATA''nUKr.nSM>ACR-.MauS£'jyiMVL7JOC 
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RBMN objects to thc extent that this Intenogatoiy seeks a lcj?al interpretation of the 

language "commercially be interchanged." Without waiving this objection, RBMN responds 

as follows: 

(a) RBMN has not tested thc scope of this restriction. All freight trafBc that 

RBMN has originated tenninated or otherwise moved over the Lefaigh Division since it 

acquired the line in Augiist, 1996 has been interchanged with Conrail. By way of funher 

lesponsc and without conceding any specific interpretation ofthe language, the number of 

locations that NS will be able to serve dirertly to and from the Lehigh Line (for example, to 

points in the sou±ear. and sou'iiwesi) will be larger than the number of locations Conrail 

can currenJy serve directly from the Lehigh Line. 

(b) None. 

4. On pages 7-8 of RB.MN-5. RBMN states: 

The effects of expansion of the penalties ... serveQ to pej *tuate the inefficient 
routings that Conrail's previous monopoly generated. Thus, there art moves to the 
Buffalo gateway to Canada from RBMN that could move in DHRC service directiy 
from Taylor Yard (near Scranton) to Canada, that instead are currently being moved 
by Conrail (and that after the traivsaction would be moved by NS) south to Allentown, 
then west to Harrisburg and Pittsburgh before moving north to Ashtabula, Erie and 
Buffalo — approximately 250 miles more. 

(a) State wliether RB.MN solicited from DHRC a proposal for the service 

described above in the quot«<l statement. 

(b) If so, identify any Documents relating to said solicitation and response. 

RcSPOri.':;: 

K'l»TaATv•::û •sŷ B•<̂ ''.auJ.a3lCĉ <̂s•-•'Coc ^ 
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SOC-5 

BEFORE THE 

SL-RF.ACE TR.ANSPORT.\TION BO.ARD 

W.ASHINGTOX, D. C. 

Finance Docket No. 33388 
CSX CORPORATION .AND CSX TRANSPORT.ATION, INC. 

NORFOLK SOLTHERN CORPORATION .AND' 
NORFOLK SOLTHERN R.AIL\VAY COMP.ANY 

-CONTROL .AND OPERATING LE.ASES AGRIEMEXTS— 
CONRAIL INC. .AVD CONSOLID.ATED RAIL CORPORATION 

RESPONSE TO CSX CORPORATION .AND 
CSX TRANSPORT.ATION, INC., SECOND SET OF 

DsTERROG.ATORIES .AND REQLTISTS FOR PRODUCTION 
OF DOCLMENTS BY SHELL OIL CO.MP.ANY .AND 

SHELL CHEMICAL CO.MP.ANY 

Shell Oil Compan\- and'or Shell Chemical Company -for itself and as agent for Shell 

Oil Company- (heremafler jointly referred to as '-Shell") hereby respond to CSX Corporation 

and C:X Transportation, Inc. (collectively referred to as "CSX'"), Second Set of 

Interrogatones and Document Requests to participants, received November 10, 1997. Both 

Shell companies are corporations, the address of which is One Shell Plaza, Post Office Bo.x 

2463, Houston, Te.vas 77252. 
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SHELL RESPONSE 

9.(a) Shell has made no recommendations, nor proMded any testimony in this proceeding 
regarding switching charges other than those for reciprocal s\vitchmg between CSX and NS. 
Shell does not contend that the Board has the legal authonty to impose reciprocal 5'Aitching 
charges on CSX and NS in the post-transaction system that are lower than 1 S0% ofthe 
vanable costs of providing those ser%-ices. but neither does Shell deny that the Board has such 
authoniN'. 

9.(b) Shell response to Interrogatory- 9.(a) neither afilms nor denies Board authonty. 

9. (c) No documents were consulted or reviewed in preparing the responses to Interrogator.- 9 
(a). 

CSX INTERROGATORY 

10. (a) Is it >our contention that the Board's decision in L"? SP Cjt:trol, STB Finance Docket 
No.32760. Decision =4-+. insofar as it relates to the switching fi'e cap there imposed, is 
binding precedent on the Board m the preseni Proceeding? State in detail all reasons for 
your response 

(b) If \our answer to Interrogator)- 10(a) is in any way iSirmative. stale whether this is 
the sole precedent upon which > ou rely to support > our position. 

(c) If \ our answer to Interrogatorv- 10(a) is in any wav negative, identify- any other 
precedent upon uhich you rel> to suppon your position. 

(d) Identify- all document"; lhat in any way relate to your response or that you consulted 
or reviewed in prepanng your rebponse to Interrogitory 10(a). 

SHELL RESPONSE 

10.(a) Shell neither claims nor deraes bindmg precedent in tlie present Proceedmg regarding 
the Bo '̂ds decision in LT/SP Co-trol. STB Finance Docket No.32760. Decision =44, 
insofar as it relates to the switchmg fee cap there imposed. 

10 (b) Shell response to Interrogatory- 10.(a) neither afiirms nor denies precedent. 

10 (c) Shell response to Interrogatory- lO.(a) neither aflfirms nor denies precedent. 

10 (d) No documents were consulted or reviewed in preparing the responses to Interrogatory 
10(a). 227 



(STW-4) 

UNITED STATES OF AMERICA 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TFIANSPORTATION INC 
NORFOLK SOUTHERN CORPORATION AND ' 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

SOUTHERN TIFR WE3T REGIONAL PLANNING 
AND DEVELOPMENT BOARD'S 

RESPONSE TO FIRST S E T OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

OF CSX AND NORFOLK SOUTHERN (CSX/NS-160) 

Paul H. Lanboley 
1020 Nineteenth St., N.W. 
Washington, D.C. 20036-6105 
Telephone: (202) 496-4920 
Facsimile: (202) 293-6200 

Counsel for Southem Tier 
West Regional Planning 
and Development Board 

228 



RESPONSE TO INTERROGATORIES 

L 

Identify the basis for ali documents relating to the statement on 
page 3 of STW-2 that "Conrail agreed that the improvements funded by 
the TCS-Wcllsville grant no longer served their intended purpose, and 
that the depreciated value thereof was S2.136 million." 

Response: 

STW objects tc Interroc^atcry No. 1 on the ground that it is overbroad, vague and 

ambiguous insofar as it refers to 'all oocuments relating to". 

Without waiving any objections, and subject to the general objections above, 

STW responds as follows: 

The Conrail Southem Tier Agreerr.ent December 1g90 Amendment dated 

December 13, 1990, paragraph 3, states: 'It is agreed by virtue of this Agreement the 

investment made by the State under the TCS-Wellsville Agreement dated December 

6, 1989 (Contract D140447) no longer sen/es its intended purpose. The depreciated 

v;.lue of said investment is $2."i35 million" (page 3). 

Interrogatory No. 2 

Identify all documents evidencing the current depreciated value of 
the TCS-Wellsville grant. 

Response: 

STW objects to Interrogatory No. 2 on the groLind that it is overbroad, vague and 

ambiguous insofar as it refers to "all documents." 

Without waiving any cbjections. and subject to the genera! objections above, 

STW responds as follo-tvs: 
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Without waiving any objections, and subject to the general objections above, 

STW responds as follows: 

Refer to materials contained within the STW depository. 

Interrogatory No. 9 

State whether STW is the agent and/or representative of New York 
State Departmer*. of Transportation for the enforcement of the Southern 
Tier Agreement. 

R e s p o n s e : 

Wrthout waiving any objections, and subject to the general objections above, 

STW responds as follows: 

GTW is neither the agent nor representative of NYSDOT. 

Interrogatory No. 1 0 

Ident i fy all communicat ions between STW and the Governor of the 
State of New York or any state government off icial, including, but not 
l imited to, off ic ials with the New York State Department of 
Transpor ta t ion , with regard to the requested five year extension of the 
Southern Tier Agreement from June 1, 1988 referenced on page 8 of 
S T W - 2 . 

R e s p o n s e : 

STW object.s to Interrogatory No. 10 on the ground that it is overbroad, vague, 

and ambiguous insofar as it refers to "all communications...with regard to," "any state 

government office' and no time period is specified. 

STW objects to Interrogatory No. 10 on the ground tnat it requests disclosure of 

communications relat.ng to development of draft settlement agreement or filings, and 

of communicalions subject to attorney/client privilege. 

;nterro<jatOfv No. 1 ' 

10 

230 



BEFORE THE 
SURFACE T R A . N S P 0 R T . \ T I 0 N B O / V R D 

FrVA.NCE DOCKET .NO. 33388 

CSX CORPORAnON AVD CSX TRANSPORTATION, LNC, 
NOHJFOLK SOLTHERN COOPERATION 

.AND NORFOLK SOLTHERN RAILWAY COMPAN-Y 
-CONTROL AND OPERATING LEASES/AGREEMENTS-

CONRAJDU INC. AND CO.NSOLIDATED RAIL CORPORATION 

THE . S O L T H E A S T E R N PEN'NSVLVA.VIA TRANSPORTATION ALTHORITY'S 
RESPONSE TO CSX S FIRST SEI OF INTERROGATORIES AND REOLTSTS FOR 

PRODI CTION OF DOn-MENTS 

The Southeastern Pennsyivjnia Transponanon Authonty ( "SEPTA") hereby responds lo 

'Jie First Set otTntenneatones a.id Request for Producnon ot Documenu of CSX Corporauon 

and C5 X Transponauon. Inc. ("CSX") fCSX-78>. 

GF.NF.RAL RESPONSES AND OBJECTIONS 

The following General Responses and Objecu 3ns are made with respect :o all 

Interrogatones and Document Requests. 

1. SEPTA has conducted a reasonaolc search for documents and informauon 

responsive to CSX's interrogatones and requests for production of documents. Sabiea to thc 

objections herein stated, 'he responsive documents arc being forwarded with this Response via 

Federal Express. Responsive documents which have been previously forwarded to CSX will not 

be again forwarded with this Respoaie. 

2. The production of documents or information shall not constitute an admission by 

SEPTA that sucn uiformaaon or documents are relevant to this proceeding or be construed as a 

waiver of *ny soiled objection. 
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ANSWERS TO INTERROGATORIES 
SPTA-6 

Interrogatory 'so..l : State whether SEPTA has ever proposed fo Conrail to modify thc 
October i. 1990 Trackage slights Agreement benveen SEPTA and Conrail by eliminaiir̂ g the 
pomon of Secnon 3 02fb) of rhe Octoocr 1. 1990 Tracicage Rights Agreement lhat permits 
Conraii to assume. L;pon sixty days nouce, Jispaichmg control of all trains on the Trenton Lme 
(thc former New York Shon Lme) from CP Newtown Juncnon (M P. 6.2) to Nesharamy (M.P 
21.1). and on the Trenton Lune (the former .New Vork Branch) from .S'eshairin'- (.MP ''1 I) to 
Trent (M.P. 33.0).'* 

Answer: Subject to the General Objecuon.' SEPTA states that it made proposals lo 

Conraii regarding aispatchmg control of trains as set forth m thc .May and October levters which 

are bemg pnjduced pursuant to Document Request No. I. 

IntcTTOgatory No. 2 If tlie answer to Interrogatory No I is in thc atfinnative, identify thc 
date and descnbe ihe content ofthe proposal loade by SEPT.^ and Conrail's response to said 
nroposai. 

Answer: See the Answer to Interrogatorv No 1. 

rnterrogatory No. 3. .Apart from the specific provision addressed in Interrogatories Nos. 1 
and 2, state whether SEPTA or Conrail haa ever proposed amending or superseding thc October 
1, 1990 Tracicage Rights AgrccmcnL 

.Answer: Subject to the General Objections, SEPTA states that it proposed amending the 

October 1, 1990 Trackage Rights Agreemem as set forth m the response lo Documem Request 

No 3. 

Interrogatorv No 4: If the answer to interrogatory N'o .i is in thc affirmanvc, descnbe aii 
prop.isals for such amendment or suptrscding agreement 

Answer: See thc Answer to Interrogatory .No. 3. 

Interrogatory No. 3: Descnbe in detail all plans of SEPTA to expand its commurer rail 
operanons and'or bght rail operanons over the Conrail Hamsburg Line and .Morrisville L"ne 

3 
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SPTA-6 
including (a) a specific description ofthe line segments over which thc expanded service wouid 
operate, fb) whether the expanded service would operate on a Conrail track or on a separate track 
located on a Conraii nght-of-way, (c) thc type if equipment (heavy rail or light rail) to be used m 
thc provision of thc expanded service, (d) whethtr the proposed expansion of service wouid Irniit 
the use ofConrail, CSX. or N'S tracks currently c vned by Conraii for freight purposes, (e) the 
esumated cosl of'Jie expended service, (f) thc source (e.g . federal, state, iocal, or other) and 
amount of any fundmg currently authorized and appropnaicd for the expanded semce, (g) the 
number and schedule of trains per day to be operated over each line segment to be used in the 
expanded service, and (h) whether thc lines over which the expanded service wouid operate have 
the capacity to handle thc expanded service without interfenng with freight rail service. 

Answer- Subject to the General Objections, SEPTA states that information regarding 

SEPT.\'s plans to expand its operations over the Conraii Hamsburg Line and Momsville Lme 

are set fonh in the reports and studies which are bemg produced in response to Documem 

Request No. 4 

'imtnogatorv No. 6 Identify and descnbe (a) any and all studies or reports relating to 
SEPT.A's plan to expand itN commuter rail operauons and'or light rail operanons over the 
Conrail Hamsourg Line ana .Monisviile Line, .ma (h) any and ail communicauon oetween 
SEPT A and Conrail concemmg the proposed expanded service. 

Answer: See response to Document Request No. 4. 

Interrogatory N'o. 7 Descnbe the limits of coverage of any insurance policies held by 
SEPTA with regard to SEPTA's liability for accidents invoivmg SEPTA operated trams resulting 
in mjury, deatn, or propeny damage, mcluding on imes currently owned by Conraii. 

Answer: Subject to the General Objecuons. SEPTA states thai it is totally self-insured for 

ail uabilitv ansmg out ol the operations of trains on lines currently owned by Conrail SEPTA 

maintains a custodian agreement dated December 30, 1986 to provide for settlement of claims 

tial exceed S5 Million See response to Document Request No. 6. 
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SPTA-6 
lotCTTOgatorv No. 8: Descnbe any limits imposed by law on SEPT.A s liability for 

accidents mvolving SEPTA operated trains resuinng m injury, death, or property damage, 
including oa ones currentiy owned by Conrail. 

Aflswer; Subject to the General Objections. SEPTA stales that it has a liability cap of 

$250,000 00 for an individual claimant and a total cap of $ 1,000,000.00 for all claimants from a 

single accident. 

Intemoeatorv No. 9 Descnbe any protection that SEPTA would be prepared to offer to a 
fi^igh: railroad owrung or operaung on a line over which SEPTA operates, with respect to 
insurance and indemmfication for liabiliocs or claims ansing frcm accidents involving SEPTA 
operated trains resulting m mjury, death, or propeny damage in the event that the conditions ihat 
SEPTA seeks were granted by the Boarc. 

Answer Subject to the General Objections, SEPTA states that any protection as 

descnbed m Interrogatory No. 9 would be tlie same as provided by thc exisung Trackage Rights 

Agreement with Conrail. dated October 10, 1990. 

Interrogatory No 10: Descnbe SEPTA's current policies, rules, and instructions for the 
dispatching of trams. 

Answer: See response to Document Request No. 9. 

Interrogatory No. 11: Identify the most knowledgeable director, officer, employee, agent 
or other rcprcsenuuve of SEPTA with respect to the subject matter of each of these 
interrogatones. 

Answer Subject to the General Objections, SEPTA stales that the appropnate mdividuals 

are .Michael T Bums, Assistant General Manager - Operauons; Bemard Coliea Assistant 

General Manager Strategic Business and Ridership Developmeot; W. Benjamin Dwinnelt, Chief 

Officer Railroad Division; Hamson Garforth. .Manager Rail Planning, Eugene Cipham, Assistant 
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SPTA-6 
through 11 and Responses to Document Requests Nos. 1 through 10. 

OBERMAYXR REBMANN MAXWELL & HIPPEL LLP 

BY:''yÂ Cjft̂ ** *<• i I />^r—^ ' '1. * 
JOHN J. EHLINGER, JR., ESQUIRE 
THOMAS E. HANSON, JR., ESQUIRE 

Attorney I.D. Noi. 19281/78929 
1617 John F. Kennedy Boulevard 
One Peim Center. 19* Floor 
Philadelphia, PA 19103 

Attorneys for Southeastern Pennsytvanui 
Transportation Authonty 
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BEFORE THE 
SURFACE TRANSPORTA-nON BOARD 

Finance Docket No. 33388 (Sub-#79) 

CSX CORPORA"nON .AND CSX TRANSPORTATION, INC.. 
NORFOLK SOUTHERN CORPORA-nON AND 
NORFOUC SOUTHERN RAILWAY COMPANY 

- CONTROL AND OPERATING LEASES/AGREEMENTS -
CONRAIL. LNC. AND CONSOLIDATED RAIL CORPORATION 

SDB-5 

I. 

A. 

STARK DEVELOPMENT BOARD, INC.'S 
RESPONSES TO CSX'S FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

INTERROGATORY RESPONSES; 

RESPONSE TO INTERROGATORY ifl 

No CSX, CSXI, Norfolk Southem Railway Company ("NS") or Conrail offici?j£ were present 

at any Stark Development Board ("SDB") meetings prior to November 1994 with respect to the 

decision to build the .Neomodal Terminal ("Tenninal"). SDB consciously did not involve any 

of the three Class I carrien that connected with the Whccli;ag & Lake Erie Railway Company 

System ("W&LE") prior to requesting and obtaining funds under thc Intennodal Surface 

Transporution Efficiency Act /Congestion Mitigation and Air Quality Act ("ISTEA/CMAQ") 

to build thc Terminal on November 22, 1994. In SDB's opinion, it would have been 

inappropriate and premature to meet with thc Class I earners until SDB had thc funding 

commitment. ODOT's original request for funds, dated April 22. 1993 (Exhibit A), was based 

on usmg a 53 acre site owned by the Stark County Commissioners oo thc W&LE system, the 

regional railroad connected to thc three Class I carriers, CSX, NS and Conrail. 

The State of Ohio submitted two innovative financing proposals under Federal Highway 

.Administration's ("FHWA") Test and Evaluation project 0-45 initiative along with twenty-five 

(25) other sutes. who submitted over sixty (60) prô xisals as pan of this Federal ioi'aative. 
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ODOT was advised on September 12, 1994 of the award of the funds for the Terminal (Exhibit 

B). 

Contacts and discussions with CSXI, NS and Conrail persoanel began in early 1995 and 

continued through the execution of line haul agreemenLs with CSXI and NS and, m fact, are 

continuing through this date. Conrail always refused to panicipate. NS and CSXI adveniscd 

and promoted the Terminal and attended ntiraerous meetings conceming the Terminal including 

the July 7, 1995 dedication. (Exhibit C ) 

Tbere is no significance to before or after the November 22, 1994 award of CMAQ funds. 

Although cngineerir̂  for thc Terminal commenced in December of 1994. if at any lime 

thereafter had CSXI and NS suted lhat they would not use the Terminal. SDB would have 

stopped the project with minimal cancellation fees. Consistent therewith, the SDB contract wich 

ODOT was not executed until May 18, 1995, and construction did not begin until late June of 

1995. 

By locating the Terminal on the W&LE system, federal, state and local officials, as well as SDB 

representing the private sector, could provide a: intermodal terminal that could be utilized by 

all three (3) of the Class I railroads, thereby preserving competitive intermodal rail service for 

Northeast Ohio ("NEO"). 

At no time did anyone from NS or CSXI sute that their company would not use the Terminal, 

To the contrary, both companies were and are promoting the Terminal. (Exhibit D) 

B. RESPONSE TO INTERROGATORY ffl: 

There were no spjecific commitments requested from or given by any of the Class I camers with 

respect to fumre service to be provided to thc Terminal. 

Thc Class I carriers provide competitive service to customers of tncir railroads and the W&LE. 

a rcgiooal Class 2 railroad is conneaed to thc three (3) Class I carriers at traditional hand-off 

points fcr general fieiglit <UK1 iniennodai traffic. 
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SDB was not and is not aware of any requirement to obuin the Class 1 carriers' approval prior 

to the decision to build thc Terminal. 

C RESPONSE TO ESTERROGATORY #3; 

The "markctmg, financial and operational" aspects of the Neomodal arc iiiiĉ related. The 

Exhibits in the Venfied Sutement of Joseph Sudelman and the Exhibits atuched hereto, clearly 

indicate that .NS and CSXI intended and do intCuJ to market the Terminal nationwide. NS and 

CSXI knew the W&LE and Terminal rates and said railroads surely wouldn't have gone out into 

the U S marketplace with such promotions if they didn't intend to be competitive and provide 

reliable, timely service. 

In the eariy suges of the Terminal operations. .NS was the largest user (Exhibit E). The NS 

strategic plan was to operate rwo (2) inlermodal trams from Detroit to Virginia. When othei 

alternative routes became available (Conrail) this tram service was terminated and NS's use of 

thc Termmal has since been nil Obviously, this loss of potential business has adversely affected 

the Terminal's financial bottom line. 

Operational failures with CSX (Exhibit F) have also adversely affected the marketing, sales and 

therefore, the financial bonom line of the Terminal. 

It should be noted that CSXI is aggressively marketing and selling the Tenninal and its volume 

has been about 400 lifts per month. 

D. RESPONSE TO INTERROGATORV #4A; 

The strategy that W&LE switches and Tenninal service would be marketed and sold by thc 

Cldss I earners through line haul agreements is the strategy of the W&LE (Exhibit G and 

Exhibit D). SDB, as well as the W&LE, had every reason to believe that NS and CSX fully 

intended to create reliable service design routes, schedules and rates that were competitive with 

trucking export and import cargos into and out of NEO. 
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E. RESPONSE TO INTERROGATORY #4B: 

Again, there were no agreements with CSX, CSXI. NS or ConraU prior to November 22, 1994 

on this strategy. All the agreements with CSXI and NS were willingly negotiated and executed 

after November 22, 1994, which clearly indicated their rei'cciive intentions to market and 

uiUize the Tenninal Had CSXI and NS uken the same posinon as Conrail. then the Terminal's 

engineering and construction would have been stopped ar that time. 

F. RESPONSE TO INTERROGATORY #5 

Larry Parsons and Steve Wait of W&LE discussed with rcprcsenuiives of NS and CSX the 

possibiUty of locating their respective future mtermodal facilities at a new site m Northeast Ohio. 

G. RESPONSE TO INTERROGATORY #6 

OBJECTION; 

This interrogatory requires a legal conclusion/opinion and shall be addressed in our brief. 

n RESPONSES TO REQUESTS FOR PRODLCTION OF DQCLTVfENTg 

A. RESPONSE TO REQUEST #1: 

There were no fonnal marketing smdies perfonned by third pany experts prior ro or after the 

decision to build the Terminal. Prior to November 1994. the SDB did contaa approximately 

sixty (60) local companies, the limited results of whicn an; outlined in Exhibit H. Based on this 

limited conuci and SDB's knowledge of NEO industty, a market of about 14,000 lifts per year 

was conservatively projeaed. (Exhibit 1) 

In September of 1997, SDB commissioned Reebie Associates to provide raw daU from their 

Transcarch Daubase on inbound and outbound truck shipments from NEO to major U.S. cities. 

This 1995 dau on truck shipments documents a very sizable market for intennodal service. Had 

SDB perfonned this review in 1994 he Reebie dau would have been consistent and would have 

supponed SDB's determination that a sigmficant market for intermodal service existed prior to 

the funding of the Terminal and stiii exists. Exhibit C 

B P^rONSE TO REQL'EST « : None 
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C. RESPONSE TO REQUEST #3: None 

D. RESPONSE TO REQUEST #4: None 

E. RESPONSE TO REQUEST #5: None 

F. RESPONSE TO REQUEST #6: 

OBJECTION: 

This request is ambiguous and SDB cannot answer this request, after exercising due diligence, 

without fiirther clarification. 

G. RESPONSE TO REQL'ESTS #7 & #8: 

The financial projections of Sudelman in 1994 include market projections, see Exhibit K. 

H. RESPONSE TO REQUEST *9: 

Sec atuched financial sutemcnts of Intermodal Operators. Inc. as marked Exhibits L. 

I RESPONSE TO REQUEST #10: The SDB does not have these tiles Phase I, the 

W&li track relocation was managed by the Fleming Companies. 

J. RESPONSE TO REQUEST #11: SDB has no submissions or copies of submissions. 

All submissions to FHWA were made by ODOT. 

K. RESPONSE TO REQL'EST #12: AU documents were included as Exhibits to thc 

respective responses. 

1, Joseph Statiehnan, having first been duly swom and cautioned, sute thai the 

foregoing Answers to Intenogatories and Requests for Production of Documents are true to the 

best of my knov/lcdgc and belief. 

^JoseiAi'^udelman 
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STATE OF OraO, STARK COUNTY, SS: 

Before mc, a Notary Public in and for said County and Sute, personally appeared 

the above-named Joseph Stadchnan, on November _££̂  1997; and Ad swear and/or affum 

that the responses given herein arc true to the jest of his knowledge and belief. 

Notary Public 

RAiTDAil C. ttDWT, Hitmtei at la* 
NotsTf Public. State of Ohio. 

JECTIONS: !•> commission has no aoiratioq date. 

RandaU C. Hunt, (X)16865, of 
KRUGLL\K, WILKINS, GRIFFFTHS 
& DOUGHER'n' CO., L P A 
4775 Munson Street, N.W. 
P.O. Box 36963 
Canton, Ohio 44735-6963 
Phone: (:30) 497-0700/Fax: (330) 497-4020 
A T T O R > ; E Y S F O R 

S T A R K D E V E L O P M E N T B O A R D 
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CERTIFICATE OF SERVICE 

I hereby certify that a copy of thc foregoing was sent by ordinary U.S. mail this 

21st day of November. 1997. to thc following counsel and/or parties of tecord: 

Dennis G. Lyons, Esq. 
Drew A. Harker. Esq. 
Amold & Porter 
555 - 12th Street, N.W. 
Washington, D.C. 20004-1202 

Samuel M. Sipe, Jr., Esq. 
Timothy M. Walsh, Esq. 
David H. Cobum, Esq. 
Steptoe & Johnson, LLP 
1330 Connecticut Avenue, N.W. 
Washington, D.C. 20036-1795 

Randall C. Hunt (0016865), or 
KRUGLLVK. WILKINS. GRIFFITHS 

& DOUGHERTY CO., L.P.A. 
ATTORNEYS FOR STARK DEVELOPMENT 
BOARD 
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INTERMODAL 

Stark, Ohio Intermodal Terminal 
4940 Er ie Ave. SW, Nava r re , O H 44662 

330 879-1473 (extension 104) INTERMODAL 

CSX In te rmoda l ' s ga teway in and out of Nor theas t Oh io a n d W e s t e r n Pennsylvania 

O p e n 6 days pe r w e e k (c losed Sunday) to serv ice sh ipper needs b e t w e e n th is m a r k e t and the West Coast . 

The Gale Cul-Off for westbound departing loads is 1500 hours 
Availability for eastbound arriving loads is 1300 hours 

NJ 

Major CSXI D i r e c t Dest ina t ions : 

Kcp.ion Maior Cities 
Southern Califomia I>os An^;eles and San Piego 
Northern California San Francisco, Modesto, Oakland 

and Sacramento 
Seattle, Tacoma and Vancouver 
Green Bay, Nccnah and Stevens 
Point 
Jacksonville, Miami, Orlando and 
Tampa 

Pacific Northwest 
Wisconsin Points 

Ho'-ida Points 

Ma jo r Des t ina t ions t h r o u g h Inter l ine 
Connec t i ons : 

All Western stales, Western Canada and Mexico 

Spec i f ic schedu les vary w i th des t i na t i on : 
Southern California 4 days 
Northern California 5 days 
Pacific Northwest 5 days 
Wisconsin Points 3 days 
llorida Points 3 to 4 days 

Equ ipmen t reservat ions c a n be made by ca l l ing 800 542-2754 (Canada 800 336-2754) 

C o n t a c t ou r CSX In te rmoda l sales o f f i ce at 630 571-4822 fo r p r i c i ng and t rans i t schedu le in fo rmat ion . 



^ ^ ^ ^ ^ 

stark, Ohio Intermodal Terminal 
4940 Eri« Ava.SW. Navarre. OH 44662 

330 B79-1473 (axtension 104) INTEBlylODM. 

CSX InlormodarB gataway In and ouli tff Northeast Ohio and Western Pennsylvania 

Open 6 days per week (cloeed Sunday) to service ahlpper needs between thia market and the West Coast. 

The Gate Cut-Off for westbound departing loads is 1500 hours 
Availability for eastbound arriving lotis is ISOO hours 

NJ 

8 
i 

Serving Businesses in Ohio: 

Akron 443 
Cuiton ind MutiUur. 446, 447 
Cleveland 
Lorain 
SleubenviUe 
Warren 
Wooster 
Youngstown 

Pennsylvania: 

Aliquipp* 
trie 
Meadville 
New Castle 
J4llsbaf;gli 
Washington 

and West VIroinIa: 

Wheeling 

441 
440 
439 
444 
446 
449 

ISO 
164,165 
163 
161 
ISO, 161. 1S2 
1S3 

260 

25 
< 10 

60 
72 
•fl 
•I 
17 
«0 

•2 
144 
l i t 
72 

100 
109 

74 

Equipment reservations can be made by calling 800 642-2764 (Canada 800 336-2754) 

Contact your CSX inlermodal eales representative for pricing and transit sohediiie InformaUon. 



DfTERMODAI. 

Domestc Marketing 
301 West Bay Sueet Suite 2700 

Jacksonville. R. 32202 

CSX INTERMODAL ADDS RAIL TRAILERS AND NEW 
DESTINATIONS AT STARK, OHIO 

CSX Intermodal is now offermg 45 and 48-foot rail trailers at its Stark, Ohio, 
intermodal terminal. Along with this nev trailer offering, come 66 new 
destinations. Now, we not only serve CSXI's westem aties with 48-foot 
domestic containers but also offer trailer destinations to almost every westem 
state, Florida, western Canada and Mexican gateway dties. Here is a list of the 
new trailer desdnauons. 

Calgary, Orlando, FL Las Vegas, NV 
Edmonton, AB Tampa, FL Rtno, NV 
Little Rock, AR West Palm Beach, FL Oklahoma Citv, OK 
Phoenix, AZ Council Bluffs, IA Hinklc.OR 
Tucson, AZ Davenport, IA Portland, OR 
Penucton, BC Dubuque, IA Regina, SK 
Vancouver, BC Ft Dodge, IA Saskatoon, SK 
Barstow, CA Sioux City, IA Alliance, TX 
Fresno, CA Waterloo, IA Amarillo, TX 
Lathrop, CA Nampa, ID Brownsville, TX 
Los Angeles, CA Chicago, IL Dallas, TX 
Modesto, CA Kansas City, KS El Paso, TX 
Oakland, CA Wmnipcg, MB Harlingen, TX 
Richmond, CA Dilworth, MN Houston, TX 
Sacramento, CA Minneapolis, MN I^edo, TX 
San Bernardino, CA St. Paul, IAN MarshaU, TX 
San Diego, CA i^sas City, MO San Antonio, TX 
Stockton, CA Billings, MT Sdt Lake City, UT 
Denver, CO Shelby, MT Seattle, WA 
Ft Lauderdaic, FL Grand Forks, ND Spokane, WA 
Jacksonville, FL Omaha, NE Wenatchee, WA 
Miami, FL Albuquerque, NM Green River, WY 
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csx Intermodal National Accounts Program 
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,1, V sVI iivlwoik, liei.«<lil is biouxhl lo us 

i i i o to i c a n i f i I l i i l i l i t -cenl ly, CSXI p rov i i l ed i is 
<lunicsli<.' (i,ii,s|>.if l i i l i o i i .sorviccs p i i i n . i i i ly 
Ihioi i . '^ l i i n k I I I U H I . I I I I I . I I I l i i i j t cu i i ip . i i i i cs 

( IMCs) lo move OUI i us iomers ' s l i ipntcn ls tos t 
c f fcc l ivc ly over loi i ,^ i t is l in iccs. 

In Ihc InsI sevcrnl y c i r s , howeve i , mo lo r 
c in i ici s h.ivc also <l iscovcied Ihe cosl 
mlvni i lages o f s h i f l m g j x i r l i ons of the i r 
lii,«<hwiiy frci^^hl l o n n in lern ioc ia l i i iu le i lym, '^ 
l i i V i i c i C'SM'.'! t o i ' i i i t i i r t l SCI vice c i i l i i i m i -mf i i l s 
hrtvc c i inh le i l us lo I tu i ld p r t i l ne i ships w i l d 
I r i i c k i n g f i r m ; n l l o w i n x Ihem lo s l i i f l the i r 
business o f f the h i ghway 

W h e t h e r cus lomers t h - w e IMCs or m o l o r 
c n r i i e i s , CSXI prov ides l e l i nb le , cost ef fect ive 
u n d e r l y i n g i u l c r m o d . i l ra i l l rnnspi>r la t iou 

. Vancouver 

S c i l l l * ' -T 
f ,,,-,.iiia 

CSXI NcHonwide Network 

Monlraal 

Pitlle Ftiry 

mora 

, (;sx Intermodal Location 

. City Locatton 
CS" InlcrmocialService 

.- Inleichange Point Only 

Charleston 

•vannah 

Jacksonvllta 

Orlando 

Miami 

National Accounts Background 
tn ! ! ' : >0 , c s x Intel moda l K-gan nn innovat ive 
p r o x ' Jini f ix ' i i s i i ig on d i rec t cus tomer contact 
even ll ioit,\^h i i io ' i l o u r ( i i s ! o i nc r s ' sh ipmen ls a rc 
g c i i n . i t t d ( h i c i i x l i an .i,'<ciit r c l . i l i o i i sh ip 

I Indc i F'andm,'< o n i c u s l o m e r s ' • c . - i s i x n l a l i o i i 
ueci ls a l i i >vs (. SXI to more e f f i c i ?n l l y develop 
new p i o d u c i s and a i l jus i o n r asset base of ra i l 
cat s, t ra i l e rs nud con ta iners I h r o u g h this 
p r t ^ r a i u , wc con t inue t o t l c i . . i is l ia tc the value 
o f a CSXI b i a n d preference Ix 'cai tsc o f l l ie 
i | i (a l i l y o f Ol.. net Will k a m i thc range of o u r 
value added set vices 

Relationships That Bring Value 
P e v e l o p i n g pai tnc i ships Ix - lwcen o u r cus lomers , 
the i r l i . i n s f x n i . i l i o n p i ov i de r s flnd CSXI b r ings 
w i t h i l a bro . id i . i t i g c o f m d i i s l r y / t o m m o d i l y 
exper tise ta solve cd i i i p lex serv ice, eq i t i p i nen l 
a n d l rans |K i r l / i l i on ens! issues Au ongi>ing 
re l a t i onsh ip w i t h CSXI c id ianccs the c o m m u n i 
ca t i on process, a l l o w i n g 1. SXI l o ef fect ively 
i i i u le i stand changes m cus tomer needs and lo 
p lan ncco i ' .ngly 

Long Term Benefits 
CSXI's Nat iona l Accounts p r o g r a m is dedicated to 
l u i i l d i n g fl preference fc o u r services by 
f tKus ing o n fl c o n t i m n n g , consu l ta t ive se lhng 
prexcss l l is an asset to nsscl re la t i onsh ip the 
c i i s l ome i 's ( ) r ix l i ic ls and o u r e f j i i i p i ne i i l and ra i l 
i u f i a s l r i i c l i i i e One go.i l is l o c s l n b l i s h long l e r m , 
c o n l r n c l u a l . I n p.u ly i ig recmenls l his a l l ows a ' l 
par l ies l o p lan in .o Ihc fu tu re w i l h rale stabi l i ty , 
e q u i p m e n t co inn i i t ino iUs, and l l ie con f idence 
l h a l the freight is mov ing re l iab ly and damiage-
free o n Ihe i inl ioir,s most extensive a n d 
depend. ib lc i n l c i n i o d a l i ie lwor lc 



New Service Update 

CSX Intermo'ial Announces A New Service 
Linking Northeast Ohio and Westem Pennsylvania with the West Coast 

Effective immediately, CSX Intermoda) (CSXI) and the Wheeling and Uke Erie (W&LE) 
Raiiroad are offenng a new mtermodal service between Nonheast Ohio. Westem Pennsylvania 
and the West Co£st 

Thiifive-day-per-week. double-stack service will acrornmodate both domestic 48' containers and 
international containers. The new service will f. -nurc NEOMODAL, a newly designed, state-cf-
tne-art terminal facility located m Navarre. Ohio (Stark County). Service between NEOMOD.AL 

arsd the major West Coast markets will be prc-.-.ded over CSXI's Chicago intermcdai facility 
CSXI wili miwrchange fr:i£>t with the W&LH at Willard, Ohio. 

AddrMK 

MMrra. onto 44662 

ConUKl Tanfmal Uanagar 

P M M NO. 

Haonc 

OtiHoun Drae axu MaaMi 

ber FAX Number 
1-904-366 5548 

or 1-800-368-3638 

i00-27?-6779 or your local 
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TO: Steve Paquette 

FROM: Denny Gleason/.JL-

SUBJEri. Intennodal freight 

Following is an estimate ot trucks that would be a good possibility of 
using the intennodal freight facility. These are taken from movement figures 
over the last 52 weeks. 

West coast fruit 49 loads 
DelMonte 88 loads 
Mid-America vegetables 85 loads 
Flour 149 trucks 
General Foods 150 trucks 
General Mills 150 trucks 
Campbell 100 trucks 
Paper 250 trucks 

Last year wi; received an overage of 16,762 to'is of product per period or 
a total of 217,9l>6 tons. This is equivalent to approxinately 10,375 piggy 
back trailers, /t one tiine we received close to 45% of our in-bound via rail. 

If we went bcck to rail on 20% of in-bound we would be receivir, 
approximately 2,075 trailers per year based on current movement figures. This 
should increase to approximately 4,000 trailers by 1998. 

These are just estimates and many factors need to be considered, such as 
loss of backhaul income, freight rates and reliability. However, this does 
create a whole new ball game when looking at the future. 
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WHITACRE ENGINEERING CO. 
3833 PROGRESS STREET. N.E., P.O. BOX 8444. CANTON. OHIO 44711 .«444 

TELJPHONE 216-4S5.850S FACSIMILE 216.455-4446 

September 21, 1993 

Stark Development Board, Inc . 
800 Savannah Ave. N.E. 
Canton, Ohio 44704 

ATTN: Mr. Steve Paquette, President 

Dear Steve: 

In response to your memorandi'm dated September 20, 1993, 
we are very interested in the io?a of an intennodal freight 
f a c i l i t y in Stark County. With this type of service we would 
able to economically bring "overlength" material from various 
s tee l m i l l s eact of the Mississippi River. 

be 

Based on our current volumn of work, we could envision 
inbounding ra i l freight of approximately 4000 tons per year. 
Assuming a $4/ton savings over current transportation rates and 
a reasonable transloading fee, we see a potentional savings of 
at least $16,000 per year. 

Rail access is much more common within our industry. 
Without r a i l availability we feel that we will be at a competitive 
disadvantage and much less able to maintain our current market 
share. We are very enthusiastic about such a possibility. 

Please contact me if you have further questions. 

Very truly yours. 

WHITACRE ENGINEERING CO. 

Keith LePage 
President 

KDI.rjV 
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5M COMMEROAl. PAWCWAY TELEPHOKE 343.SSS3 

P. O. BOX SM • DOVCK, OHIO 44«23 

Septenber 20. 1993 

Traffic flanager 
Whitacre Engineering Co. 
PO Box 81ill'4 
Canton OK Uh7^^-6kh^^ 

RE: Contract c a r r i t r contract rates inci-ease 
Comioii carr ipr t a r i f f rate increase 

Dear S i r : 

The trucking industry is beiny tol* to carry the Durden of 
balancing the budget and the Clean flir ftct- These additional costs are 
nore than we can absorb so a rate increase will need to be In effect on 
October 1, 1993. 

The new federal fuel tax iri.ll go into effect on October 1, 1093, 
and increase of M.S cents. In addition, the Clean Air Act «iill iapose a 
7.0 cents increase in the cost of fuel. These tm together will nean a 
greater than ii.B cents a gallon Increase In our fuel costs. 

To cover this additional cost we vi l l need a 8-«i percent Increase 
if we are allowed to use the increase as a fuel surcharge. If/-^1flr> 
increase is rolled into the current rate structure tie will nak^S-tJ 
percent to couer the additional drivers wages, payroll taxes, aMf"^ 
insurance costs as well as the fuel costs. 

Over the past several years we haue been able to not pass on the 
federal & state fuel tax increases we have been forced to pay. Thc 
current tax situation is siwply nore than we can pay without passing the 
costs on. Vour cooperation in this natter is greatly appreciated. 
Please contact us if you haue any questions. 

HaWold Bake 
President 

SPECIALIZED TRAHSPORTATION OF CLAY PRODUCTS 
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Dalton 
IlIZMZ 

SEP 2 1 1993 

Wayne-Dalton Corp. • P.O. Box 67 - Mi. Hope. Ortio 44660 • (216) 674-7015 • FAX ai6) 674-1857 
September 2U, i g y j 

Stark County Development Board 
800 Savannah Avenue N.E. 
Canton, OH 44704 

Attn: Steve Paquette 
President 

Dear Mr. Paquette: 

In respo.Tse to your memorandurr. dated Septe.nber 20, we are pleased to submi: 
the following mformstion ir. support of the development cf ariter-modal 
f a c i l i t i e s in Stark County. 

Wayne-Dalton Corp. is a major manufacturer of upward acting garage doors. 
We operate plants m Mt. Hope and Trail, OH in Holmes County and in Dalton, 
OH Wayne County. Each of these plants is currently or could be potentially 
a major user of inter-modal transportation for both inbound and outbound 
requirements. We distribute our finished products to a network of dealer / 
distributors throughout North America, and purchase raw materials and semi­
finished components from a wide variety of suppliers in the U.S. Canada, 
and abroad. In addition there is a significant amount of inter-plant 
movement of components and semi-finished product between the Wayne-Dalton 
plants m this area and plants m Pensacola, FL; Centralia, WA and 
Portland, OR 

In the past three years we have shipped and received in excess of 350 
truckloads annually via mter-modal truck/rail/truck service and over 4,00C 
loads pel year via standard truck. 

We would be very interested to have mter-modal service available in th', 
local area. I t is difficult to dett mine the magnitude of savings which 
might be expected as we have no experience with inter-modal pricing at 
branch f a c i l i t i e s . Currently a l l of our \nter-modal transportation is 
transferred through the major market gateways m Chicago and Memphis, 
Tennessee. 

Shoul^^ you require any further information please do not hesitate to 
contact the undersigned 

Very/TTruly Yours, 
WAX̂ E-DALTOWv CORP 

I — J 

rge M'ttoe / Jr .\ 
aJS£j: gor^iT^rtb T^^nsport 
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._ WHOLESALE LUMBER CO. 
^ ^ ^ ^ ^ ^ < ^ < " ^ ^ P.O. BOX 249 • AKRON. OHIO 44309-0:49 

TCLCPMONI 
2ie.434.4$4S 

f AX 
216-376.(741 

Mr. Steve Paquette 
President 
Stark Development Board, Inc. 
Canton OH 

Dear Mr. Paqu'dttei 

Thank you for youi. fax to our affili a t e brovm-Graves 
Coinpany. I serve as Traffic Manager for both Brovm-Graves and 
Empire Wholesale Lumber Co. 

While Stark County might benefit from the establiehment of 
au intermodal facility in the County, neither Brown-Gravee nor 
Empire would realize immediate benefits from the f a c i l i t y . 
Brown-Graves receives »:hree to four piggyback shipments per year 
over the Chicago ramps; Empire can use piggyback service into 
Lodi OH, but the economics of adding two more r a i l linee beyond 
Chicago then trucking in the reverse direction just do not look 
promising. 

Neither company can honestly support the establishment of a 
Stark County intermodal facility at this time. If /ou intend to 
pursue the matter, I would suggest you explore the Virginia 
Inland Port Authority activity at Front Royii VA. That 
intermodal facility is designed to move ocean contftiners, in 
bond, by r a i l to and from the f a c i l i t y . Combined with Foreign 
Trade Zone classification, such an approach would essentially 
i^xve whio direct oCcebiB) uO iox&x^n ^orts. 

Sincerely, 

James Johnson 
Traff ic Manager 

cc: H. E. Graves 
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THE HOOVER COMPANY 
NORTH CAtfTOH. OHIO 447ZO. TZL. ZIS • 49B-9200 

HSPiy TO 

EXECUTIVE OFFICES 

October 4, 1993 

Mr. Steve Paquette, President 
Stark Development Board, Inc-
800 Savannah Avenue, N.E. 
Canton. OH 44704 

Dear Steve: 

This w i l l confirm our recent telephone conversation 
regard-.ng the proposed intermodal f r e i g h t f a c i l i t y f o r 
Stark (ounty. 

Our d i s t r i b u t i o n and manufacturing people have advised 
me tha t they see no special benefit to Hoover, but 
obviously we see the benefit such a f a c i l i t y would be 
to the community as a whole. 

You can count on our support recognizing the possible 
b e n e f i t to other busmesstss i n Stark County. 

\ r* o ^ <r» 

W i l l i a m H. Ray 
V i c e P r e s i d e n t - A d m i n i s t r a t i o n 

WHR/mca 

c c : G . J . D u p l i n 
K .G . Min ton 
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s Jo 
Booid.lnc. September 30, 1993 

XEKOBMISOK 

Major Castoaers/mieeling and 1*K« Er ie Railroad 

Steve Paquatta, Praaidant 

'suBJlcT: Preliminary S^xvay ot Interest in location of pot.nttal 
interaodal frfctght fac i l i ty in Stark county 

your coapany haa been identified to the Stark Developwmt Board 
by of^?cIa!e"?rthe Whe^in, end Lak. Er i e Railroad to ^ ^ / ^ ^ ^ ^ 
intareat in r.he development of a "proposed" i ^ J ^ ' ^ f f f L f r i S l tark 
f a c i l i t y loeuted along the nain line of the W/tE 
county. This fac i l i ty would allow coapanies to ship goods into Stark 
county by taruek/via piggyback r a i l . 

Based upon your coapany'a response to t i l ls ' W * * ^ ' * 
substantial amount of funding of tals P " i « ^ , i « , P « » » * S i ! * i ^ t S ? ve 
Ohio Departoent of Transportation. However, I t J " ^ f J ^ J J . 
can d e t ^ l n e the potential Interaat deaand f w l o « t l n g ^ l a t ^ 
of f a c i l i t y . I t wi l l alao be laportant to attaapt to detarmine tiie 
aaount of potential savings to your coapany, per year, as v a i i . 

ire vottid like te aave a fax reply back *5f ^^Vl^J^ 
Deveiopaeat Board aadressixg these ipiestiesa by t^s WJUOSXt 
RFPT""" ga. ia*s. 

The fax nuaber of the Stark Development Board i s 21«/453-l7»3. 

We appreciate your ia»edlate response to this ratiuest, and tiaiik 
you xr advance for your response. 

. OWO *47M 
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BocBCMrc. 

2^ /ffr̂ jî sii: 

Sii>re^Ae7L2*/,/iiy 

*0i Major custoaers/Whealing and lAke Erie Railroad 

naui Btava Paquette, Prssldsnt 

TOBJlCTi Preliminary Survey of intsrsst in location of potential 
Intsraodal freight facility fn Stark County 

your company has been identiflad to the Stark Developaent Board 
by officials of the Wheeling and Lake Erie Railroad to survey your 
interest in the development cf a "propossd" intermodal freight 
faciljty located along the main line of the M/LE Railroad in Stark 
Co;ir^y. This facility would allow companies to ship goods Into Stark 
County by truok/via piggyback rail. 

Based upon your company's response to this rsquast, we bsllevs a 
substantial amount of funding ef this project is possible froa the 
Ohio Department of Transportation. However, it is laperatlve that wa 
can detsrmine the potential interest and demand for locating thlji typa 
of facility. It will also be laportant to attempt to determine t.^a 
amount of potential savings to your ooapany, per year, as vail. 

We vould like te have a fax reply back to the the 0tt.rk 
Davalopaaitt Board addressing these guestioas toy this rmnaoxr. 

The rax number of the stark Developaent Board Is ri6/453-1793. 

We appreciate your immediate reaponse to this request, and thank 
you in advanoa for your response. 

jOdJip 4tM 

. t . - ^ - ^ ^ ^ ^ ^ ^ ^ 

^ 6X SAVANNAH AVENJE N.E , CANTON. CMIO ^^0^ ^ 
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« « v e s e « « « m « « * ' < t 
• PAX # ( 2 1 6 ) - 4 5 3 - 1 7 9 3 • 

fVTieilni^riri.i.«l * FACSTMTTg TRJMSKLSSTOH * 

Boaid,inc. 

*FAX NUMBER BER: (7 Hll'-(0^ \D[I 

•FR(»f: 

•REMARKS: ^ 

•MOMBER OF PACES TO FOLLOW: / 
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Slork 
pcvelopmenf 
6oafd,inc. 

SepteiB>>3r 20 , 1993 

MBkORAHSOX 

TO: 

FROM: 

Ma j c r customers/Wheeling and Lake Erie Railroad 

Steve Paquette, President 

avmcT: Preliminary Survey of Interest in location of potential 
intennodal freight facility in Stark county 

V, * I ^ " f company has been identified to the stark Developaent Board 
by officials of the Wheeling and LaXe Erie Railroad to survey your 
interest in tbe development of a "proposed* internodal freight 
facility located along the main line of the H/LB Railroad in stark 
S;!!!Ĵ />, "^^^ f a c i l i t y would allow companies to ship goods into Stark 
County by truck/vxa piggyback r a i l . 

Based upon your coaipany's response to this request, we believe a 
SS^^^^^*^ amount of fiindiug of this project i s possible from the 
Ohio Deparcaent of Ttansijortation. However, i t i s iaperatlvc that we 
can determine zhe potential interest and demand for locating this type 
of facility. I t Will also be important to attempt to deteSine the 
aaount of potential savings to your coapany, per year, as well. 

oaveiopaant Board eddreasiztg these questieas toy this TgrmgnxY. 
BgFT£ilBBR 2 3 , 1993 . 

The fax nuaber of the stark Development Board i s 216/453-1793. 

We appreciate your iaiaediate response to this request, and thank 
you xn advance for your response. H« • , wi«ui 
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enviRiTE coiepoRaTion 
TiCHNoic^Y FOR THE mmmftfi 

Septembe'23, 1993 

Stark Oe> elopment Board. Inc. 
Attei/ion Steve Paquette 
800 Savannah Avenue N.E 
Canton Ohio 44704 

VIA F/̂ X: (216) 453-1793 

R^: Regarding Your Memo Dated 9/20/93 
Interest in Potential Intemnodal Freight Facility in Stark County 

Enviiae woutd have an interest in such a facility. Envirite has been doing 
business in Canton for 13 years with most of its business being generated 
v/itiin an 150-mile radius. Envirite now has an office in Nashville, Tennesee 
and sees the potential in generating business from the southeastem states for 
the Canton facility. We expect to realiu this business during 1994. At this 
time we have no numbers that are viable. We do. however, know that to be 
successful in the southeastern states wt» will need the ability to offer rail 
transportation to be competitive. 

Sincerely. 

William P. Devan 
Manager of ''ipecial Projects 
ENVIRITE CORPORATION 

WPO:rb 
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LTV Sted Company 

September 24, 1993 

Mr. Steve Paquette - President 
Stark Developaent Board, Inc. 
800 Savannah Avenue, NE 
Canton, OH 44704 

Dear Sir: 

i n t i r l ^ f T " T̂̂ '"'' Of.September 2C, 1993. seeking information on LTV Steel's 
interest in, and povential savin£S resulting froa, a proposed intermodal facilitv 
to be located on the Wheeling 4 Lake Erie fiillHay in i^J?J"ouSj 

The nature of our products limits our use of intermodal or piggybac' -vice. We 

Sropo^Su^illS?'"*"' '̂ ^̂  ^ StlJl from, th^ " 

Sincerely, 

W. H. Cramer 

Manager - Haw Material Movements 

c<ui 
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#/> HUNTSMAN 
^ FILM PRODUCTS CORPORATION 

* THIS IS A TELECOPIER * 
* * 
* TRANSMISSION * 
****»• *********** *•**•***••»••****•* 

DATE: September 27, 1993 

TO: Steve Paquette (F.\X 453-1793) 
Stark Development Board, Inc. 

FROM: 

RE: 

Lyn K. Wood, C.P.M 
(216-627-6225) 

Survev of Intereet - Stark Countv Intermodal F.-eioht 

Due to the type and packagimr of our product, we would not be 
interested i n using an intemiodal freight f a c i l i t y should one be 
developed in the area. 
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Date: 

To: 

From: 

The Whitacre Engineermg Company 
3833 Prortts St. iS'E. P.O. Box Ouuoi . OH 4471IS^ J Ph:ai6)4SSSS0S Fax:(216)455~i446 

MEMOIlANDimi 

Job # 

jA-C^d-fjm" Job Name: J.'^tnMObb(, fTZCiC^r ^ct^ r r ^ 

/Cft-zr̂  U > /W Reference: 

/ 

i S l ^ I KĴ Ĉ  .^AV£. {JSCX> h£jLOver^rL;r ' T H I S V £ / ^ / L . " T ^ V /feg-.^ 

PpfiC^r^r ' ^ f i r i ' j n r ^ l^}T^>r^:€ 7 ^ 4 ^ 2 ^ 



V 6t S SCHULER ENGINEERING, INC. 
9240 ALLEN AVE.. S.E. • CANTON. OHIO 44707 • Tel. (216) 452-5200 

Fax (216) 462.fi7l7 

F A C S I M I L E C O V E R S H E E T 

FAX NO.: -

RE: 

DATE: q - ^ M - V,^ 

FROM: Ortg-*.*. Kc/^^rSW 

NO. OF PAGES: r \ 
fiNCLUOeS COVEfi) 
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$iark 
Development 
Boofd ĵnc. 

KZDCOSXMDtm 

TO: Major Custonera/Wheeling and Lake Erie Railroad 

tMKx Steve Paquette, President 

SUBJECT: Preliminary Survey of interest in location of potential 
intennodal freight f a c i l i t y in Stark County 

Your coBpzmy has b<jen identified to the Stark Development Board 
by officials of the Wheeling anf Lake Erie Railroad to survey your 
interest in the development of a ••proposed" internodal freight 
f a c i l i t y located along the main line of the W/LE Railroad in Stark 
County. Thia facility would allow coapanies to ship goods into Stark 
County by truck/via piggyback r a i l . 

Based upon your company's response to this request, we believe a 
siibs tant i a l tunount of funding of this project i s possible from ths 
Ohio Department of Tranaportation. However, i t is imperative that we 
can determine the potential interest and demand for locating this type 
of facility, i t will also be important to attempt to determine the 
aao'int of potential savings to your company, per year, as well. 

w* would like to have a fax reply back to the the fltark 
^«ve^opg«nc^Boarc^aodresaing rtase q-uestio&s by thia TgnnflPXy, 

The fax number of the Stark Development Board i s 216/453-1793. 

We appreciate your immediate response to this request, and thank 
you in advance for your response. 
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A)<:/^^ ^ ^ ,sLh, 

Detroit Diesel t3|*^ \Vft'̂ *̂ '**-̂  
515 11th St. S.E. 
Canton, Ohio 
430-4300 

Diebold Inc. Ck»<^^ S^urtrt^ 
818 Mulberry Rd. S.E. 
Canton, Ohio 
497-5700 

Central States Can 
346 11 St. S.E. 
Hassillon, Ohio 
832- 2902 

Camelot Enterpr-.sea, Inc. TA<^ OA**"* 
8000 Freedom Ave. 
Canton, Ohio 
494-8007 

Hercules Engines, lnc C^/^V ^*VV<TV 
101 n t h St. S.E. ' 
Canton, Ohio 
454-5631 

Superior Dairy Inc. ^ 
4719 Navarre Rd. S.W. 
Canton, Ohio 
477-4515 

Massillon Container Co. 
4& Ohio S t . 
Navarre, Ohio 
879-5653 

The Evening Independent 
50 North Ave. 
Massillon^ Ohio 
833- 2631 

Waco Scaffolding & Equipment 
7590 Whipple Ave. N.W, 
Canton, Ohio 
497-9090 
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M.C.A. SJgn Co. 
681 1st St. S.E. 
Massillon, Ohio 
833-3165 

Rubbermaid, INC. 
1147 Alcron Rd. West 
Wooster, Ohio 
264-6464 

J.M. Sfflucker Co. 
Strawberry Lane 
Orrville, Ohio 
662-3000 

Brewster Dairy Inc 
675 S. Wabash Ave. 
Brewster, Ohio 
767-3492 
Jim Straughn 

Skyline Corp. 
State Rte 93 
Sugarcreek, Ohio 
852-2483 

Shearer's Foods 
392 ll. riabasn Ave 
Brewster, Ohio 
767-3426 
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X Plei.-aing Companies 
Massillon Div. 
4676 E r i e St. South 
P.O. Box 207 
Massillon, Ohio 44648 
Denny Gleason 
879-5681 

Schneider Lumber Co. 
1312 F i f t h St. S.W. 
Canton, Ohio 44702 
Larry Parks, V.P. Purch. 
455-5273 

Stark Truss 
109 Miles Ave. S.W. 
P.O. Box 80808 
Canton, Ohio -*4706 
Tim Harold 
478-6063 

Surbey Feed k Supply 
9 Canal St. 
Navarre, Ohio 
William Baker, Mgr 
879-2156 

^ Hoover Companv 
101 Last Maple St. 
N. Canton, Ohio 44720 

Food Products 

Lumber 

Liimber 

Feed k Seed 

F 
steel lr. 
Appliances Ou 

Wade Huthmacher, 497-5817 r/ly^ -

Holmes Lumber 
6139 S.R. 39 
Milleraburg, Ohio 44654 
Henry Wengerd, Comm. Buyer 
674-9060 

Lvunber 

i^/i-/u 
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X 

The Beacon Journal 
44 Exchange St. 
P.O. Bex 640 
Akrcn, Ohio 44309 
Wayne Preston^ , Purchasing Dir. 

Newsprint 

216-596-3155 S i 

The RepoBitory 
500 Market Ave. South 

:•> Canton, Ohio 44702 
Dan F e r r i e r , Jrod Mgr 
454-5611 E x t . 471 

S l e s n i c k S t r u c t u r a l Stee l Ctr 
927 Warner Road 
Canton, Ohio 44707 
Michael S t u f f e l / 

(Seneral T i r e 
One C e n t r a l S t . 
Akron, Ohio 44329.,^^'^'•^r( 

i r Transp 
790-2581 ^ - - , 

Union Metals 
1935 16th S t . 
P.O. Box 9920 
Canton, Ohio 44711 
Dax'id Netmann. "P. '^p. 
456-7653 %'C-o/<7C ^ 

Semac I n d u s t r i e s 
P.O. Box 289 
Mil lersbxirg , Oh 44654 
Larr.r S h a f f e r , D i r . Purch. . 
674-b .80 / - 2 . / 4 . - 6 7 V - i - ( ; 7 . 7 ^ 

• I ^ 

Newsprint 

Tubing, small steel 
products 

Tires-Supply for 
K-Mart, Wall-Mart 

Tubular Light Posts 

Envirite 
2050 Central Ave. S.E. 
Canton, Ohio 44707 
B i l l Devan, Reg Sales Mgr 
456-6238 v y f . ̂ Vo/ 

Outbound Lumber 
Hardwoods 

Outbound F i l t e r , . . 
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Buy-Rite Lumber 
1315 S. Cleveland-Massillon Rd 
Copley, Ohio 44321 
Mike Smead, Op. Mgr. 
666-1115 

l ' ^ - ^ l > . r i . j ^ , ,: 

Northern Can Systems 
2121 Warner Road, S.E. 
Canton, Ohio 44707 
Bob Perkson , 430-4900 - <̂ 3)-<-'?57 

V '-/'pfiinken 
1835 Dueber Ave. S.W. 

^^'VCanton, 44706 
' — ^ Richard Menster, Sr. Purch. 

Inbound Mulch, Wood 
Chips 

Tin Plate 

Steel, bearings 

V 

471-7036 
Agt, 

K Republic Engineered S t l . 
P.O. Box 801 
?25 Wetmore Ave. S.E. 
Massillon, Ohio 44646 
James Winterfeldt, Gen Tr.arffic Mgr 

L.T.V. Ste'2l Corp. 
LTV Steel Building 
P.O.Box 0778 
ClevelaiidO Ohio 44101 
William R. Cramer. Traffic 
622-5378 

Steel 

Steel 

/ 

Ohio Steel Slitters 
Raff Road, S.W. 
P.O. Box 80168 
Canton, Ohio 44708 
Craig Selinsky, V.P. 
477-6410 ^ 

'ViS Schuler Engineering, Inc 
2240 Allen Ave. S.E. 
Canton, Ohio 44707 
Norman Kendle, Purch Mgr 
452-5200 

Steel, Tin Plate 

Stadixnn Seats, 
Inbound Steel, 
Light Posts 
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Whitacre Engineering 
3833 Progress St. K.E 
P.O. BOX 8444 
Canton, Ohio 44711 
Keith LePage, Pres , 
455-8505 1 ' 7 - i 

Rhibar 

Gregory Galvanizing 
4100 13th St. S.W. 
P.O. Eox 80508 
Canton, Ohio 44708 
John Doibxedee, Traffic Mgr 
452-134 ' 1̂ ̂ '' .' ' 

\ y Wayno Dalton 
) ^ P.O. Box 67 

Mt. Hope, Ohio -
George Aljoe, Transp Mgr iX 
674-7015 ̂  i^^^_ . ^ , j 

avies Can 
30301 Carter St. 
Solon, Ohio 44139 
Pat DeLuca, Dir. Transp 
248-8300 

Tubing, Steel 

Garage Doors 
Steel 

< 1 I f . 

Steel In 
Cans Out 

C V. ^i 

Romany Ceramics 
" 0233 Sandwille Rd. «.E. 
East Sparta, Ohio 44626 
Daniel Spadafora, Purchasing Mgr 

Alpha Enterprises 
330 South Wood St. 
East Canton, Ohio 44730 
Steve Shetsly, Purch Mgr 
488-0361 

Huntsman Film Corp 
750 Garfield Ave. 
Carrollton, Ohio 44615 

V'-^Lynn Wood, Mgr Material 
627-6225 

Talc I n , 

Cassette Tape Boxes 

Film 
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TCU-11 

BSFOBX TEX 
STjantx nuuzsvoKzaxzoN BOJUID 

riJumoe Deckat Mo. 33386 

CSZ CORPORATXOH AMD CSZ ZMKSVOKXMnOH, XMC. 

HOKTOxjc socmnH caBvoaaszoii AKD 
NORFOLK SOOTBERH RAXLIIAX COMPAHT 

— caumtOI. AUD OPBSUkmtG UtASXS/AORZKMENTS — 
COHKAZZ., n c . AMD COeiBOZ.IDAXeD KA-'U. COmPOSATIOM — 

TStAKSnUt o r R A X U I O A D I O J S B T lir>RVOLK SOUTBKRM 
KAZUKAT CCMPAHT TO CSZ TRA^^SVUDZATIOH, XHC. 

TKARSPoicTAxzoii coaMcnacATZoas xMTBaHATZoNAi, uwioei-s 
REsroKses TO CSZ AMD MS'« nitsT SST OF ZHTERROGATOKTXS 

AMD BJCQOESTs roR PMOoocTZOii or DOCOM»rrs 

Pursuant to 49 C.F.R. SS 1114.26 and 1114.30. and the 

Diacovtry Guideliaea entered in this proceeding on June 27, 1997, 

as amended, see Decision Nos. lO and 20, the 

Transportation Coimnunicationa International Onion (TCU) hereby 

respondB to CSX and NS's F i r e t Set of Interrogatories and Requests 

for Production of Documenta as follows: 

qpNKRAjj RESPONSES 

The following general reaponses are made with respect to a l l 

o£ tbe requests and interxogatories. 

1. TCD hSw conducted a reaeooable search for responsive 

information to respond consietent with the atated objectione. 

Except as objections are noted herein, a l l documents responsive to 

Applicants' request for production of documente have been or w i l l 

be made available to Applicants. Any response that states that 

rcftponsiva documencia are being produced i s subject to che General 

Objections, so that, for example, any documeats sxibject to 
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4. TCU objects to production of, and i s not producing, 

information rr documents that are as readily obtainable by the 

Applicants trom thexr own f i l e s . 

5. TCD objectB to the extent that the interrogatcriee seek 

information in a form not maintained by TCD in the regular course 

of business or not readily available in the form requested 

6. TCU objects to the "Definitions" and "Instructions" 

contained m the Interrogatories and Requests to the extent they 

would imposa burdens or obligatioos exceeding those specified in 

applicable provisions of the Surface TransF>ertation Board' s Rulee 

of Practice at 49 C.F.R. Part 114 and the Discovery Guidelines 

establiehsd for this case. 

TWTEiyoaATOKTy 

Interroqatorv Wo. 1 

(a) State in detail a l l reasons for the contention at page 2 
of TCU'a Conaencs that Applicants' "claimed efficiencies are 

unlUceiy to result in lower coecs to the ehlppere." 

Response: 

TCU betses this coiment on tbe speculative nature of the 

claimed future efficiencies; that a a\erger of thic nature involving 

two acquiring carriers of a Class I carrier i s unprecedented, as ie 

the operation of a Shared Asset Area (SAA); that ^plicance' 

description of hew the SAA will operate ie sketchy at best; and 

that recent history involving the UP's acguisition of the CttlW and 

SP indicate that the promise of future efficiencies -^da before che 

STB may go xmrealized. 
(b) Identify any study, report or aujalysis you have performed, 

which has been performed for you, or which you have in your 
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possession thac in any way supports your anewer to Interrogatory 
K a ) . I f chere as no euch scudy, report or analyeia. ao state. 

Response; 

TCU has made no such study, report or analysis. 

(c) Identify a l l docximents that support or in any way relate 
to your response or that you consulted or reviewed i n preparing 
your response co Interrogatory 1 (a) - (b> . 

Rggponse; 

; ^ i i c a t i o n and supplenene for the North Jereey Shared Asset 

Area, the record betore the STB in Ex Parte No. 573 - Rail Service 

in the Westem U.S., and various media a r t i c l e s which outline the 

deterioration of eervlce as a result of the UP/SP merger. 

Tnterrooatorv No. 2 

(a) State in d s t a i l a l l reasons for the contention at page 2 
ot TCU'B Comments chat "Conrail's unionised employees have made 
•Jctreme sacrifices i n ths fonn of jobs, income and 
productivity...." 

Responiie : 

The statement referred to abor<̂ e appears on page 3 of TCU'e 

Comnents, The reasons for t h i s statement are eet forth on pages 4-

7 of TCU'B COBBftente, the Verified Statement of Thomas Roth etnd tbe 

exhibits thereto. Tbe reasons include masaive job abolishments and 

layoffs, wage deferrals, and the repeal of T i t l e v protections with 

the passage of NERSA in 1981. 

(b) Identify che current conrail employeee who made these 
•extreme eacrificeB" and the dollar amount of each employee's 
"sacrifice." 

Response: 

conrail has thc records, inciuding seniority rostere, 

available to i t to identify those es^loyees furloughed aa a result 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX Corporaton and CSX Transportation, Inc.. No-folk 
Southern C ôrporanon and Norfolk Southem Railway Company 

- Control and operating Leases/Agreements -
Conrail inc. And Cons<3iidated Rail Corporation 

THE VILLAGE OF RIDGEFIELD PARK, NEW JERSEY'S RESPONSES 
TO INTERROGATORIES, REQUEST FOR OOCUMENTS ANO REQUEST 
FOR ADMISSIONS PROPOUNDED BY CSX CORPORATIC N AND CSX 
TRANSPORTATION, INC. (COLLECTIVELY, "CSXT) ANO NORFOLK 
SOUTHERN CORPORATION AND NORFOLK SOUTHERH RAILV'AY 

COMPANY fCQLLgCTIVELY. "NS'I 

The undersigned, counsel for the Village of Ridgefield Part. New Jersey {the -Village") 

hereby responds to the Intenrogatoriss, Request for Documents and Ret. uest for Admissions 

propounded by CSX ^nd NS. 

N o v e m b e r 2 5 . A j - f t ' * - ^ J ^ ^ ^ Q . ^ ^ . 
Martin T^DurWn. Es<i. 
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INTERROtSATORIES 

1 Identify all assumptions and studies relating to the use of the drawbndge over 

Overpecic Creek by water trafflc, including any studies, assumptions or estimates mad» 

concerning the types of water traffic (commercial or recreational), the number of vessels, and the 

times of day and days of the week that vessels woukj navigate ths Oven:eck Creek 

Response: Watei 'jom tramc, both commerdal and recreational, used that portion of the 

Overpeck Creek east of the two railroad drawtKidges prior to some time î -i the early 19S0s 

Subsequent to thst, Conrail placsd welded tracks on it part of the bndgs. thereby preventing the 

bhdge from being opened. The drswbndge cannot be opened at the present time because of 

^e welded tracka but it is believed thst the United Ststss Coast GuatIs pursuing an 

appropnate action to rectify thia situation (See RPNJ 1-2 provided herewith) 

The drawbndge over the New York Susquehanna and Westem Riilways ("NYS&W") 

cannet be opened at the preaent time because of the placement of a watur line temporarily on 

the bhdge for fire fighting purposes until the railroad constructs a mora pemianent water line 

from the northem bank of the Overpeck Creek-Hackensack River to the southern side of the 

O'.er̂ eck Creek-Hackensa A River. This water line will be underground. 

The Village has just completed a rather extensive park known as McGowan Park east of 

thc se bndges and is about to design a boat launch at this park. Other paitles have expressed 

an intenest in using the Overpeck Creek for recreational boating, which it previously was used for 

prksrtoihe 1960s. 

The Village is also making substantial capital Improvements to its existing sewer system 

so ss to upgrsds Ihsss sswer Polities and make the water in the Overpetk Creek more 

conducive to recresttonal activities. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO 33388 

CSX CORPORATION A.ND CSX TRANSPCRTATION, INC. 
NORFOLK SOUTHERN CORPORATION 

NORFOLK SOLTHERN RAILWAY COMPANY' AND 
-CONTROL AND OPERATING L E A S E S / A G R E E M E N T S - -

CONTUIL, INC AI>.T> CONSOLIDATED RAIL CORPORATION 

RESPONSES OF THE WHEEi.ING &. LAKE ERIE RAILWAY COMPANT 
TO THE FIRST SET OF INTERROGATORIES AND 

REQLTSTS FOR PRODUCTION OF DOCUMeTS OF 
NORFOLK SOLTHERN RAILWAY COMPANY fNS-53) 

Charles H Whjte. Jr 
G.ALL.̂ ND KHARASCH & GARFINTXE, P C 
Can^ Square 
10S4 Thjny-First Street 
Washington, D C. 20007-t492 
Tel (202)342-5200 
Fa.x (202)342-5219 

Counsel for WheeLng & Lake Ene Railw-ay Company 

November 28, 1997 
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4 Explain the bosiK for your contention That in The event tha: W&LE 
entered banioiiptcy. rajl service wouid not be contmued on the raii 
bnes (or any pan of them) cu-ienUy operated by W&LE Identify anv 
studies, analyses or evaiaations of this question performed by or on 
behalf of W&LE and/or suoplied to W&.LE by any other party. 

W&LE objeas TO this l̂ Tê •oga!or̂  m that ii is based on a faulty premise W&LE does not 

argue that all rail service would close if it entered bankruptcy Service under directed service order, 

or by NS if inclusion is ordered, would have different charaaenstics than that now provided by 

W&LE whjch has been endorsed by ns supporting shippers m W&LE-4 

5 With respect to each condition bemg sought by W&LE m its 
Responsive .Apphcatior.. iacni:fy the parucuiar competitive harm to 
which the condition rclaies and detail the manner m which the 
condinon is expected to ineiiorate such competitive hartn 

W&LE objccis to this inierrop«tor\ insofar as it would require a special study W&LE's 

conditions ere addressed to the cumuistive impact ofthe expecied diversions from W&LE which 

•vouid rencer it incapable of providing compennve service to it> shippers The conditions arc an 

attempt to preserve W&LE's '.labibty as a compeutive regionaJ earner 

6 With respea to each condition being joughi by W&LE in itt 
Responsive Application descnbe the nature of the new or e.xpanded 
business that WiLLE protects :or itself associateid with sucn condition, 
state thc projeaed volume 11 c . cart handled, gross tons handled) of 
the new or expanded busuieis. and state the annual revenues projeaed 
for such new or expanded business for the three years foilovving 
impiomemation of each such condition 

Appendix B of Reginald Thompson s verified statement. W&LE-4. Page 107 outlines the 

conditions estunated gross revenue offset to thc expected diversion losses Mr Thompton 

speafically states that his proĵ tior, is based only on an ab'lity to compete and thus, "there are no 
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guarantees that this will produce a dime of revenue" I i In that bght Mr Thompson did not project 

results for three years following unpicmentaiion To do so now would neceKiute a special studv 

which W&LE respectfully declines to undertake General Objecnon 6 

7 Identify- all studies, analyses or repons prepared by or on behalf of 
W&LE with respect to the subjea maners in Inierrogaiory No 6 

No study beyond the preparation oi submissions in this case was commissioned by W&LE. 

Informal materials, however, axe in thc document depositor>' 

8 Idenoiy the projea :d W&LE rraSc losses that would be retained 
by W&LE in the «»v«n; that atl of the conditions sought by W&LE in 
us Responsive Application were granted 

In lermt of one for one retention of rraffic if the conditions are granted, thc Huron Dock 

traff.c would be retained 

9 Descnbe any and all commutucations berw 'sn W&LE and any 
other panv from 19<J4 to the presem regarding thc possible saic or 
lease to anv other parry of arv of W&LE s rail lines, faaliiies or other 
iiseis Ideniirv ali documents comprsijig or relating in any way :o ai! 
such communicsnons 

W&LE objeas to this mterrogatorv on the basis of that n Is vague, overbroad and 

burdensome Nonetheless, W&LE would state 

Non-mclusive list of major 8Si« fales or leases 

Sales Welded rail train 

Seven SD-4S locomonves 

Vanous branch sales of rail & ties 

278 



Vanous land salet 

Leases Welded rail train 

Var-ous shon-tcrm locomotive leases 

10 With respect tc the Neomodal Temtinal in Stark County, 
Ohio, descnbe any and all communications between W&LE and any 
other party (includmg but not limited to NS and CSX), pnor to the 
construction of that facility, with respec to the development of, siung 
oC fiinding for and service to be provided to that facility Identify all 
documents compnsmg or relating in any way to all such 
communi cations 

W&LE objects to this intenogatory on the bases that it is vague, overbroad and burdensome 

Notwithstanding this objection no documents were found responsive to the interrogatory. 

1! Pnor to thc consuuction ofthe Neomodal Temunal, did W&LE 
receive an> guarantees from NS conceming the use by NS of ûch 
terminal" If so. descnbe sucn guarantees, mcluding the manner in 
which such guarantees were coramumcatcd, and Identify' all 
documents compnsing or relanng in any way to such guarantees 

There wu no such guarantee 

12 State the oate on which tne Neomodal Termmal began handbng 
revenue trafiic 

January 1996 

13 Sute the total rrcigh: revenues denved bv W&LE from or in 
conncriion wuh the Neomoda! Terminal for each W&LE nscal year 
since thc >̂omodal Terminal began operations 

FY 96 S 7.380 

FY 97 SI37.415 
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The commodity groups listed in Mr Thompson's verified statement correspond to the STCC 

code groupings in his Appendix A W&LE-4, Page 103 et seq 

24 With respeci to the N'S run througn mtermodaJ service befween 
Bellevue, OH and Haaersrowa MD, referred tO at Page 6 of the 
Venfied Statemem of Reginald Thompson rResponsive Application 
Page 96 (a) state the beginning and ending date ofthe "six weeks" in 
which such service operated, (b) state the total revenue received by 
W&LE for the service and (c) state the total annual revenue lhat 
W&LE projeaed for the service 

a Intermodal rrams ocgan on February 3. 1997 and the last train ran on April 

2, 1997, b total revenue received was approximately $550,000 00; £ the total 

revenue for this service w'as projeaed to oe $3 o million. 

25 ldennf\ any and al; rajiroad traffic studies performed by Wilben 
Pinkenon, Jr for anv parrv and suomitted to the Interstate Commerce 
Comnussior. or the Sun'acc Transponauon Board, other than the 
study submjned :r rhe V>>&LE s Responsive .\ppbcaiion herein 

Wilben .A Pinkenon. Jr led. or was a panicipant. m the preparation cfihe following which 

included submissions to the Inicrstaie Commerce Commisaon and the Surface Transponation Board 

a Analysis and suppon for tne verified statemenr submitted by Dr Colin C Blaydon on 

behalf of thc Utah Railroad in the Union Pacilic-Southem Pacific proceedmg 

b As Direaor of Asset Valuation for USRA Mr Pinkenon led the development of an 

exiensive array of studies that included traffic projeaions for mi-'tiplc scenanos regarding the 

siruaurc and operauon ofConrail Pnor to becoming ihe Direaor of Asse: Valuation, Mr Pinkenon 

served as Consultant to USRA OM mans ofthe same issues 

c For thc Penn Central Railroad and for the Trustee of the Penn Central. Mr Pinkenon 

panicipaied m a number of traffic studies in evaluating altemative operatmg and reorganization plans 
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(FY1999-FY2001) to develop a conservanve estimate of revenue losses W&LE has enjoyed recent 

rare increases of up to six percent on selected commodities which are nor reflected in the revenue 

losses m Pmkenon's study 

31 Using the format of Appendix A to Thompson's Verified 
Statement, detail the movements and traific referred to by Mr 
Pinkenon at Page 19 of his Venfied Statement (Responsive 
Application Page 128) as "the recent diversion of major coal moves 
from W&LE to NS and CR" and the coke move recently divened 
from W&LE to CR " 

Object to thc need to produce t document in panicular form The coal loss was explained 

m answenng interrogatory 19 With respect to the coke move W&LE handled approximately 400 

carloads of coke a month from Clanton, ?.\ and Foilensbce, WT to Cleveland, OH 

32 Descnbe in detail the methodology and sources of data used to 
develop the carloads and revenue for each commodity for each year 
detailed on the 'Projected Traffic Analysis." Appendix B. Page 3f'' of 
the Pinkenon Ver.Qcd Siaiement (Responsive Appiicanon Page 145) 

Appendix B of Pinkenon s VenneC Sutement is a copy ofthe W&LE Five Year Plan which 

was prepared October 25, 1996 (See <<aiLodean \ enfied Statement for additional reference ) 

33 With respea to the connecuon that wouid need to be constructed 
berween W&LE and the CR-NS Fon W avTie Line at "CP Orr" as pan 
of W&LE s requested condiuon for "route congestion relief̂ " as 
referred to at Page 10 of the Verified Statement of Steven W Wait 
fRjcsponsive Applications Page 76). descnbe in detail the locauon and 
configuranon of thc conneaion and state the projected cost of 
construamg the connection 

W&LE obiects to interrogatory number 33 insofar that it wouid necessitate a special study 

15 
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General Objeaion number 6 W&LE management did, however, visit the site and engaged in a 

preliminary analysis, documents relating to which will be placed in the document depository 

A conneaion between W&LE u-ackage and Conrail ;s currently m place at Orrnlle, Ohio, and 

IS currently in use as a transfer point for excessive dimension shipments To facilitate a direa route 

that would accommodate through trains a simple and straightforward connection is required An 

engineenng study has not been performed Carefiii examination of the proposed conneaion has been 

made A detailed inspeaion at the location of the proposed connection revealc: 

• The distance between the mam track switch on the W&LE to the dwarf signal at "CP 

Orr" wouid be 3.616 ft Of this distance. 

• 2.696 ft It tn place as the W&LE OfTville Running Track (to be upgraded) 

• 740 ft would be new consrojction 

• 180 tt IS exir.mg Conrail rrackage (to 'oe upgraded) 

• The average grade for the 3.616 ft between the mam track switches would 

approximately 0 5*o 

PQCI MINT REOl.T.STS 

1 Produce a list of ali shippers served by W&LE m 1996 and 1997. 
ranked m order of revenues to W&LE 

A list will be placed in the document deposnory 

2 With respea to the NS run through inttrmodal service between 
Bellevue, Oh and Hagcrstowoi. MD, refened to at Page 6 of the 
Venfied Statemem of Reginald Thompson (Responsive Application 
Page 96), produce (a) all wntten correspondence berween NS and 
W&LE relating to the planning for, commencement, operation and 
termination of such service, (b) all W&LE projeaions and time 
schedules for such intermodal trains, (c) all documents showing or 
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WC-12 
BBFORE THE 

SURPACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 3388 

CSX CORPORATION AND CSX TRAIISPORTATION, INC., NORFOLK 
SOtTTBERN CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY 

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

RS8POHSZ8 or WTSCOSSIV CEHTIAL LTD. TO 
CSZ'S FIRST SIT OP IBmROGATOSIXS AMD 
RgQOTSTS FOR PROPPCTIOg OF POCUMgES 

Janet K. Gilbert 
General Cotmael 

Wisconsin Central Ltd. 
6250 Morth River Road, Stiite 9000 
Rosemont, I l l i n o i s £0018 
(847) 318-4691 

Robert B . Wheeler 
Thomas J . Healey 
Thonas J . L i t w i l e r 

OppenLelmer W o l f f fc Doxmel ly 
Two P ruden t i a l P laza , 4 5 t h F l o o r 
180 Morth Ste tson Avenue 
Chicago, I l l i n o i s 60601-6710 
(3121 616-1800 

AXToinrrs FOR 
WXSCOMBZM OORSaX LTD. 

umtted: Novecilscr 2 1 , 1597 
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(h) . If the response to Interrogatory Kg) is "yes" state 
which latertnediate carrier (e) înd stat7 the number of cars 
interchanged using each such intermediate carrier in each of the 
years 1995 and 1996 and for such period in 1997 as you have 
iltl^rtr. (identifying i t ) . For the purposee of S i s 

r consider B60CT aa an intermediate carrier 
-ega.'dless of your contention that i t i s not. 

HESPOMSF1 

WCL objects to CSXT's Interrogatory No. 4(b) on tte 

ground that i t i s unduly burdensome, in that the infonnation 

sought could he generated, i f at a l l , only through an unduly 

burdensome special study. wcL further objects to this 

Interrogatory en the ground that the information sought i s 

neither relevant nor reasonably calculated to lead to the 

discovery of acimiasible evidence. 

Provide responses to Interrogatories 4 (aJ - (h) for the 
following r.'.rriers: / i . w.̂  u*« 

(i) • Canadian Pacific - Soo 

WCL has a direct interchange with Canadian Pacific/Soo 

Line Railroad Cotnpany CCP-Soo") at CP-Soo's Schiller Park Yard. 

No tracKage rights or intermediate switching carriers are used to 

nake Lhis interchange. 

( i i ) • Elgin. Joliet and Eastem Railway 

WCL has a direct interchange with Elgin. JolieL and 

Eastern Hailway Coiq>any CBJB-) at Leithton, I l l i n o i s . No 

trackage rights or intermediate ewitching carriers are used to 

nake this interchange. 

14 
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( i i i ) . Nox folic Southem 

WCL has a direct interchange with Norfolk Southem 

Railway Coranany CNS") i n Chicago via trackage r i g h t s over the 

Indiana Harbor Belt Railroad Company ("IHB") to NS' Caluraet Yard. 

(iv) . I & M Rail Link 

WCL has no direct connection to I t M Rail .̂ mk 

("IMRL*) . WCL interchanges with IMRL t.Vrough the intermeaiate 

switching services of the BRC at BRC's Clearing Yard. 

(V). GSX 

WCL has a dir e c t interchange with CSXT at Barr Yard f o r 

c e r t a i n t r a f f i c moving under transporvation contracts. On a l l 

other t r a f f i c , WCL believes i t has a direct Interchange w i t h CSXT 

at Barr Yard. However, CSXT disagrees and in s i s t s that BfcOCT be 

an element of any interchange for thie t r a f f i c bet%/een WCL and 

B&OCT. A l l t r a f f i c i s interchanged via trackage r i g h t s over the 

B&OCT to Barr Yard. 

(vi) . Conrail 

WCL has a dir e c t interchange with Consolidated R a i l 

Corporation ("Conrail") via trackage rights over the B&OCT t o 

Conrail's Ashland Avenue Yard. 

( v i i ) . I l l i n o i s Central Railroad 

WCL has a direct interchange with I l l i n o i s Central 

Railroad Company ("IC") via trackage ri g h t s over IHB t o tbe 

Chicago, Central & Pacific Railroad Conpany at Broadview and 

thence to IC's Markham Yard. 

IS 
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(vii.l) . Union Pacific Pailrcad 

WCL interchanges unit trains with up directly at 

Leithton. I l l i n o i s , for delivery by EJB to Proviso. other 

intermediate traffic ia interchanged via t.̂ e BRC at Clearing 

Yard. 

'i^t) • Burlinoton Northern and Santa Fe Railway 

WCL has no direct connection with Burlington Northem 

and Santa Fe Railway CBMSF-). A l l t r a f f i c moving to or from 

former BN points i s interchanged at Clearing Yard via the BRC; 

a l l t r a f f i c moving to or froa former ATSP points f.a interchanged 

via the tSB at Blue laland Yard. 

(x) . Canadian National Railwav - GTW 

WCL has a direct interchange with Canadian National 

Railway Company/Grand Trunk Western Railroad, Inc. ("CM") for 

unit ballast trains via IHB trackage rights to Blue Island Yard. 

All other intermediate t r a f f i c i s interchanged via the BRC at 

Clearing Yard. 

Interrogatorv No. 5; 

Where the services of an intermediate switching carrier are 
required in order for one line-haul carrier to deliver t r a f f i c to 
another at Chicago, and there are two altemative intermediate 
switching carriers availahle. state whether you content that the 
receiving line-haul carrier has the legal ric/ht to select the 
intermediate switching carrier. 

RMSVOHSKi 

MCX objects to CSXT's Interrogatory No. 5 on t . ^ ground 

that i t impermissibly seeks a legal concl".sion. Interrogatories 

are designed to accord a party a right to discovery facts, not 

1€ 
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I N T E R O F F I C E C O M M U N I C A T I O N 

OHIO DEPARTMENT OF TRANSPORTATION 
OFFICE OF TRANSPORTATION MODES 

January 3, 1994 

TO: Joe Robeftson, Special Projects, O.D.O.D. 

FROM: John R. Piatt, Assistant Director for Transportation Mod« 

SUBJECT: Reining Companies, Inc. - Rail Relocation and Intennodal Facility 

Attached is a summary of both Phases of the Reming Companies, Inc. food distribution facility 
rail relocation and intermodal project The total Phase I track relocation and buUding facihty 
costs are estimated at $ 25,874,300 of wMch $ 1,674,300 (6.5%) would be Secaon 166 loan 
funds, $ 200,000 (2.3%) would be Section 412 Business Development Funds and $ 24,000,000 
(92.7%) in private funds. 

Phase n costs of $ 6.800.000, plus the payoff of the Section 166 loan of $1,674,300 usedfor 
the track relocation, would be financed from a special demonstration project to be requested from 
tlie U S Department of -̂ -fsnspottation. If the special demonstration project is not approvî l as>A ^ ^ 
thc intcrniTTftiT fi-'-*y " ^ ^ ^ ^ ^ M ^ thw. ODOT would use future tail developmait nmds ^ 
â ; authorized from the legislature to t)av interest only on the Section 166 loan foriffiLgltfys. I i ^ ' * : ^ 
After two (2) years, the City of Massillon and Sgrk County toough ther respective Community \ O^f^^) 
Improvement Corportations (QC's) would be r^uired to gSsis^ repayment of the loan based \ 
upon an amortization period of ten (10) years at 3% interest. 

Please let me know if there are any questions on this matter. 

c: Jerry Wray, Robert Blair, Jeff Honefanger, ChcAl Woriey, Tom McPherson, file - Heming 
Companies, Inc. , 

I . . 

RECElVtO 

JANO^ 1994 
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FLEMING FOODS and INTFRMQDAI. FACTI.ITY - C A N T O N , S T A R K r n v K r y OHTQ 

December 30, 1993 

BACKGROlINn 

In September. 1993, Heming Companies, Inc., headquartered in Oklahoma City, Oklahoma 
announced its mtenuon to expand its food distribution and storage facility which is located iii 
Perry Township, Stark County, on SR 21, south of Massillon. The expansion ensures the 
retamment of 450 jobs plus tbe creation of 180 new jobs at the facility and it enables opening 
new maricets for goods distribution into westem Pennsylvania and nortĥ m̂ West Virginia The 
majority of the plamied $ 26 milUon facility expansion con̂ dsts of a large new 
warehouse/distnbution buUding to be added onto an existing warehouse facJity. The expansion 
to the east requires the relocation of the Wheeling & Lake Erie Fiailway Conpany's main track 
to a position south and east of its present location. 

JT^CK RET OCATinN - PH^^F 1 

Fleming Companies, Inc. wiU be expending S 24 million in private fimds as part of Phase I 
expansion which will require the track relocation. Heming has ah-eady used $150 000 of its 
ftmds to hire die engineering firm of R. T Patterson Company to design the ttack relocation in 
an effort to expedite the ttack woric. An acceptable design has been completed witii a capittd 
cost esttmat of $2,024,300 for die relocation of ttack including purchase of land and 
consttuction *ork. The ttack relocation would be considered under Phase I of \be project and 
IS proposed u he financed using a combination of Fleming Companies Inc $ 150 000 in 
pnvate funds, 412 b.-siness Developmem grant ftmds of $ 200,000 and Seaion 166 L o i ftmds 
amounting to $ 1,674.300 for a total of $ 2,024,300 The sources/uses are as foUows: 

SOURCES AND USES OF FTTNTn̂  

Proiect Activity Estimated C.nsit Source of Fiirŵ '̂  

1. Engineering/Plan Development $ 150,000 Fleming Companies, Inc. 

2. Acquisition of Land (R/W) 200,000 412 Bus. Dev. Grant 

3. Track Relocation Contract 1,413,000 166 Loan (Interim) 

4. Construction Management 100,000 166 Loan (Interim) 

5. Legal Fees 20,000 166 Loan (Interim) 

6. Subtotal $1.883 000 

7. Contingencies @ 10% of Constmction 141.300 166 Loan (Interim) 

8. TOTALS $2,024,300 
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Fleming Companies, Inc. -2- December 30, 1993 

INTERMODAL FACILITY PHASE II 

in order to make the ttack relocation loan program viable, the Ohio Department of 
Transportanon suggested that an Intermodal Facility be constructed ui addition to the track 
relocation as a way of providing a new revenue source to enhance the project and make it self 
sufficient. Therefore, a Phase II was proposed which consists of constructing a new intennodal 
facihty that would lift tmck trailers and containers on and off of flat cars on land located adjacent 
to Fleming Compames' propeny 

The new aiierraodal facility would occupy 20 acres of land which is committed to be donated 
for $1 to ODOT from the Stark County Board of Commissioners who presently own it. The 
intermodal facility would assist Flemmg Compames, Inc. who operate a large food and dry 
goods mixing warehouse that supports grocery and department store needs m a three (3) state 
area. In addition to the 630 jot>s associated with the Fleming project, ?n additional 61 jobs 
would be created al the mtermodid site itself Other nearby mdustties could add jnodier 300 
indirea jobs due to die improved transportation accessibihty. 

The intermodal facility project cost is estimated to be appi oximately $ 6,800,000 of whiCh about 
% 5,900,000 would U in a loan and $ 900,000 woulc be m eqmty Off site roadway 
improvements amountmg to an estimated $ 658,000 include widening of a 1 mile portion of SR 
21 from the intermodal site to U.S. 30 mterchange. New ttaffic signahzation and curb radius 
improvements at the S R. 21 enttance to the intermodal facihty are also planned, with the cost 
bemg pan of thc overall state highway improvement. 

<;PFriAl DFMONSTRATION PROJECT 

Because of the intense national interest by the U.S. Department of Transponauon towards 
intennodal facilities, particularly with the creative funding now encouraged under the Intermodal 
Surface Transp̂ )rtaoon EfTiaency Act of 1991, die Ohio Department of Transportation will be 
seeking special demonstration funds for the mtermodal project in the Federal Fiscal Year 1995 
funding cycle. The mu,nnodal facility loan to die project would be packaged to mclude payoff 
of the Phase I oack relocation 166 loan from the Department of Development, Revenues from 
operauons of the mtermodal facility would dien be used to pay back the enure loan amount. 

FINANCING SUMM.ARY 

The applicant for the Pha^ I Section 166 loan funds will most Ukely be die Stark County 
Community Improvement Corporation (QC) widi financial credit enhancement from die Ohio 
Department of I ransportation for up to two (2) years In die event diat die Intermodal Facdity 
is not consttucted, dien die City of MassiUon and Stark County will be requested to provide a 
local shared back up guarantee to pay off die original Section 166 loan. The land purchase 
requued under Phase 1 will most likely be die Fleming Companies, hic. as receivers of die 412 
grant funds widi die new ttack right-of-way being granted in an easement to Wheeling & Lake 
Erie Railway Company. The appUcant for Phase II, die intermodal facihty, wiU be determined 
through an informal bidding process bared upon die projected number of lifts per year 
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Fleming Companies, Inc. -3-

PROJECT JOBS AND TAY ftFNFFTT 

December 30, 1993 

The 691 direct jobs retained/created as a result of the project wiU produce approximately 5UlL 
miUion annually in state income tax, $2,487,500 in federal income tax, $318,500 in local income 
tax and $24 million in private capital eiqienditures. 

<̂ ^CT 701 
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tTMSM. 

htm rom, Hr ttXHt 

(SIS) 43S-4173 
(80l)96>46nM173 

Pebn»ary 3, 1997 

Ms. Cynthia A. Archer 
Senior Vice President 
Ictexaodal Service Gro\xp 
Consolidated R a i l Corpoxation 
2001 Market Street B-B 
Pliiladelphia, PA 19101-1408 

Dear Ms. Archer: 

Tbe proposed nerger of Conrail with either CSX or Norfolk Southern will 
create one of the world's largest traasportation entities aad will determine 
the quality and effectiveness of ra i l freight service in the bistate 
•etrppolitan region for years to come. 

Tbe Port Authority of New York and New Jersey was created in large measure 
to foster and promote the region's coratnerce through i t s intermodal 
transportation and other facil i t i e s . As a consequence, the Port Authority 
historically .'las been a stakeholder and active participant in mstters 
pertaining to r a i l service in the region, including the proceedings that led 
to the creation of Conrail in 1976. 

Since then Conrail has operated as a monopoly and an abiding Port Authority 
goal has been to secure effective and fully competitive Class 1 r a i l freight 
service for the bistate region to major interior markets. Achieving that 
goal i s even more essential in the present environment where the 
competitiveness of the region and the future of i t s port as a world-class 
intemational gateway are dependent oa modem and efficient modally 
iateorated distribution systems. The proposed Conrail acquisition by either 
parS PO«e« possible scenarios with long lasting impHcations. Ensuring 
competitive r a i l freight service in tbe New York and New Jersey region will 
op^^access to markets to the benefit of producers, distributors, and 
cSsumers. On the other hand, this region's lack ef competitive r a i l 
freight access would be detrimental to attaining desired economic and market 
share growth. 

NON-PUBLIC 
KWD or COMMBSOflS 

trm%m.mmci. ot»»i«>« o<«n A. omoMtx >ct CHOKW 

RECEIVED 

^^„^gom «*fflaft«P«u HAm(i.tmM3m*» lowwa utmXMWniHiSi mMmx-mu^ 

xptmmmH,eomcitiAnat€mMm> aoKtu**** oomciBAnaMmnm 

s a VP-INTERMODAL 
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Ms. Cynthia A. Archer - 2 - February 3, 1997 

With that in mind, the Port Authority board of Commissioners has authorized 
our agency's intervention in the merejer proceeding before the Surface 
Traiisportation Board. I t is our *xacere hope that our participation, along 
with the data and analysis we will bring to the public process, will 
demonstrate the adverse effect of non-competitive r a i l freight serviee on 
the bistate regirn. He will also demonstrate the continuing in5>ortance to 
the nation and the states of New York aad New Jersey of mr.intaining thc port 
of New York/New Jersey as one of the country's principal gateways. 

As the proceeding unfolds. I look forward to discussing with ycu the many 
critical issues entailed in this merger proposal. 

Very truly yours. 

I<ewis M. Eisenberg 
Chairman 

NON-PUBLIC 
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KafWMCoa Enargy Company 
505 Souat GSM* Avanua 
iCallar Box 3009 
GiMIM. Wyonwig 82717-3009 
(307) 687.«000 Fax (307) M7.«015 

June 4. 1996 

PYX. PluS-U fiuMJLu>-

Energy 

Mr. Michael A. Weaver 
Manager Fuel Supply 
Indianapolis Power & Light Company 
1230 West Morris Street 
Indianapolis, IN 46221 

Dear Mike: 

It was a pleasure meeting with you and Don Knight last week to review activities in 
the Midwest and western coal markets. Icertainlv appreciate your interest in 
testing western coalat_YOULSlflUt 4:laot.--^we discussed, I am enclosing mine 
brochuresTgeneral Ĥ me information and typical coal quality for our operations. 

I have madf a request for our transportauon people to begin the process of 
determining the best option for delivery of coal from these operations. Should we 
need any additional transportation related information, I v lii have Dave Neel. 
Manager Transportation, contact you directly. 

Over the ne>t several weeks I will contact you to answer any questions you may 
have with regard to testing any of our coals. Should you have any questions pnor 
to that time, please contact me at (307) 687-6045. 

I look forward to working with you on testing westem coal in the IP&L syster 

Sincerely, 

Zl . Michael Kelley ^ 
Manager Sales 

JMK:ksn 

Enclosures 

|it4>-00399 

lJftW,Ut(M£aii£Q*7%wfF\ I I LZi 1 .Ji 
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Indianapolis Power k Light Company 

M E M 0 R A N D U M 

DATE : July 30, 1996 

TO: P A. Cummings AT: Morris St-reet 

FROM: M. A. Weaver AT: Morris Street 

SUBJECT: Union Pacific Railroad Company Rates foi Powder River 
Basin Coal 

Recently the U. P. quoted us two '•ates of $24.40 and $23.48 per net 
ton of PRB coal. Needless to say, these rates w i l l preclude any 
use of PRB coal by IPL. Therefore, unless tnese railroads are 
going to substantially reduce these rates, I see no reason to 
continue internal or extemal discussions pertaining to PRB coal. 

Two additional points need to be made. The f i r s t i s proportional 
rates. In the future and in particular relation to eUiy future 
quotes by the U. P. or others relating to PRB coal, I would l i k e to 
see the proportional rates of a l l carriers involved. 

The second point relates to transportation a c t i v i t i e s . As you are 
aware, the responsibilities within the Fuel Supply Organization of 
the Manager Fuel i'upply encompass a l l a c t i v i t i e s related to the 
purchasing and transportation of the commodities. Relative to 
these a c t i v i t i e s a l l Fuel Supply personnel report ' i r e c t l y to the 
Manager Fuel Supply. The necessity for this reporting arrangement 
i s to assure the integrity of the Fu6l Supply team a c t i v i t i e s . 
Relative to human resource a c t i v i t i e s , a l l Fuel Supply personnel 
including the Manager Fuel Supply, report d i r e c t l y to the Vice 
President Fuel Supply. Therefore, I am requesting that you 
proactively keep me informed of a l l the transportation-related 
a c t i v i t i e s you are or w i l l be involved in presently or in the 
future. By doing so, we can assure the adequacy of the team's 
a c t i v i t i e s and the efficiency of a l l related a c t i v i t i e s . 

I f you have any questions, please contact me and thanks for your 
cooperation. 

MAW:p3 

XC: D. W. Knight 
,̂̂ 414)0384 
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CON RAIL 

August 29, 1996 

Mr. R C Churchill. HI 
Director, Joint Facilities & Budget 
Norfolk Southem Corporation 
185 Spring Street, SW 
Atlanta, GA 30303 

Dear Mr. Churchill: 

File No.: 
File No.: 

LND 353 
IND 354 

This refers to Agreements dated May I 1, 1977, and February 7, 1983, covering Conrail s Trackage Rights over 
two segments of track of The Southem Railway Company near Mount Carmel. " ' linois 

These Trackage Rights were used exclusively for the purpose of transporting coal from Amax s Wabash Mine 
near Keensburg, illmois to the Gibson Power Plant of Public Service Company of Indiana at Skelton, Illinois 

Conrail is no longer handling this traffic and. therefore, Conrail no longer requires the trackage rights provided 
by the abovemcntioned agreements The terms of these agreements are 30 and 999 years, respectively 

In this regard, Conrail desires to terminate both agreements, however, Conrail would aiso like to waive the 30 
day ind 12 month advance notice provisions and make such terminations effective upon NS's approval of this 
proposal Using an efTective date of September 1, 1996, Conrail would propose that further pay ments under the 
May 11, 1977, Agreement be waived by Norfolk Southem The February 7, 1983. Agreement is covered in the 
Consolidated Billing and would be best handled as pan of the 1997 adjustment. 

Please indicate NS's concurrence with this proposal by the appropriate signature in the approval blocks 
provided on both original counterparts of this Lener Agreement and retum one executed original to me for 
Conrail s records 

Ver^ ĵincerely yours. 

General Manager - Contracts 

LF OF WQtt«>LK SOUTHEB^ CORPORATION: 

— A , ^1 

DATE: f P-^^- .'^6> 
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Indianapolis Power k Light Company 

M E M O R A N D U M 

• DATE September 10, 1996 

TO: M. A . Weaver AT: Morris Street 

FROM: P. A. Cummings AT: Morris Street 

SUBJECT: BN Rate Quotes from Powder River Basin t o E. W. Stout 
Generating Station 

We have now received a l l rate quotes via p o t e n t i a l routes f o r the 
above spot movement i n both r a i l r o a d and pr i v a t e cars. These rates 
and routes from DN o r i g i n s are as follows: 

BN - Ottumwa, IA - CP Rail - Linton, IN - UTRD 
RR cars: $22.27 net ton 
PVT cars: $19.75 net ton 

BN - CHGO - Conrail - Indianapolis - INRD Switch 
RR cars: $23.47 net ton" 
PVT cars: $20.99 net ton 

BN - CHGO - CSX - Su l l i v a n , IN - INRD 
RR cars: $24.17 net ton 
P'̂ T̂ cars: $21.09 net ton 

BN - Ce i l i a , IL - IC - Newton, IL - IRND 
RR - .-s: $24.59 (reduced) net ton 
P'VT cars: $21.85 net ton 

A l l rates are subject t o 115 ca. trainsets and an e x p i r a t i o n date 
of October 15, 1996. I f rates are accepted by IPL p r i o r t o t h a t 
date, the effectiveness of the rates w i l l extend through December 
31, 1996. 

fi-^ 

xc: D. W. Knight 
D. W. Alger 
D. C. Dininger 
L. Morrow 
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Indianacolis Power k Light Corpany 

M E M 0 R A N D U M 

DATE: September 10, 1996 

TO: M A. Weaver AT: Morris Street 

FROM: P. A. Cummings AT: Morris Street 

SUBJECT: UP Rate Quotes from Powder River Basin to E. W. Stout 
Generating S t a t i o n 

We have now received a l l rate quotes v i a p o t e n t i a l route-? f o r the 
above spot movement i n both r a i l r o a d and p r i v a t e cars. These rates 
and routes frcm UP o r i g i n s e.re as fol l o w s : 

UP - CHGO - CR - Indianapolis - INRD Switch 
RR cars: $23.40 net ton 
P'/T cars: $20.51 net ton 

UP - CHGO - CSX - Sull i v a n , IN - INRD 
RR cars: $24.00 nen ton 
PVT cars: $20.95 net ton 

UP - St. Louis, MO - ICC - Newton, IL - INRD 
RR cars: $23.48 net ton 
PVT cars: $20.77 net ton 

A l l rates and routes are subject t o 11,500 ton minimum shipment 
weiaht and has an e x p i r a t i o n date of September 30, 1996. Rates are 
also covered w i t h an unloading time of 12 hours at Stout Station. 

PAC:pj 

xc: D. W. Knight 
D. W. Alger 
D. C. Dininger 
L. Morrow 

CL4J-00362 
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• APL Office 

• 2221 Spring Road. Suite 300, Oak Brook 

• 630-573-2200 (contact person. Diane 573-2206) 

DATE: May 1,1997 

TO: Bob Sleeker 
Rob Girardot 
Mike Collins 
Greg Stephens 

FROM: Pete Rutski 

RE: APL Meeting / May 5-6 

Attached 'S a copy of a letter from Jim Tham along with the proposed meeting 
agenda Please reve-" and lei me know if there are any additional items you 
wish to add for discussion Below is a list cf APL personnel who will participate 
in our meeting scheduled for Tuesday May 6 in Chicago: 

Jim Tham Director, Transportation Purchasing 
Pete Baumhefner, Director, Rail Operations 
Paul Nash, Central Re''jion Terminal Manager 
Bob Murphy, Global I Terminal Manager 
Ray Mahacek. Manager, Chicago Trucking (cross towns) 
Bill Vossen, Kearny Terminal Manager 

On Monday we will travel to the Global I site for a tour We should arrive by 4 30 
pm and then proceed to the 59"" Street faci'ity (Bob Murphy 312-738-8388 / 
Pete lacopelh 312-434-1900 cellular) 

We have dinner reservations at Duscany's in Oak Brook at 7;00 pm with the 
APL group (1415 West 22"^ Street, 603-990-1993) 
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csx-APL RAIL OPERATIONS MEETING 

May #. 1997 ^ i r , • '7 

I . Overview erf Aj*L'$ Opcntuig Philowphy <̂ ..w 

II . Overnew of AFL's current operatioas to major Connui service 
poiott: 

— Bojtoo/New England ' 
- Keamy < ? w 
— Harrisborg, Philadelphia, Baltimore 
- Columboft (this point WM requested by CSXI) 

A. Eattboond 
1. Carrent sciiedoles 
2. Current operating characteristics 

a. train or block size 
b. dedicatod vs. noo dedicated 
C steel wheel volume and service conunitmcnts 
d. rubber tire volume and service commitiaeats 

B. Westbooud 
(same detail as B., above) 

III . How APL manages train service. 
A. Linchaol service management - World Logisdcs Center 
E Terminal service management 

rv. Value APL brinti to CSX thrcMigh operadoos maaagenMnt 

V. CSX's Preliminary view of the Conrail opportnnity 
A. Update on terminal plans 

& Update on operations overview and potential synergy's 

VI ^̂ ext stepa. 

299 



CSXI / APL Meeting 
June 24-25, 1997 

AGENDA 

Wednesday - June 25, 1997 Ponte Vedra Conference Center 
Tarpon Room 
~ Attire is Casual -

7:30 am Continental Breakfast 

8:00 am 

12:00 Noon 

Meeting 

Lunch 

1:00 pm 

Attendees: APL 
CSXI 

Meeting resumes 

Jim Tham, Jim Brady, Dan Pendelton 
Ron Sorrow, Pete Rutski. Mike Collins, 
Steve Rand, Larry Roberts, Rob Girardot 

Detailed agenda wili be forwarded. 
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CSXI / APL Meeting 
Ponte Vedra Conference Center - Tarpon Room 

June 25, 1997 
AGENDA 

1. Opening Remarks 
2. STB Process 
3. Operations Overview 

4. Review of APL Issues from April 16 Meeting 

- Kearny Lease 

- Linehaul Rates ^ 
- MFN 
- Domestic Market Rate Adjustment 
- Terminal Issues 
- APL Train Operations 
- Service Levels / Service Guarantees 
- APL Volume Commitment 

- Agreements not Contained in the CR/APL Contract 

5. Other APL Issues 

6. New Business Opportunities 

7 Next Steps 



CSXI Service for APL Business 
O 

Post Conrail Acquisition 
June 25, 1997 



CSXI\s Objective is to meet or exceed all of 
APL's service requirements: 

CSXI will offer Schedules that Meet or Exceed 
existing CR Schedules in APL's Primary Service 
Lanes 

CSXI will work Jointly with APL to insure all Terminal 
Requirements are Met 

CSXI's expanded network provides Additional 
Opportunities for Domestic Repositioning Loads and 
Equipment Synergies 

m 
o 
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The CSXI Network Provides APL Coverage 
of All Major Eastem Markets 

1 
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CSXLs Service Plan will address Key Service 
Requirements and Concems Raised by APL: 

• Efficient Steel-Wheel Interchange at Cnicago 

• Reduced Rubber-Tire Interchange Costs at Chicago 

• Availability of Alternate Gateways will increase 
opportunity for Run-Through Services 

• Train Operations: Maintain the Key Building Blocks of 
the APL/ CR Network in the Northeast 

• Coordinated Stack-Car Management 

• Terminal Capacity Expansions and Enhancements 

i n 
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Efficient Steel-Wheel Interchange at Chicago 

o 

CSXI 59th Street provides APL/UP the ability tc interchange less 
than trainload blocks to/from Global I via a direct mainline route 

Dedicated trains have several alternate routes through Chicago 

• BOCT Direct: Global I to Blue Island Jct. 

• BOCT via UP over Dolton Jct. ^ 

• BOCT via BRC to Rock Island Jct. 

• IHB Direct: Proviso to Blue Island Jct. 

CSXI is investing $35 Million in connections, signaling, and new 
trackage in the Chicago Terminal 
• Higher speed movemento 

• Current of Traffic Operation/Multiple Routes 



Reduced Rubber-Tire Interchange Costs at 
Chicago 

o 

The Design of 59th Street provides for Steel-Wheel l/C and 
Lift-On/Lift-Off Operations at the same Location 

59th Street will provide CSXI and APL the opportunity to 
steel-vyheel & 'hub' some less than stackcar load units 
rather than cross-town ° 

Service & Cost for Cross-towns between 59th Street and 
Global I will be equal to or better than CR 47th & 63rd 

CSXI will provide APL with service to/from all of our 
Eastern service points via a single facility in Chicago 



Av.dilability of Altemate Gateways will increase 
opportunities for Run-Through Services 

• CSXI will offer a direct bypass route from UP and BNSF to/from 
the CSXI Network around Chicago 

• CSXI will offer Services to New York & New England over the 
St. Louis Gateway 

• CSXI will offer Direct Memphis-New York Services 

• CSXI supports development of St. Louis-Northeast Routes 

• The St. Louis-Cleveland Line will bo upgraded post acquisition 

00 
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Train Operations 

CSXI will continue the practice of operating APL 
dedicated trains of SO platforms or more 

CSXI will provide APL access to non -dedicated train 
capacity 

Terminal specialization in Chicago and North Jersey 
will provide APL and CSXI with opportunities to 
combine volumes and improve run-through and direct 
train services 

CSXI will maintain the Syracuse Fillet operation 

at o 
rr, 
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CSXI wiil align underlying train and terminal 
operations to meet APL's needs 

•-Volumes Provided lo CSXI on 4/2.S/97 
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Major APL Schedule Pairs: 

Ori'^tn Destination 

Trains 
Existing CR 
Eciuivalent Terminiil Depart Terminal Arrive Hours 

Q108 Mail 4 K St Louis 21 00-0 Little Ferry 07 30-2 34 5 

Q111 TV3 Little Feri y 19 00-0 St Louis 06 15-2 35 3 

Q112 TV8W Chicago 59th Oti C i -1 Boston 15 30-2 15 5 

Q l 13 TVI 3 ^ Boston 23 59-6 Chicago 59th 06 30-2 30 5 

Q1 14 TV14 Bedford 21 00-0 Boston 07 00-2 34 0 

Q115 TVS Boston 22 00-0 Sf Louis 15 30 2 4 1 5 

Q116 TV6 St Louis 19 30-0 Boston (6 00-2 44 5 
Q l 17 TV7 Boston 21 00-6 Bedford 03 15-2 30 2 
Q l 18 TV10B Chicago 59th 03 30-1 Worcester i4 00-2 34 5 

Q1 19 TV9 Worcester 04 20-1 Chicago 59th 09 00-2 28 7 

Q135 N/A Philadelphia 00 30-1 Bedford 07 45-2 3 1 2 

0 1 3 6 N/A Bedford 21:25-0 Philadelphia 04 30-2 31 1 

Q137 N/A Baltimore 04 00-1 Bedford 07 15-2 27 3 

Q138 N/A Bedford 03 00-1 Baltimore 06 30-2 27 5 

0 1 4 6 TV220 Chicago 59th 15:00-0 Columbus 06:00-1 15 0 

0 1 4 7 TV221 Columbus •"B 30-0 Chicago 59lh ~ 11:30-1 17 0 

Q156 TV200 Chicago 59th 15:00-0 Kearny 02 30-2 35 5 

Q157 TV201/203 Kearny 23 30-0 Chicaf/O 59th 04 20-2 28 8 

Q162 rV12/TV204 Chicago 59th 23 15-0 LTF//\eary/EXR 04 00-2 28 7 

0 1 6 3 TV207/11 LTF/ExpressR 21 30-0 Chicago 59th 02 45-2 29 3 

Q164 TV202 Chicago 59th 19 00-0 Kearny 04 30-2 33 5 

0 1 6 5 TV261/63 Kearny 22:00-0 Chicago 59lh 08 00-2 34 0 

PO 
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Rail-Car Management 

CSXi will honor existing Conrail rail car agreements 

CSXI has a dedicated infrastructure in place for 
managing stack cars in the East, as well as a national 
stackcar fleet 
• APL will have direct access to CSXI's Equipment 

Management group for coordination of APL's car needs 
with CSXI resources 

• CSXI will coordinate stack cars with APL in the East and 
West 

fM 

no 
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Terminal Issues-CSXI will invest $70 MM in 
Intermoda! Terminal Capacity 

Improvements will be made to Kearny and Little Ferry to allow 
Kearny to specialize as an international double-stack train facility 
59th St. will be developed in Chicago and will concentrate on 
transcontinental stacktrain services 
Ciiicago Bedford Park and Forest Hill will be expanded and 
developed to serve Domestic and niche customers 
CSXI will develop a new facility in Philadelphia at Greenwich 
Yard. The new facility, coupled with improvements in transit time 
are designed to provide an alternative to Morrisville. 
Cleveland will be expanded 

00 
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Next Steps 
wt!:.^i 

Feedback from APL on the Network Train Plan 
APL-CSXI-UP Joint Planning Meeting 
• Develop a joint operations plan and strategy for APL 

transcontinental services 

Follow-up joint meeting with APL-CSXI 

13 



STB Application Section 2.2[2] deals with 
Pre-existing Conrail Contracts 

Summary of Key Provisions: 
• CSXT and NSR recognize the importance of assuring that the acquisition does 

not create shipping disruptions for Conrail customers and have developed 
specific arrangements to carry out Conrail's transportation contracts. 

• All Conrail transportation contracts shali remain in effect through their stated term 
and the contract obligations shall be carried out by CSXT and NSR. 

• CSXT and NSR shall allocate the responsibilities to serve customers.under 
existing transportation contracts to achieve reliability and proper service. 

• The revenues and expenses associated with these contracts shall be allocated 
between CSXT and NSR on a percentage division defined as 50% CSXT / 50°A 
NSR. ^'- i ' - Sippu'-^u ^-^-^f^' 

• In ihe case of a contract which covers multiple origins and destinations, CSXT 
and NSR will insure that shippers receive the benefits (e.g., volume pricing, 
refunds, etc.) to which they are entitled irrespective of which carrier provides the 
transportation service. 

i n 
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DANIEL e WALSH 
C£0/Presaenr 

The Business Council of New York State. Inc. 

ccr 2 ' m 
"•ord 

October 16. 1997 

The Honorable Vemon A. Wilhams 
Secretary' 
Surface Transportation Board 
1925 K Street NW 
Washington. D.C. 20423-0001 — ' 

Dear Secretary Wiliiams: 

RE: Finance Docket No. 33388. CSX Corporation and CSX 
Transponation Inc., Norfolk Southem Corporanon and Norfolk 
Southem Raihjuay Company - Control and Operating 
Leases /Agreements - ConraU. Inc. and Consolidated Rai< 
Corporation. 

The Busmess Council of New York State. Inc.. which represents nearly 
4.000 businesses, chambers of commerce and trade associations, 
conditionally supports Lhe above-referenced application for the division 
and acquisition of Conr?,il. 

Our membership includes manufacturers of paper, steel, glass, 
automobiles and chemicals, as well as several major utility' companies. 
These mdustnes have come to depend on reliable rail service. 

The acquisition of Conrail holds promise for significant improvements to 
rail 5emce. The mtroduction of mcreased compeution is a welcome and 
long overdue change, as is the anucipated increase in the number of 
smgle-line semce avenues which will become available post-transaction. 

We are particularly pleased wtth what appears to be genuine initiative on 
the part of the Applicants to actively foster economic development m New 
York stale, which is essenUal if our state, and the Northeaist. is to 
expenence true economic resurgence. 

'£2 Wos.'-ingTon Avef^.ue • AiDory New vorv 122:0 • 516/465-75!' • -C!« 5!8/iI66-<t38« • * w w CC"/S crg 
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rhe 'honorable Vemon A. Williams 
Page 2 

Notwithstanding the many merits of the proposal, however, there are issues 
which the Surface Transportation Board, STB. must address pnor to approval of 
the application: 

• Ensure the viability of short hne and regional carriers, and, as a direct result, 
the viability of those businesses which rely on service from the short hne and 
regional carriers. The STB must bear m mind that the loss of a short line or 
regional riah-oad c îr. yield senous adverse impacts well beyond those direcUy 
associated with a defunct rail company. The potential for significant job loss 
among estabhshed major manufacturers which rely on short line or regional 
service cannot be overlooked. 

• To any extent possible, the Board must ensure that the inordinately high 
switcfuTig charges found in the Port of New York and upstate populaUon 
centers, especially Buffalo, be set at reasonable levels. The Applicants argue 
they ar: unable at this point to commit to a reduction due to their mabihty to 
access Conrail data regardmg current switching co s. We feel confident the 
Apphcants, who were able to value a $10 bilhon purv..iase price, can produce 
rehable esUmatcs as to such current costs and should therefore be able to 
determine a reasonably accurate rate proposal based on such estimates. 

• Allow short line. regionaJ and other Class I railroads to interchange with 
Conrail/Apphcants' hnes and other proximate rail roads in areas where they 
are v urrently prohibited from domg so. Tiiese "firewalls" represent missed 
opportunities for better competition and increased viability for businesses 
served by Conrail/Apphcants. as well as those busmesses served by other rail 
roads in New York state. 

• Allow a third carrier trackage rights from upstate New York to the 
metropohtan area and the Port of New York, especially on the east side of the 
Hudson River. .Maximize the freight capabihties of the lines east of the 
Hudson River. It is imperative that there be estabhshed a direct route along 
the Hudson River from Long Island and metro New York to upstate New York 
and pomts north. This will be particularly important considering the 
increasing levels of trade occurring between Canada and the United States. 
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In conclusion, as rcpresent.tivea ofthe b-isiness community, we c Jinot 
advocate that thc Applicarts be held responsible for correcting cmy perceived 
rail problem wiach curren tly exists In the Northeast. 

As advocates for thousands of businesses aiid more than one million empI .'Vees 
in New Yoric state, however, we recognize the responsibility of thc î pUcants and 
thc STB to address the concems listed above. Hierefore, we respectfully request 
the STB give our concerns due consideration. 

Thsnk you for this opportunity to comment on the application. 

imw/bvs 
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FOUNDED 1844 

October 17, 1997 

Vemon '»ViIliams 
Secrettry - OtL:e ofthe Secretary 
Surface Transporution Board 
1925 K Street, N.W.. Room 711 
Washington, D C 20423 

RE: Finance Docket No. 3338S 
CSX/Norfolk Southgrn Acouisition snd Control of Conr«n fAp^Mgarinn'̂  

Dear Secretary Williams: 

This letter is to reiterate Providence and Wor̂ ster Railroad Company's (T&W") full 
support for the above referenced AppUcation as expressed in my letter dated August 28 
1997 P&W draws your attention to our understanding that the Application if approved 
does not obviate pre-existing agreements and judicial orden relating to Conrail. For 
example, the Order of the Special Court created by the Regional Rail Reorganization Act 
of 1973 dated April 13. 1982. Approving and Directing thrrnnnimmation nf F ^ j i f f l 
Supplemental Tntnactigps ui the Matter of Expedited Supplemental Transactions 
Pursuant to Section 305(f) ofthe Regional Rail Reorganization Act of 1973 provides in 
Section 21 a right .o P&W to acquire, -pter alia the terminal properties known as New 
Haven Slation defined in Exhibit D in the Order, "if Conraii elects to withdraw from or 
abandon or discontinue freight service obligations" thereon. A copy ofthe Order is 
enclosed as Exhil>it 1 Certain aspects of the Order were discussed in a letter dated March 
31, 1982 requested by Conrail from Robert W. Blanchette. then FRA Administrator. In 
his letter, Mr. Blardiette confirms that the Order would be construed and applied by the 
Speaal Court. Ihis letter is attached as Exhibit 2. P&W has initiated steps to effect the 
implementation ofthe Order by notifying Conrail (Exhibit 3) and requesting the 
determmauon required by the Order from the Federal Railroad Administration (Exhibit 4). 
Conrail has recently responded by declining to enter inte the requested negotiations over 
reasonable pnce and reasonable terms and conditions. 

P R O V I D E N C E AND W O R C E S T E R R A I L R O A D C O M P A N Y 
75 HAMMOND STRErr, WORCESTER MA 01610 PC. BOX 16551. WORCESTER. MA 01601 

TELEPHONE f508) 755-4000 
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V.Williams 
Secretary - OflBce ofthe Secretary 
Sur&ce Transportation Board 
October 17, 1997 

The Special Court, established pursuant to Section 209 of the Regional Rail 
Reorganization Aa of 1973 (45 U.SX:. § 719) was abolished pursurntio Pub. L. 104-
317, TiUe VI, Section 605(a), 110 Stat. 3858 (Codified at 45 U.S.C. $ 719 (bX2)). After 
January 18, 1997, all jurisdiction and other fiinctions ofthe Special Court were assumed 
by tht United States District Court fo*- Lhe Dinrict of Cohimbia. P&W intends to seek 
enforcement of the provisions ofthe Order ofthe Special Court 

Your attention is also drawn to the August 22, 1997 filing of Connecticut Southern 
Railroad (CSO) describing anticipated inconsistent or responsive applications. CSO stated 
its intention to f te a responsive application seeking 75 miles of local tnckage rights 
between New H«ven anu Fresh Pond Junction, NY. CSO defines local t-ackage rights to 
include providing service to customers located on the territory involved. Obviously, more 
information regarding CSO's application will \yt available upon the filing r f same. As 
described, however, CSO's requests wouki appear to include rights in New Haven Station 
and therefore woxild be violative of the Order since the Order plainly provides that P&W 
will acquire New Haven Station in the event Conrail Hects to withdraw from or abandon 
or discontinue freight service obligations. 

Very truly yoi 

Orville R Haxrold 
President 

cc Administrator Jolene Molitoris, FRA 
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A R V I D t . R O A C H JT 
o i m c c r o i#L N I M K R 

e o z i e e s - s s a s 
e>t»ccT r A c » i * i i L t 

B O * 7 7 S - S 3 8 8 

BY HAND 

C o v j N G T O N & B U R L I N G 
l a O l P E N N S Y L V A N I A A V E N U E . N W 

P O B O X 7 5 6 6 

W A S H I N G T O N , D C 2 0 0 4 4 - 7 5 6 6 

( 2 0 2 ) 6 6 2 - 6 0 0 0 

F A C S I M I L E I Z O Z I £ 6 2 - 6 2 9 1 

October 23, 1997 

IXCONriOLO HOUSC 

c u n z O N s n t c T T 

UOMOOM WIY AAA 

CMGLAMO 

TcutMOMc »*-m~m 
rtcamiLZ ^A-m.^z-3ioi 

• w i i i i r j . s o m e i 

K i m a r L A M M A V O W C O C S A U T S 

• " U H C L S ICMO K L S I U M 

FACSmilX. M -1 • 902 .1 

Honorable Vemon A. Will iams 
S e c r e t a r y 
Sur face Transportat ion Boarci 
Room 711 
1925 K S t r e e t , N.W. 
Washington, D .C . 20423-0001 

Re: Ex Parte No. S7^ 

Dear Secretary Williams: 

1997 in "^^9" ""̂ ^ Board's order served October 2 lyy/ m the above-captioned dofk•̂ ŝ  i v.̂ i-uoDer ̂ , 

S i n c e r e l isincereiv^ 

Arvid E. Roach IT 

Attachment 

cc: All Parties of Record 
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STATEMENT OF RICHARD K. DAVIDSON. 

CHAIRMAN AND CEO. UNION PACIFIC CORPORATION 

My name i i Richard K. Davidson. I am Chairman and 

Chief Executive Officer of Union P a c i f i c Corporation and 

Chairman of Union Pacific Railroad Company. My r a i l r o a d i n g 

career spans 37 years, most of i t i n the oper.iting ranks. I 

began as a brakeman/conductor w i t h Missouri P a c i f i c i n 1960, 

and held a series of operating p o s i t i o n s u n t i l I became CEO of 

Union Pacific Railroad i n 1991, and then of Union P a c i f i c 

Corporation i n 1995. 

Chairman Morgan and Vice Chairman Owen, I am deeply 

distressed to be coming before you to address the service 

problems that have recently a f f l i c t e d the UP/SP system. We 

have l e t shippers, t h i s Board and ourselves down by f a i l i n g t o 

provide the q u a l i t y service our customers need and deserve. 

We worked hard to address our service problems, but i n 

retrospect we did not take s u f f i c i e n t l y aggressive measures 

earl y enough. 

I want you to know that we are determined t o regain 

Union Pacific's hard-earned reputation as the r a i l r o a d t h a t 

can "Handle I t . " Our 53,000 employees are p u l l i n g together t o 

recum our ser'.'ice to normal, achieve the tremendous service 

and e f f i c i e n c y benefits of the UP/SP merger, and show that we 

can operate the f i n e s t r a i l r o a d i n the world. U n t i l then, our 

goal i s t o do whatever i t takes t o meet our shippers' needs as 

best we can. 
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making progress on the southern t i e r of the r a i l r o a d -- i n the 

Gulf Coast and the California-Texas corridor. As we said on 

October 1 when we announced our plan, f u l l recovery i n that 

area w i l l take some time. But operations i n key yards i n 

Houston are aiready returning to normal, and sidings are 

c l e a r i n g . The backlog of t r a f f i c i s being worked o f f . We 

remain confident that our service w i l l be back to normal on 

our e n t i r e system by the enu of the year i f not sooner. 

THE CONGESTION CRISI.q 

What happened, and what have we done to address the 

problem? 

Everyone recognized, when the UP/SP merger was under 

consideration, that the Southem Pacific was a f r a g i l e 

r a i l r o a d . i t had suffered from years of inadequate investment 

as a r e s u l t of ch r o n i c a l l y anemic eamings. Many of i t s 

locomotives were i n poor condition. I t had t i g h t capacity 

l i m i t a t i o n s i n i t s yards and on i t s la r g e l y single-track 

mainlines. No appreciable capacity had been added i n the Gulf 

area f o r decades. On two occasions i n recent years, f i r s t i n 

the 1980s and again i n the 1990s, i t had suffered service 

c r i s e s very much l i k e the one we are dealing with now, and 

those c r i s e s took long periods to resolve. In i t s decision 

approving the UP/SP merger, the Board stressed SP's huge 

investment needs and i t s " i n a b i l i t y to generate s u f f i c i e n t 

c a p i t a l t o provide q u a l i t y service." 
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A central purpose of the merger was to address these 

problems by briiiging investment c a p i t a l t o SP, upgrading i t s 

p r i n c i p a l routes and yards, creating a d d i t i o n a l capacity 

through d i r e c t i o n a l nrnning and shorter routes, and achieving 

major savings and e f f i c i e n c i e s . But these steps take time --

more time, as i t turned out, than we had before we weie h i t 

w i t h t h i s congestion c r i s i s . Our ambitious c a p i t a l investment 

plan, involving more than $1.5 b i l l i o n i n a d d i t i o n a l 

investment, requires a number of years t o carry out. The 

complex task of extending UP's computer systems t o SP could 

not be completed a l l at once, and w i l l not be f i n i s h e d u n t i l 

e a r l y next year. The negotiation of implementing agreements 

w i t h the numerous affected labor unions had t o proceed 

sequentially across various geographic t e r r i t o r i e s , and we do 

not anticipate i t w i l l be completed u n t i l the t h u d q-aartsr of 

next year. The f u l l consolidation of f a c i l i t i e s and phase-in 

of new, more e f f i c i e n t operations also require a number of 

years. 

Pursuant to your decision approving the merger, UP 

took legal control of SP i n September of l a s t year, and, as we 

reported i n our f i r s t three q u a r t e r l y progress reports, merger 

implementation was going smoothly through the spring of t h i s 

year. We completed labor implementing agreements and extended 

UP's Transportation Control System ("TCS") to SP i n the 

Central Corridor area. We i n s t i t u t e d shorter, f a s t e r routings 
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fo r Utah and Colorado coal t r a f f i c and SP Northr.rn C a l i f o m i a 

and P a c i f i c Northwest lumber and perishables traf'.ic bound to 

points and junctions i n the Midwest. We began operating 

d r a m a t i c a l l y improved intermodal services, such as an 

expedited Chicago-Oakland t r a i n that for the f i r s t time 

brought r e a l competition to BNSF i n that market. New 

agreements w i t h r a i l labor to operate consolidated Denver and 

Salt Lake Cit y hubs produced s i g n i f i c a n t e f f i c i e n c i e s . 

As of t h i s spring, however, merger implementation 

had not yet reached Texas i n any s i g n i f i c a n t way. We did not 

t r y t o implement the UP/SP merger a l l at once across the 

e n t i r e West and indeed could not possibly have done so. We 

set out t o implement the merger d e l i b e r a t e l y , determined to 

avoid the problems that we encountered following the CNW 

merger, i n part as a res u l t of over-hasty implementation. So 

by the end of the spring, we had as yet taken few r.teps t o 

merge the UP and SP operations and labor forces i n Texas and 

surrounding s t a t e s . That was scheduled f o r coming months, as 

TCS implementation and labor negotiations progressed. 

Before t h a t could occur, however, i n the late spring 

and e a r l y summer a series of unusual stresses convergea to 

give r i s e to a serious congestion problem on the Southem 

P a c i f i c i n the Texas-Gulf area, where SP was s t i l l being 

operated as a separate r a i l r o a d . Those stresses, which we 

have discussed at length i n our e a r l i e r reports, included: 
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• Crew shortages i n Texas when, w i t h SP for'.e 

levels already t i g h t because of many years without any h i r i n g , 

we were h i t with higher-than-anticipated retirements; 

• A surge i n Gulf Coast p l a s t i c s , chemicals, 

other carload and intermodal volumes, and of p r i v a t e cars held 

fo r shippers i n UP/SP yards, i n A p r i l and May; 

• BNSF's imposition of slow orders and 

maintenance-of-way curfews on the SP l i n e across southern 

Louisiana -- which we were required t o s e l l t o BNSF as a 

condition of the merger -- and our loss of access t o t h i s l i n e 

and the associated yards at Avondale and Lafayette f o r the 

staging of t r a i n s and the c l a s s i f i c a t i o n of t r a f f i c ; 

• Severe washouts on SP mainlines i n Texas and 

Arkansas, and damaging derailments on SP l i n e s i n Texas and i n 

SP's s t r a t e g i c Englewood Yard i n Houston; 

• A need to i n t e r r u p t t r a f f i c flows t o conduct 

urgent maintenance on SP l i n e s i n Texas and i r the Sunset 

Corridor; 

• Backups of t r a f f i c i n Texas as a r e s u l t of the 

impact of Hurricane Danny on CSX i n the Southeast; and 

• Backups of t r a f f i c bound t o Mexico as a r e s u l t 

of the t r a n s i t i o n to a pr i v a t i z e d Mexican r a i l system. 

INITIAL RESPONSES 

These are the kinds of events t h a t r a i l r o a d s 

t y p i c a l l y deal with, and even SP might have been able t o cope 
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C lUCBAEI. L C m X S 
DOSS AIS) c . A v u r r 
JOK>- H . S E C S 

». BOSE^BEBO 
CHRJSTOPHEB A. Mir t ^ 

S L O V E H & Lorrus 

eo2 Mr^rrro 

November 18, 1937 

VIA TELECOPTER 

The Honorable Jacob Leventhal 
Presiding A d m i n i s t r a t i v e Law Judge 
Federal Energy Regulatory Commission 
888 F i r s t S t r e e t , N.E. 
Washingron, D.C. 20426 

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

Dear Judge Leventhal: 

Please accept t h i s l e t t e r as the w r i t t e n Reply of 
Consumers Energy Company i n opposition to the Motion to Comptl 
Discovery Responses f i l e d yesterday by the Primary Applicants 
{CSX/NS-163}. Pages 6-8 of the Motion address c e r t a i n discovery 
objections raised by Consuicars i n i t s I n i t i a l Objections to CSX's 
F i r s t Set of I n t e r r o g a t o r i e i i a.-d Requests f o r Production of 
Documents (CE-06), served Novemhsr 12, 1997. 

Consumers submits that the Primary Applicants, who 
f i l e d t h e i r Motion without f i r s t attempting to negotiate a 
voluntary r e s o l u t i o n as required by Paragraph 18 of the Discovery 
Guidelines, have f a i l e d to carry t h e i r burden of demonstrating an 
entitlement t o an order compelling f u r t h e r discovery from Consum­
ers. As t o Consumers, therefore, t h e i r Motion should be denied. 

The Primary Applicants' Motion i s d i r e c t e d a t Consum­
ers' objections t o three (3) I n t e r r o g a t o r i e s and a single Docu­
ment Request. Consumers has t h i s date served substantive 
responses to the remaining f i f t e e n (15) I n t e r r o g a t o r i e s and n i n t 
(9) Docximent Requests included i n CSX's F i r s t Set (CJX-46). Thc 
Movants' arguments regarding the objectionable Interrot,-atories 
and Document Request are addressed separately t>elow. 
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Honorable Jacob Leventhal 
November 18, 1997 
Page 3 

respect to 1997 data for the balance of the Interrogatory, 
Consumers f i r s t notes that three (3) of the subparts (plant 
location, fuel type and generating capacity) do not change from 
y^ - tc year. The data sought in two (2) oi:hers (tons of coal 
bumed and average delivered coal cost) i s available on a m >thly 
basis for 1997 from Consxmers' publicly-filed FERC Form 423. In 
effect, then, a l l that CSX lacks i s 1997 data responsive to 
Interrogatory Nos. 1(d), 1(e), 1(f) and 1(1). As noted above, 
ho ever, none of the data requested in Interrogatory No. 1 i s 
relevant to issues raised by Consumers in this case. CSX's 
request for an order compelling production, therefore, should be 
denied. 

Interroqatorv No. 8 

This Interrogatory seeks information regarding suppli­
ers, voliunes and r a i l transportation for Consumers' spot coal 
purchases since January 1, 1995. Consumers' objected based on 
irrelevance, overbreadth and burden. In their Motion, the 
Primary Applicants argue that the data i s important to demon­
strate "Consumers' f u l l range of options for coal supply and 
transportation." They offer no linkage whatsoever, however, 
between this very broad statement of relevance and any particular 
issue raised by Consumers in i t s Comments. 

Moreover, a l l of the information sought by CSX in 
Interrogatory No. 8 i s available either from public documents or 
from Consumers' responses to other Interrogatories and Document 
Requests. Consumers' monthly FERC Forms 423 show spec coal 
purchases by origin an<l volume, and docuaents placed by Consumers 
in i t s depository in response to other requests show the r a i l 
c arriers involved in the transpoirtation of coal to each of 
Con.':umers' plants. In sun, CSX cannot demonstrate a legitimate, 
un-i»et need for relevant evidence that j u s t i f i e s an order 
compelling an answer to Interrogatory No. 8-

Interrooatorv Nc. 9/Pocument Request No. 7 

Consumers has objected to these recpjests for de t a i l s 
and documents regarding bidf. for and offers of coal 
transportation service, on z'ne grounds that the information 
sought i s not relevant to any i s iue raised by Consumers that must 
or properly can be resolved in this proceeding. In their Motion, 
the' Primary Applicants respond that the data and documents are 
relevant 'to determining what coal transportation options are 
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Honorable Jacob Leventhal 
November 18, 1997 
Page 4 

available to Consumers, in light of i t s contention that i t has 
rone." (Motion, at 7-8). 

_ ^ Presumably, the movements' argument rela t e s to the 
Campbell Station, which i s the only plant referred to in 
Consumers' Comments as being without r a i l service altematives. 
As noted above, the absence of multiple r a i l access to Campbell 
xs easi l y proved by reference to maps and other publicly-
available documents. Consistent with the limited fo<.Tis of the 
Primary Applicants' claim of relevance, however. Consumers i s 
wixling to conduct a search for solicitations of or offers for 
r a i l coal delivery service to Campbell by c a r r i e r s other than 
CSX. Any s o l i c i t a t i o n s made to that carrier, of course, already 
would be available to i t from i t s own f i l e s . ^ireaay 

reasons explained above. Consumers submits that 
the Primary Applicants' Motion to Compel .Responses to Interroga-
J^tV^A^°^i .^w^? ^' "̂'̂  Document Request No. 7 as set forth in 
CSX-46 shoulQ be denied. Pending an altemate resolution of this 
matter m the interim. Consumers w i l l aooear at the diicovery 
conference on .November 20 to further defend i t s objections. 

Respectfully su^pvi^tec. 

f r j D : c e f 
cc: Restricted Service L i s t 

Kelvin 
An Attomey for 

Consumers Energy Company 
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November 26, 1997 

Hon. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 "K" Street, N.W. 
Washington, D.C. 20423-0001 

RE: Finance Docket No. 3338t3 
Supplement/Revision to Redland Ohio Inc.'s "Opposition, 
Comments and Requests for Protective Conditions" 
(Redland-2) 

Dear Secretary Williams: 

I am w r i t i n g on behal 
("Redland") i n connection with 
As you know, Redlamd submitted 
f i l i n g e n t i t l e d "Opposition, Co 
Conditions of Redland Ohio, Inc 
Upon further review of the fact 
having discussed l a s t week cert 
counsel, Redland has agreed to 
of the Pleading which are ident 

f of Redland Ohio, Inc. 
the above-captioned proceeding, 
with the Board on October 21st a 
mmencs and Requests for Prcceccive 

(hereinafter, "the Pleading"), 
s applicable to i t s case, and 
ain discovery matters with CSX's 
withdraw certain select portions 
i f i e d on the following pages. 

In p a r t i c u l a r , Redland withdraws "Re]lef Request No. 2" 
(set f o r t h on page f i v e of the Pleading) and a l l text d i r e c t l y 
supporting that s p e c i f i c protective condition. Attached are the 
relevant pages of the Pleading which i d e n t i f y the portions of the 
text now stricken. A l l other portions of the Pleading remain 
unchanged. Furthermore, although Redland withdraws as irrelevant 
a portion of i t s argument concerning certain of i t s (or i t s 
customers') contracts with Conrail,^ Redland continues to assert 
that none of the cu r r e n t l y existing r a i l service contracts that 
I t has (or i t s customers have) with Conrail can be assumed by CSX 
post-consummation. Thus, Redland s t i l l asserts that i t cannot be 
leg a l l y bound to such Conrail contracts beyond the subject 
transaction's consummation date. 

^ I t turns out that the specific contracts at issue v ^ i l l , 
oy t n e i r terms, expire before tne potential consummation date of 
NS and CSX's control of Conrail. 
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Page Two 

Redland respectfully requests that the Board and a l l 
parties of record make appropriate note of the attached revisions 
to the Pleading. 

Respectfully submitted, 

Robert A. Wimbish 

Counsel for Redland Ohio, Inc, 

Attachment 

CERTIFICATE OP SERVICE 

I hereby c e r t i f y t h ^ t I have t h i s 26th day of November, 
1997, ser'/ed copies of the foregoing document upon the Primary 
Applicants, ALJ Jacob Leventhal, and a l l parties of record by 
means of U.S. mail, f i r s t class postage prepaid, or by means of 
more expeditious delivery. 

Robert A. Wimbish 
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(post-Transaction) single-line routes w i l l also emerge which may 

or may not be preferable to those existing routes upon which 

shippers l i k e Redland currently rely. 

I I I . SUI-!MARY OF REQUESTED RELIEF 

For reasons set f o r t h in d e t a i l below, Redland opposes 

the Transaction, and therefore requests that the Board deny the 

Application. In the event that the Board dismisses Redland's 

opposition and grants the Application, then, f o r reasons also set 

f o r t h below, Redland requests the following r e l i e f : 

1. Where, as a result of the Transaction, NOW w i l l no 
longer be a necessary participant i n the movement of 
Redland t r a f f i c to CSX, the Board must direct that --
(a) CSX is prohibited from i n s i s t i n g that Redland's 
Woodville t r a f f i c be handled by NOW; (b) Ct: is 
required to provide direct switching services to 
Redland's Noodville f a c i l i t y ; and (c) wherever 
permissible, CSX must arrange to terminate any 
contracts that require NOW to provide switching or 
other intermediate services between Redland^s Woodville 
f a c i l i t y and the nearest CSX connection. 

2-. Wifch gaapaett GR Reiiland g a i l osgviee oontgaots • 
with tormo oxtGiKiing beyond tho oonounmuLion date of 
the Trancaobion,—tho Board must pr o h i b i t CSX from 
requiging Redland be roufea such feraffig via Tolodo (and 
CSX routop) ^ vfhoro (a) to do go would result i n j-Binw 
eea NS oorvioe,—anu (b)—an aifeoroafeive t;0W-MS r j u t o 
would be available'. 

3. The Board must direct Applicants to provide to W&LE, 
upon reasonable terms and conditions, either trackage 
or haulage ri g h t s over an existing NS li n e from 
Bellevue, OH, to the NOW interchange at Maple Grove, 
OH. 
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the Board, as a condition to consummation of the Transaction, 

prohibit CSX from requiring any Redland t r - f f i c from being 

switched or otherwise handled by NOW where there i s no longer any 

need for NOWs intermediate services. 

rRedland has i n place with CR several rate contracts 

which, by th e i r terms, w i l l or may extend beyond the proposed 

consumm.ation date for the Transaction. These contracts afford 

Redland certain fixed rates for s i n g l e - l i n e CR service via 

Toledo, OH. These contracts are neither transferrable nor 

assignable without the express w r i t t e n consent of Redland or CR. 

As Redland understands the CP contracts, should i t so elect, i t 

may terminate these contracts upon consummation of the 

Transaction. CSX, hcwever, i n s i s t s that the contracts should be 

maintained, and cannot be terminated at Redland's election, even 

though CR w i l l be endeavor to assign such contracts to either CSX 

or NS. 

While t h i s contract issue may not seem at f i r s t blush 

to be problematic, i t tums out that CSX i s i n s i s t i n g once again 

upon requiring the i n e f f i c i e n t movement of Redland t r a f f i c . CSX 

reasons that -- (1) the CR contracts cannot be terminated by 

Redland upon consummation of the Transaction; and (3) cincc thc 

CR Gontraoto provide for routing via Woodvillo and Tolodo, 

r<on^r•^ol- r r n f f i n mnrit;^ nnn^^n.lr. ^ mr̂ .,,-. |̂  i;̂ £Yi. tO T o l o d c , CVCn 

though the t r a f f i c io dGatinoa fco peinfta en CR ehate w i l l be-

con.rod by tiSm'**' Rodland quite roQGonably notoc that t r a f f i c trow 

Coe, Chapman V.C. at 3 and 1 i-

11 
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Woodvillo or M i l l o r c v i l l G intended for NC ocrvod 
poi.itg .".eea nec 

bO'hondled j o i n t l y by COK ona KC, ao CCiX onrmo tn prrî i,.,i-h- . 

i?ar;i1 anr;̂  has agcass via tiQ'.-i &o .VS,—and Rediand would prcfnr to 

oxploro tho apparent offioionoioc of 'fall•^^S" routing-,.. 

CfiX hac no baoiG to inGict that it; mucSi—"tawo hoctasc~' 

t r a f f i . " thot can be wave gf^ieienely handled via ainglo l i n e 

goufeoc. To that end, Redland requests that the Board require CSX 

to est a b l i s h i n this proceeding whether or not i t can i n s i s t upon 

r e t a i n i n g f o r i t s e l f , and making subject to i t s own routing 

whims, t r a f f i c handled pursuant to the above-described CR 

contracts. I f CSX cannot make an appropriate showing, then 

Redland requests that the Board -- (1) prohibit CSX from taking 

any actions designed to disregard the specific language of the 

subject CR contracts; and (3) p r o h i b i t CSX from requiring RodloHd 

to d e l i v e r to CDK at Weedville any AAA a l l t r a ^ f i e that wouiu,—m 

•order to roach i t o intended dootination)—require cubcoquont 

in&orchango with MS. 

VI. REQUEST FOR PROTECTIVE CONDITION: 
WHEELING & LAKE ERIE ACCESS TO REDLAND 

Redland recognizes, as do so many Ohio-based shippers 

and the State of Ohio, that unless either (1) the Applicants take 

greater s t r i d e s to preserve the W&LE, or (2) the Board grants 

conditions to W&LE s u f f i c i e n t to ensure i t s future v i a b i l i t y , the 

proposed Transaction w i l l not be i n the best interests of Ohio. 

Having assessed the f i l i n g s thus far submitted by the Applicants 

and W&LE, and based on conversations i t has already undertaken 

12 
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themselves. In the case back East, i t appears that CSX and .MS 

are, s i m i l a r l y , in far too much of a hurry to implement the 

d i v i s i o n of CR tc focus attention on the f i n e r but equally 

important marketing aspects of the proposed Transaction. While 

the Transaction may ultimately bear f r u i t f o r shippers m many 

cases, NS and CSX's fa i l u r e to adequately explore prospective cr 

contingent contract and service relationships with Redland, as 

explained i n some detail above, does Redland and i t s shippers an 

immediately-felt disservice. The consequence of NS and CSX's 

action (or inaction) in t.his instance i s counter-productive, 

anti-competitive, not i n the best i n t e r e s t s of the shipping 

public, and for these reasons Redland presently cannot support 

the Applicants. 

In addition, Redland objects to CSX's apparent e f f o r t s 

to force Redland to u t i l i z e i n e f f i c i e n t service options to and 

from i t s Woodville f a c i l i t y , especially when such inef f i c i e n c i e s 

are wholly avoidable. Redland. also objocfes fco CSX'c incictonoo 

an teaoping for i t o o l f t r a f f i c moving under OMioting CR rat(» 

oontraotG that oould bo moro o f f i o i o n b l y handtod by Ng ppot-

Tranoaotion. CSX's position i s not only objectionable, but, m 

the event that the Board grants the Application, i t warrants the 

protective r e l i e f l i s t e d above i n the event that the Board grants 

the Application. 

Finally, Redland cannot support any r a i . Transaction 

that would threaten the continued v i a b i l i t y of an independent 

W&LE. As explained above, Applicants have done far too l i t t l e to 

14 
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O T F i e C O l 

Mr. Vemon A. WiUuiin» 
Sacretory 
Surfiw« TrstMporUtfioo dotfd 
192« K Sirwt. Kofth West 
Wuhia8ton.D.C. 20423-0001 

RE: Finance Docket No. 33389. CSX Corponttioo and CSX Traoipoitstloa, Ine. Norfblk 
Southem Cotponfion and HatfoBn Soutbem Railway Convany-Control and Openting 
Leafle«̂ /i0ree;Rs;!tc-Connut. Inc. aod Consofiditsd lUil Cofporabon CAppticatiool. 

Dear Mr. William*: 

Al Governor efxha State of West VlffiiDa, I applaud the eflbrta of both Nbifbfk Southern 
and CSX on their wiilinyneu to be good eorpontc patcw. In early ipring I wrote to offirr 
support to thc proposed purcbaie of ConraU. Stiortty XhKt̂ lltir, anodier eomspoadence ftom 
niequelinedthEt8iippo>t,out}intng»ev«iUtwiacwf]jue^ To 
the credit of the eforereeationed compank̂  both were ebie to come to resckrtkm on iawei 
which are important to the future of our State. Fleue find this haa a* tbe itate of Weft Vlfyinft 
and our Rail Authority'a aupport for tbe purchase of ConratI by CSX, CSXT and Norfolk 
Southem and I reacind any previous objeaiont er qualificattoa bt conaidenttioa. 

1 am able to lend ray aupport to thc appUcation bccauia Noifblk Southam and CSX kawe 
made acceptable agrccimnu on tbe fbliowing: 

• Weuton Sted-the larBcatenrpentecaitoyer has repotted that agiMmema between No(̂ ^ 
Southam end Weirton Sted heve been .̂ eadwi. Additiooatty, Wentoa Steal Corporadon 
now afllrms fuU support to the propoMl of Norfolk Southam aod CSX Cotpontioo to 
acquire oontiol of Corirail. 

• Tha coal producers in the area, known aaBftO Coalfields, who ooca were conoemedthsi 
Pintbut^ Scam products had a conTciitive advantage, have withdrawn their pcocetta. 
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Mr. Vemon A. WiUiams 
Page Two 
Deoeotber 3,1997 

« An ajreeflMot for continued Atotrak coiranitcr nrvice bet awn Martinabuig, Waat Virginia 
and Washington. O.C. has been reached. CSXT ovmed rmea will comtaDC to be oaed by 
Maryland Rail Commuter (MARC). 

• The November 3. 1997. Suttee Transpoitatioo Board ecdair. leqainng lUing of a Salbiy 
Integran on Plan, addresses tbe concerns ^oot the mix of fiei^ aad paaiciigBr service 
ConraU into Noriolk Southern and CSX Tmpoitatton. 

The joint purchase ofConrail should ftauk in aa increase of over ISO new joba in West 
VtfgiiiM. Moat of these vmt jobs am a result ef tha aoiuisitiaa of nearly half ef ConraU's 
locomotives by CSX and the eapeosion ofthe baevy repair ahop in Huattington, Wast Viigima. 
This tncreaae m CSX Transportation's presence in West Viii^nte and NoffbBc Soottacm's 
invesinieni of SlO miUion in track upgrade tneau {bmidable iurioaiea in the rail aervieee ii> 
West Virginia. 

I have been assured that oo West ^vgiaia customer wiU ftce a loan of competitive rail 
op ions, and limtwnaera. no (Duia abaiidoninentB sm amieipatad ns n reautt of thia purcba^ 

Now, mom thui ever.: am eomrinced that a purchase of CeeraU by CSX TnnapoitMlon 
arid Norfolk Southern haa lastitQ benefits to West Viigiaia busioessea aid gftfrmff la hasping 
'̂ith our miMion to gnow the economy, we look fbrward lo the edvamage rsnlized as e result of 

this approval 

Very sinceraiy. 

rCecURUadcrwpod 

CHU/jfm 

ec. Mr. John Snow 
Mr David R Goode 
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.\G3ZZ:-'-'.:~ .-ui'-.o --d e.n:c.-sd .̂.:o zt-.is i s t c _ of Februarv , 

1980 , by and be-.-./ce.n CO'ISOLID.ATLID R.AIL COP.':'Oa.\::QU (Lessee a.-,' 

operato." of tJic 3UF:-AL0 CRZEK HAILROAO) f o r t.'-.e purpose of t.^.is 

Agrec.-nent h e r e i n a f t e r called "Owner" and THE S.ALTIMCRZ AIO CHIC 

RAIL?.CAO COMPANY herei.nafter c a l l e d "User,". 

WHZP.Z.--.S, User p r i o r to January 1, 1920, has been operating 

over '.he a u i f a l o Creek Railroad, betv/een the points hereinafter 

described, by a u t h o r i t y granted on October 25, 1369, to User bv 

the Conmon Council of the Ci t y of Buffalo, New York, without t.'-.e 

b e n e f i t of a for.-ral agreement. 

WHEREAS, Ov/ner a.iil User desire to establish the terr.s 

and conditions on which User w i l l continue to operate over the 

Buffalo Creek Railroad. 

THEREFORE, the parties hereto, intending to be leg a l l y 

bound agree as f o l l o w s : 

<;<»r*-inn i_ ̂  fhe terrr.s sird #^-». ut-^^i^ 

provided, User s h a l l have the r i g h t to operate i t s loco.nocives, cars 

t r a i n s with i t s own crews, i n e i t h e r d i r e c t i o n over the f o l l o w i - g 

segner.t of 0\.-ner's r a i l r o a d (hereinafter referred to as the "Joint 

Trackage"); 

Over zhe e n t i r e length of Owner's tracks, t o t a l l i n g apprcximately 

5.66 Tiiles, between V.'illiams Street (near Howard Street) and end of 

Owner's track at Peck Slip (near Michig,-n Avenue), a l l i n c i t y o; 

Buffalo, Ueu York, w i t h r i g h t to enter or leave at any junction 

point Ov.ner r.ay have w i t h another r a i l r o a d . 
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•"he Joi:-.t 'Ir^.zkaz- -s shown as the dashed l i n e on tho pia.-. attached 

hereto as E.xhibit I . 

Section 2. Except as otherwise provided below, t h i s Agr^e-

-ent IS subject to and shall be governed by the "General Ccnditicns -

rorr. A" which is attached hereto and which i s incorporated herein by 

reference with ;:he same effect as i f set f o r t h flt length. This 

Agree.-.ent s h a l l not be eff e c t i v e unless the part i e s hereto, i n 

addition to executing t h i s Agreement, have also executed said 

General Conditions i n the space provided t h e r e f o r at the end thereof. 

Section 3. For the purpose of applying A r t i c l e 2 of the 

General Conditions, the Dase Charge to be paid by User for the 

trackage -Ights covered by t h i s Agreement s h a i l be S2.26 per car, 

locomotive cr caboose, e f f e c t i v e as of January 1, 1930. 

Section 4. This Agreement s h a l l be e f f e c t i v e as of January 

1, 1930, and i t i s understood and agreed that the proper charges, 

as stated in Section 3 herein w i l l be assessed b«. ginning on that 

date hereinafter referred to as the "E f f e c t i v e Date." 

Section 5. Any notice required or permitted to be given by 

one party to the othe.- under t h i s agreement s h a l l be addressed as 

follows: 1 

(a) I f to the Owner, c/o Vice President-Operations, 
Six Penn Center Plaza, Philadelphia, 
Pennsylvania 19104 

(b) I f to the User, c/o Vice P.-'Sident-Transpcrtiticn, 
Two .'/orth Charles Street, 3aiti.T.ore, 
Maryland 2120L 
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Sec t i o n lese trackage r i g h t s are granted f o r 

Uter using same f c r bridge rights only and User s h a l l net -e.-fi.-m 

any local f r e i g h t service whatever at a.'iy poi nr loca-or! ocated cn the 

Joint Trackage. User s h a l l not use any part of the Joint Zraz^-zg'. 

for the purpose of switching, storage of cars, raking or breaking 

up of t r a i n s , except that nothing contained herein s h a l l , upcn 

approv-sil of Owner, preclude the emergency use by User of such 

a u x i l i a r y tracks as may be designated by Owner for such purpose. 

IN WITNESS WHEREOF, the parties hereto have caused thi s 

Agreement tc be executed by t h e i r respective o f f i c e r s thereunto 

duly authorized. 

ATTEST: 

ASSrSTî .VT S e c r e t a r y 

CONSOLIDATED RAIL CCRPOR.i.TIC:.', 
LESSEE i OPERATOR OF THE oUFFALO 
CREEK .RAIL.ROAD 

L l - . . ^ . S e c r e t a r y 

THE BALTIMORE & OHIO RAILROAD 
COMPA.W 

By 

.Vice President-Tra.- .sportat icr . 
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TO TH.-.C:-L\CE P..HTS AGnz::;£:;T OF Feb. 1, IjdOEETV.ZZ;; 

CO:.-£CL::ATFD ?A:L CC?.?O?..\T:Q:! (LESSEE AND 

THE BALT:-Lr.£ GH:O ..̂:r....:;Y 

A r t i c l e 1. USE OF T P. AC KAC E 

(a) User's use cf the Joint Trackage shall t s m 

common with Cwner, whose r i g h t to use the Joint Trackage shall not ce 

diminished by t h i s Agreement and who shall have the r i r h t 'o r-s--

r i g h t s i n the Joint Trackage to other railroads. 

(b) Owner shall have exclusive c o n t r o l cf the 

management and operation of the Joint Trackage. 

(c) Uniess otherwise stated i n the Agree.-.enc to 

v/hich these conditions pertain. User shall have the r i g h t to cperate 

i n e i t h e r d i r e c t i o n over the Joint 'raekage. 

(d) These tracr-age r i g h t s s h a l l include User's 

I t s t r a i n s cn to or o f f the Joint Trackage wherever said Joint 

Trackage cresses or connects wi.n User. I f , i n the judgment of 

Owner, the above requires additional connections, sa.me sha l l ts paid 

f o r by User under th.* terms of t h i s Agreement. 

A r t i c l e 2. COMPE'rSATION FOR TRAC:<.AGE RICHTS 

(a> As compensation for the trackage r i g h t s User 

w i l l pay Owner a sum computed by multiplying ( i ) the Base Charge 

s p e c i f i e d i n Secticn 3 of the Agreement to which these General 

Conditions pertain by ( i i ) the nj.T.oer of cars (loaded or emoty) , 

Icco.-otive and cabeese unit^; .roved Sy Urer wi;h i t s own crews and 

power ever the Joint Trackage. The Base Charge s h a l i be ^ j e c t 

to chance t o r e f l e c t any increase or decrease subsequent t o 
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the e f f e c t i v e cate of v .s Agreement i n labor, r a ' _ ^ r i a l , anc cther 

costs, as more f u l l y set f o r t h belov/. ^ 

(b) User s h a l l f u m i s h to Owner, at the end 

of each month, a c e r t i f i e d state.ment of the n'.i.-.ber of cars, loco­

motives and cabooses moved over the Joint Trackage during the 

month. A l l payns.nts c a l l e d f o r under t h i s A r t i c l e 2 s h a l l be m.ade 

by User w i t h i n t h i r t y (30) days a f t e r receipt of b i l l s therefor. 

No paym.ents s h a l l be withheld because of any dispute as to the 

correctness of items i n the b i l l s rendered, but any discrepancies 

reconciled between p a r t i e s hereto s h a l l be adjusted i n the accounts 

of a subseq-uent month. The records of each party heri'to, insofar 

as they pertain to m.atters covered by t h i s Agreement, s h a l l be 

open at a l l reasonable times to inspectic.n by the cther party hereto. 

(c) The Base "Thirge set f c r t h i n ̂ ccLiow 3 

of the Agree.m.ent to which these general conditions p e r t a i n shall 

be escalated, upv/ard or do'.vnward, e f f e c t i v e January 1st of each 

year beginning Ja.nuary 1, 1981, t o com.pensate for 75% of the 

increase or decrease i n the cost of labor ar.d material, excluding 

f u e l , as r e f l e c t e d i n the f i n a l Annual Indexes of Charge-Out Prices 

and Wage Rates (1967=100), Series Q-MPW; included i n "Indexes of 

Railroad ."^.aterial Prices and Wage Rates" and supplements thereto, 

issued by thc Associaticn of Ajr.erican Railroads. In making such 

determination, the f i n a l ".Material prices, wage rates a:id supple­

ments cc~jined f e x c l . f u e l ) a" index for the Eastem D i s t r i c t 

s n a i l 
1 1 V. e used and the f i n a l index f i g u r e f o r the calendar year 

1973 s h a l l be taken as the base. The m.ethod of escalating the 

343 



Base C-.arge s h ^ l l be c err.ined by calc u l a t i n g t4 percent c f i n ­

crease, cr decrease, m '.he inc^x of the year to be escalated 

as reiated to the 1978 base. .Multiply thJ.s percentage of increase 

c r decrease by 75% and then m.ultipiy t h i s nev/ percentage by the 

base charge to obtain the incremental change. This v ^ i l l be added 

t o or subtracted fromi the base to establish the escalated charce. 

By way of example, assuming "A" to be the ".'-'.aterial 

p r i c e s , wage rates and supplements combined (excl. f u e l ) a_" f i n a l 

index fig^ure for thecalendar year 1973, "3" to be the ".'-'.aterial 

p r i c e s , wage rates and su?ple.ments comJoined (excl. f u e l ) a" 

f i n a l index f i g u r e f o r the calendar year 1979, "C" to be the 

Base Charge, "D" to be the percent of increase or decrease and 

"E" t o be the adjusted escalated percent of increase or decrease, 

the r a t e i.n Sec'cicn 3 of t h i s Agreement would then be determined 

by the follov/ing form.ula: 

(1) B - A = D 

A 

(2) D X 75% = E 

(3) (C X E) + C = escalated charge e f f e c t i v e 
January 1, 1931 

I n the event the base f o r the Ann :a l Indexes o f Chargs-Out Prices 

and Wage Rates issued by the Association of American Railroads s h a l l 

be changed f r ).m the year 1967, appropriate r ev i s ion s h a l l be m.ade i n 

the base (establ ished as herein provided) f o r the calendar year 1972. 

I f the ASZC^JL. t i z r . o f .'.m.srica.n Railroads or any successor urr rani ra t icn 

discont inues p u b l i c a t i o n of the Annual Indexes o f Charge-Cut Prices 
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and '.-."age .Rates, an appropriate s u b s t i t u t e for determining the per­

centage of increase or decrease s h a l l be negotiated by the parties 

hereto. 

(d) At the option of e i t h e r party hereto, the ccm­

pensaticn provided f o r i n Section 3 of the Agree.m.ent to which these 

general conditions p e r t a i n and A r t i c l e 2 hereof s h a l l be cpen 

to renegotiation every f i v e (5) years from the e f f e c t i v e date 

of t h i s Agreement. 

A r t i c l e 3. CON^STRUCTIOM .̂ .'rp .••'.Ar;:TE::.A.\̂CE CF CCS'̂ TEC'T'IC!:? 

User s h a l l f u r n i s h a l l labor and .m.aterial and 

sh a l l maintain, r e p a i r and renew at i t s sole cost a.nd expense, such 

portio.ns of -he tracks v/hich connect the respective l i n e s of the 

parties at the term.ir.i o f the J o i n t Trackage as are located on the 

right-of-way of User. 

Ou-ner s h a l l f u m i s h a l l labor and .material and 

s h a l l miaintain, repair and renew, at the sole cost and expense of 

User the portions of the t r a c k connections between said tracks of 

the parties hereto, located on t)ie right-of-way of C'.vner, 

Any other copjiections or f a c i l i t i e s already 

e x i s t i n g and used j o i n t l y by the p a r t i e s hereto s h a l l continue to 

be .m.aintai.ned, repaired a.nd renewed by and at the expense of the 

party or parties responsible f o r such naintenance under e.xisting 

agree.m.ents or pra c t i c e s . 

Article 4. ADDiTic:?5, RETIRE:'-.rrs '-::D .̂ I.TT?.-ATIO.':S 

Owner, from ti.m.e to ti.m.e, .m.ay make such chances 

i n , additions to or retirem.ents frcm thc Joi n t Trackage as s h a l l , 
345 
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i n i t s judgment, be necessary or desirable f o r the economical cr 

safe opera t ion thereof or as shal l te required hy any law, - u i e , 

r egu la t ion or ordinance promulgated by any government body havmg 

j u r i s d i c t i o n . Such add i t i ons shall beco.m.e a part of the Jo in t 

Trackage and such re t i rements shal l be excluded from the Jo in t 

Trackage. 

I f the par t ies mutually agree that • 

changes i n or addi t ions to the Joint Trackage, including ch=-nges 

i n communication or s i gna l f a c i l i t i e s , are required to accom.modate 

User's operat ions teyond tha t required by Owner to accommodate i t s 

ovm opera t ions , Ov/ner s h a l l construct the addi t ional or a l t e r e d 

f a c i l i t i e s and User ^ n a l i pay to Cwner the cost of such addi t ions 

or a l t e r a t i o n s , i n c l u d i n g the annual expense of maintaining, repa i r 

and renewing such a d d i t i o n a l or a l tered f a c i l i t i e s . 

A r t i c l e 5. .VA I MTE MA'ICE OF TRACKACE SECTIO.'i 

Owner s h a l l maintain, repr.ir a,nd renew the Joint 

Trackage at i t s own expense and wi th i t s own supervision and labor . 

Ov/ner s h a l l keep and main ta in the Joint Trackage m reasonably 

good c o n d i t i o n f o r the use herein contemplated, but Owner does not 

guarantee the cond i t ion o f the Joint Trackage or that operat ion 

the reof w i l l not be i n t e r r u p t e d . Furthermore, User shall not by 

i-eason o f f a i l u r e or neglect on the part of Owner to maintain, 

r epa i r or renev/ the Joi.nt Trackage, have or make ary claim or 

dem.and against Owner f o r any i n j u r y to or death of any perscn or 

persons whomsoever, or f o r any damage to or loss or des t ruc t ion c f 
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any property whatscever, r e s u l t i n g from any such neglect or f a i l u r e . 

Owner s h a l l also perform, at the expense 

of User, such additional m.aintenance as User may require. 

A r t i c l e 6. MA r.'AGE'-'E:.'T AMD CPERATION 

(a) User s h a l l comply w i t h the provisions of the 

Federal Boiler Inspection Act and the Federal Safety Appliance 

Act, as amended, and any other laws, regulations or rules, state or 

federal, respecting the condition, inspection or safety of i t s 

locomotives and cars while suc.i locomotives and cars are operated ove: 

the Joint Trackage. User s h a l l indemnify, protect and save Cwner 

harmless from a l l f i n e s , penalties and l i a b i l i t i e s imposed upon Owner, 

under any such laws, rules and regulations by any public authority 

or court having j u r i s d i c t i o n i n the premises, when a t t r i b u t a b l e 

solely to th.e f a l l J.e uf Uoci- Lu i;o-iMply wl Ln i w6 ubiigacio.ns i.n t h i s 

regard. 

(b) User agrees th a t i n i t s use of the Joint 

Trackage i t w i l l comply i n a i l respects w i t h the operating rules and 

regulations of Owner, and that the movement of User's t r a i n s , 

locomotives, cars and equipment over the Joi n t Trackage section s h a l l 

at a l l ti.mes be subject to the orders of the transportation o f f i c e r s 

of Owner. 

User shall make such arrangements with Cwner as may be 

required to ".ave a l l of i t s empiu.-ees who s h a l l operate i t s t r a i n s , 

locomotives, cars ar.d equipment over the Jo i n t Trackage q u a l i f i e d for 

347 



opera t ion thereover. a.nd User s h a l l pay to Owner, pro.mptly upon 

rece ip t of b . l l s t he re fo r , any cos' incurred by Owner in 

connection w i t h the q u a l i f i c a t i o n o f such employees cf User, as 

w e l l as the cost of p i l o t s fu rn i shed bv Owner, u n t i l such ---e as 

such e.mployees are dee.med by the app.-'opriate exammi.ng o f f i c e r 

o f 0-.-/ner, to be proper ly q u a l i f i e d f o r cpe.-ation as herein 

contemplated. 

I n the event that Owner sha l l conduct 

an i n v e s t i g a t i o n or hearing concerning ^he v i o l a t i o n o f any opera t ing 

r u l e or p rac t i ce of Owner by User's em.ployees. User sha l l be 

n o t i f i e d i n advance of any such inves t iga t ion or hearing, ar.d such 

i n v e s t i g a t i o n or hearing may be attended by any o f f i c i a l designated 

by User and any such i n v e s t i g a t i o n or hearing shal l be conducted 

i n accordance w i t h t.he c o l l e c t i v e bargaining agreements, i f any. that 

p e r t a i n to Users' em.ployee or employees required to attend such 

hear ings . 

Owner sha l l not be prohibi ted from b a - r i n g 

f rom j o i n t trackage a.ny em.ployee of User, not including o f f i c e r s , 

determined by Ow.ner. as the r e s u l t of such inves t iga t ion or hear ing 

described above, to be i n v i o l a t i o n of O-./ner's ru les , r egu la t ions , 

o rde r s , p rac t i ces or i r . i t r u c t i o n s issued by Ti.metable or otherwise. 

r t i s understood that the t r a in s , 

locomot ives , cars and equip.ment o f User and Owner sha l l be operate; 

wit.hout p re jud ice or p a r t i a l i t y to e i the r party and i n such ma-nnneJ 

as w i l l a f f o r d ep.ch party the most economical and e f f i c i e n t .ma.nne: 

o f movement of i t F t r a f f i c . 
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(c) I f by any reason of mechanical f a i l u r e 

or f o r ar.y other cause not r e s u l t i n g fro.m an accident or dera.l.-cnt, 

a t r a i n or locomotive of User beco.mes s t a l l e d a.nd -nable to proceed 

under i t s own pcwer, or f a i l s to mai.ntai.n the speed required by Owner 

on the Jo i n t Trackage, or i f in e.mergencies crippled or otherwise 

defective cars are set out of User's t r a i n s on the Joint Trackage, 

Owner sh a l l have the option to furnish .motive power or such other 

assistance as may be necessary to haul, help or pusn such t r a i n s , or 

to properly move the disabled equip.ment o f f the Joint Trackage 

section, and User shall rei.mburse O'wner f o r the cost of rendering 

any such assistance. 

I f i t becom.es .necessary to make repairs 

to, or to adjust or transfer the lading o f , such crippled or 

defective cart i n crder tc move them c f f thc J c i n t Tracltagc, euch 

work sh a l l be done t y forces of Ov/ner, and User shall reim.burse Ov/ner 

for the cost thereof m accordance wi t h the then current Code of Rules 

of the Association of American Railroads. 

A r t i c l e 7. PER DIEM 

A l l mileage and per diem charges accruing cn cars 

in User's t r a i n s on the Joint Trackage s h a l l be assumed by Uoer a.-.d 

reported and paid by i t d i r e c t to the owner of such cars. 

A r t i c l r ! 8. CLEARIMG OF •.•/R-CyS 

W.enever User's use o f the Joint Trackage 

recuires wrecking service cr wrecking t r a m service, Owner sha l l 

-erform such service, including the r e p a i r and restoration of 
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roadbed, track a.nd structures, and the cost and expense thereof 

sh a l l be apportioned i n accordance wi t h the p.-ovisiors of 

A r t i c l e 9 hereof. A l l cars and equipment, and salvage frcm the 

sa.me so picked up and .-emoved which i s ov.-ned by or under the -an-«-

ment and c o n t r o l of or used by User at the ti.me of such wreck, 

s h a l l be promptly delivered to i t . 

A r t i c l e 9, LIABILITY 

Whenever any loss of. damage to, or dest.-uction 

of any property whatsoever, or i n j u r y to or death of any person 

or peri.ons whomsoever, occurs with the t r a i n s , locom.otives, cars 

or equipm.ent of one party only being involved, that party s h a l l 

assu.me a l l l i a b i l i t y therefor, and a l l cost and expense in 

connection therewith, and s h a l l indem.nify the other party against 

and save i t harmless from any such l i a b i l i t y . , cn^r. ;,nd ^xn.n... 

.nen any such loss, damage, destruction, i n j u r y or death occurs with 

the trai.ns. locomocives. cars or equip.ment of both parties be'-̂ a 

involved, each party agrees to assume a l l l i a b i l i t y f o r loss of or 

damage to said t r a i n s , locomotives, cars, or equipment operated 

by i t ( i n c l u d i n g lading) and f o r inju.-y to or death of i t s sole 

em.ployees and persons i n i t s care and custody, and the parties 

f u r t h e r a.cjree t h a t i n j u r y to or death of any other person or persons 

whomsoever and loss, damage or destruction of a l l other property 

( i n c l u d i n g tho trackage section) so occurring, s h a l l be borne equa: 

by them. •̂ he foregoing provisions s h a l l apply regardless of con­

s i d e r a t i o n s of f a u l t or neglirence. 
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In every caae of death or i n j u r y 

suffered by an employee of e i t h e r User or Owner, when compensation 

to such e.mployees or employees' dependents is required to be paj.C 

under any Workmen's Compensation, occupational disease, employers' 

l i a b i l i t y or other law and e i t h e r of said p a r t i e s , under the pro­

visions of t h i s Agreement, i s required to pay said compensation, 

i f such compensation i s required to be paid i n installments over a 

period of time, such parties s h a l l not be released from paying any 

such fut u r e installments by reason of the e x p i r a t i o n or other 

termination of t h i s Agreement p r i o r to any of the respective 

dates upon which a.ny such future installments are to be paid. 

A r t i c l e 10. PAYME.NT OF BILLS 

(a) B i l l s rendered pursuant to the provisions 

of t h i s Agreement, other than those provided i n A r t i c l e 2 hereof, 

s h a l l include d i r e c t labor and .materia.^ costs, together v/ith the 

surcharges, overhead percentages and equipment r e n t a l s i n e f f e c t 

at the time any work is performed by Owner, as sp e c i f i e d i n the 

then current Rules Covering Preparation of J o i n t F a c i l i t y and Other 

B i l l s Detween Carriers and the Schedule of Equipment Rental and 

Other Rental Rates f o r Use Between Carriers, promulgated by the 

General Managers Association of Chicago or i t s successor organization. 

(b) In the event thac Owner and User should 

mutually agree that Owner should hire a d d i t i o n a l employees for the 

sole b e n e f i t cf User under t h i s Agreement. User w i l l enter into a 

separate Af-rcement with Ov.-ner under which i t w i l l assume obligations 
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f c r p r o t e c t i o n of any -uch e;nployee m the event ̂ f his sub­

sequent displacement during the ter n of or upon termination of 

t h i s Agreement. 

A r t i c l e 11. DEFAULT ̂ M'D T;?'::̂ .'ATION 

In the event of any substantial f a i l u r e on 

the part of the User to perform i t s obligations under t h i s Agreement, 

and i t s continuance i n such default f or a period of s i x t y (60) days, 

the Owner s h a l l have the r i g h t , at i t s option, a f t e r f i r s t giving 

t h i r t y (30) days w r i t t e n n o t i c e thereof by c e r t i f i e d mail, and not­

withstanding any waiver by the Owner of any p r i o r breach thereof, 

to terminate the use of the f a c i l i t i e s by the User and i n the 

exercise of such r i g h t , the Ov/ner shall not impair i t s r i g h t under 

t h i s Agreement or any r i g h t s of action against the User f o r the 

recovery o.̂  damages, 

r t i c l e mtro»j» 

(a) This Agreement sha l l continue i n f u l l force 

and e f f e c t f o r a per iod of t h i r t y (30) years from said e f f e c t i v e 

date; provided, however, tha t User sha l l have the r i g h t , on g ivmg 

twelve (12) months' advance no t ice to Owner, to terminate th is 

Agreem.ent. 

(b) The User sha l l have the r i g h t to re.iew i t s 

r i g h t s f o r an a d d i t i o n a l t h i r t y (30) year term (subject to User's 

r i g h t to te rmina te , as above) by g iv ing w r i t t e n notice thereof to th" 

Owner at leas t s i x (5) months before e x p i r a t i o n of the i n i t i a l term-

upcn the exercise o f that o p t i o n , the par t i es s h « l l . i n good f a i t h 

renegotiate the terms anC condi t ions under which the r ights are ex­

ercised, and s h a l l ad jus t the.m as may te reasonable and ecuitable 

l i g h t of any cnajiged circumstances a r i s i n g dur ing the i n i t . a l ter--^ 
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(c) I f Owner secures proper regulatory 

authority to discontinue i t s o\<n operations over the Joint Trackage 

(or any portion thereof), Ov/ner shall not abandon the Joint 

Trackage (or portion thereof) without f i r s t giving User the right 

of f i r s t refusal , to purchase i t for i t s then f a i r market value. 

Such option must be exercised within sixty (60) days af ter Owner 

gives notice to User of i t s desire to abandon the Joint Trackage 

(or portion thereof). 

A r t i c l e 13. . SUCCESSORS AND ASSICrrS 

This Agreement shall inure to the benefit of 

and be binding upon the parties hereto, their respective lessees, 

successors and assigns, and shal l continue for the term aforesaid, 

unless and unt i l terminated by giving notice as aforesaid, exce-^t 

that termination of this Agreement shall not re l ieve or release 

either party hereto from any obligations assumed, o- from any 

l i a b i l i t y which may have arisen or been incurred by ei ther party 

under the terms of this Agreement prior to the termination hereof. 

Neither party hereto sha l l assign or transfer this Agreement or any 

of i t s r ights hereunder, without obtaining the pr ior written consent 

of the other party, except that che rights granted by this Agreem.eni 

shal l pass to the successor of substantially a l l the property or 

franchise of Owner. 
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ATTESTd 

, .'-.'KSS WHEREOF, the p a r t i e s hereto have caused th i s 

,e executed t;. t h e i r respect ive o f f i c e r s thereunto 

CONSOLIDATED RAIL CORPCRATIOIJ 
LESSE.- & OPERATOR OF THE 3UFFAI 
CREEK PJs.IL.ROAD 

lZVr3ni>rt s e c r e t a r y 

sic11.1^7 Secre tary 

THE BALTIMORE AND OHIO RAILROAD 
COMPAf>rY 

By VL.(^Lc^(y..^^ 

i'ice. P r e s i d e n t - I r a n s p o r t a t l o a . . ^ 
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CO 

Ci'^CTs B U F r A L O , N .Y. 

- LECLNO -

5̂ '''. 
^ H \ \\\ 
\ \ ^TlrTT 5T.COM.. \ Y.> 

0 (£irF.\LO Ciir.K Ti.70) 

Balto. k Ohio RR Cc . 

cvEfi C'jrt'.'.L'* c?.££:< r.;.:L.":: 
i:'jrr/-LO. VS.M YO.'..< 

Ko. jcol'? /.pr i 1 1,1 
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ALBANY DrVISIO.V 045 
CONTRACT ADMI.MSTRATION 

CO.NSOLIDATED RAIL CORPORATION 

Joint Facility: 

Location Desc: 
Trackage Rights 

CP 437 .CP2 Chicago Lme 
Location: Buffalo State: .NY 

Liite Smmt Line Code From MP To MP 
'Buffalo Creek !T 
t — _ 

30-6467 2 1 4 1 
(Chicago Line 30-4800 437. 0 

Renegotiation Date: 

Other Parties; CSXT 

Agreement Date: 2/1/80 Termination Date: 

Termination: 

Thirty (30) years from Agreement date User has right to terminate by giving twelve (12) 
months advance written notice. 

Provisions: 

CSXT will pay for each car rr.ovii g over former Buffalo Creek Railway tracks. 

Compensation: 
CSXT pays Conrail a flat rat« per loaded or empty car, locomotive and caboose Rate subject to 
review. 

REC J046026 

Brief Status: Active 

Last Update: 5/14/97 

Registry Number 236815 

CR 11 P 000505 
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CONRAIC 

AGREEMENT FILE 

itlMjrt OIVISZOW #45 

COtmWCT ADKIXrSTRATIOH 
C.ON5C'-:DATES RAIL CORPORATION 

JoncT TkCZlZTT- Trackage Rijftts 

USCATION: luHtlc, Ky 
KF 0.0 to HT <.l l£ (4(7 

AGR£E r̂ryT DATJ>: 

OTKIR .'-ARry(S) 

DATI: 

TERKINATIOH: 

PROVISIONS: 

COKPENSATIOK: 

CSX Trtniportition 

J/i/l?8C 

Thirty (30) y»t:s Izoa Agzttmmnt 6 i t» . 
user h»s ri9nt te teralnete By 5lving 
:wcive (12) aonthf «Ov«nct notice 

CSXT v i l l pey tOT ttch c*r mov'.nq ever 
lomer Bulfelo Creek Rtil-ey tracks. 

CSXT peyi Conriii e t i n rate per loedeo 
cr eapty cir, locomotive <nd ciboote. 
R4te sutjec: to review. 

A/R 

ISSUEC 

«602( 

JJL 2 6 89) 
(Date) 

REGISTRY HO. 2i(81! 

CR 11 P 000506 
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236 tti 

:980 . by ana fcel.ecn C0:<.«:OLnArED RAI-. COnPORATION. O c . e e 

â d opc.-ator of the PUKFAU. CPKEK PAII .ROA.) fcr the p.rp^e of 

tf,:.. .grce.ent h.ereln.fter caU.O -C^c-r - onn THE CHESAPEAKE AND 

OHIO KAi:»AY CCHPAl/Y, here jnaf le r ca l led "u=er-, 

WOEAS. thc l/nltea St.tcs ^ . „ c . a t , o , . i.n t h . 

r . ' rc! Zyzuir p.^n, dOilf.oat^a tr..cVa£e r . ^ - t $ to U«cr over t f . t 

hufJ •10 Creek XaUroiO as her^ lnaf ' c r .lescrit, . , , . 

•mUHtHJHr . t„e part icc - .crrto, i n t c n - l - g to te 1 r j a l i y 

bour.d ajr** as f o ' : 

Scit'.er : . 5-:U;c;V ihr i c r . i j a/icj Cy-..-iaioni, h*r«:n 

provided, U.J- . . . . J , h,vc t l : , r . , n t . . p c : ,T i - . Icco-et^ves, 

c : r . ;r.::-s -a^h l t= ow., c r . „ , , :- c t ^ c r dlrc-: t ;on i - . , r f , -

f o U o . i r : i,.,>cn-. of 0«n«r '* r-,n,-o.-,s (Ke.-eir,«. ' .er r e f f r r - d »o •!< 

Ov.r :„c - •:t.rc len^n, cf C.mer-s traces, t o t , l l i r , c approv.n,,:, j y 

' . . tc ^ ; l e . . between v.:):i..vr.s St.^ct (near Mc-.,-.rd J t rec : ) .r.J end cf 

Owner's ' . r , - . , , at 9cc,. S l ip (near «.c.-U£an Avenue.', .11 in the Ci ty 

or f u f l ^ U , Ne.- Yor^. : , t n r:eht to enter or leave at any Junction 

pcir.^ 0:-irr r-u/ lave with .ir.otncr r aUroad . 

T... JO. Trac.<a,e Is »ho-n „ tne da.^hed Une on t h . plan attached 

h.i-cto Ex'ilol t ) . 

Section ?. E«cept aa o t h e r w i , . provided bclo-*, t h i s Agree-

« . n t 1 . subject to and . h a l l be j o v m e d by the "cencral Condi t ion , -

Fon, A" Which 11 attaeh^-d hereto «,a which » . incorporated herein 

by r . . e renc . with the . f f . c t a . i f , « l o r t h at l . n e t h . T h i . • 

Agreement «haU not be e f f e c t i v e j r i i t t the part lea hereto, i n 

CR 11P 000507 
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- 2 236 815 
add i t ion to executing tn i s Agreement. hi«ve also exccut-d said 

General Conditions In the space provideil therefor at the end 

thereof . 

Sectior. 3. Tor thc purpose of applying Ar t i c l e 2 of the 

General Condit ions, the Uase Charge to Oc paid hy User for thc 

trackaee r i g h t s covered Ly this Agreeme.nt shall be $2.26 per car, 

loearv-'tive or caboose, e f f e c u v . as of Jan-jary 1, 1980. 

Section 4. This ^;reement shall be e f f ec t i ve of 

January 1, 1530, and i t i s understooo and egreed that the propei" 

c h a r E f i , as cla-.ed In Section 3 herein be as.scsscd begin..ing 

on that d- i lJ . he-c innf te r referred to as thc "Effec t ive Date." 

Section ' j . .'.ny notice rec;u)rcd or permitted to be given 

by one party to -.he other ur.iier t h i s Agreement s h i l i be addressed 

a£ f o l l o w s : 
(a) I f to the Owner, c/o Vice President-

Operations, Six I'enn Center i iara , 
Phl l idelphia , Penn»yjvani.n 19101 

(b) I f to thc UsJr, c/o Vice Pr-'sident-
Transportatlon. Two North Charles Street, 
Baltimore. Maryland 2U'01 

Section 6. These trackage r ights are rranted iov thc 

purpose I t User using sa.me for brldce r ights only and User shall 

,ot perfonn -my local f re igh t ac rv l c . whatever .nt any point 

located on the Joint Trackage. User snail not use any part of 

the Jo in t Trackage f o r the purpose of swi tch ine storag. of ears, 

maklne or breaking of t ra ins , except that nothing contained 

herein s h a l l , upo.. approval of Owner, preclude the -urgency uK. by 

user of such a u x i l i a r y tracks as may be dcsign^ited by Owner f o r 

OR 11 P 000508 
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such pu r ' - c f e . 

IN WITNESS •HEREOF, thc p a r t i e s here to have caaseo 

t h i s agr, c-nent to oe executed by t h e i r r e spec t ive o f f i c e r s -.here­

u n t o "luly au thor i zea . 

ATTEST: 

'*>"HPSVT ^ ' i^ re ta ry 

ATT.f ST: 

. - J - . a<-'crctary 

CONSOI.IDATrD COKPOFATION. 
LFSSEE i CPEHATOn OF THE BUhFAUJ 
CRF.tK RAILROAD 

TIIE ChTEAPtAKE A*ID OHTO RATLWAY 
cowpAur 

By~̂ CZ^ 
Tlca Pr.aic.nt-l+ansjortatlon . ,. 

CR 11P 000509 
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GENERAL CC::Dr .'ICr-'S - FOR'-I * 

TO TRAOCAGE RIGHTS AG.̂ EE>!EKT OF February 1st. 1960 BETWEQJ 

gpKSCLir'.Tm " M L C^PpotiN-̂ 'C: fLEGSEE AKD 
OPERATOR CF "Ẑ .Z DLTF^LO CRZ~<. 'lAII.r.C^D) A.VD 

THE CHESAPEAKE A;:D O.HTO R^.ILSCAT' ^ P A : < Y 

Art iCl* 1. USE OF TRACKACE 

(a) User's use of thc Joint Trackage shall be 

in ccmnon with Owner, whose right to use th«. Joint Trackage shall 

not be diminished by this Agreement and who shall have the right 

to grant raghtc in the Joint Trackage to other railroads. 

(^) Owner shall have exclusive control of 

the B-.anaccment and operation of ^he Joint Trackage. 

(c) Unless otherwise stated in die Agreement 

to \vhich these conditions pertain, 'i.«or shall have the ri<;ht to 

operate in eithar direction over the Joint Tiackage. 

(d) These trackage rigl.ts shall include User's 

right to elect, at any lime during the tem of this Agreeoert, to 

operate i t s trams on to or off the Joint Trackage w^.erever w.id 

Joint Trackage crosses or connects with User. I f , in the jut'g-

mcnt ol Owner, the above requires additional coanections, «a«e shall 

be paid tor by User under the terms of this Agreenent. 

Art ic le 2. COKPE»'SATION FtiR TRACKACE RIGHTS 

(a) Aa cocpensation for the Trackage Rights, User 

w i l l pay owner a mm conputed try swltipl/ing (i) the Base Qvarg. speci-

£ie«l in section 3 of the Agreenent to which the»e Cener ' Conditions 

pertain by ( i i ) thr- number of car* (loaded or miptY). loconotive and 

caboose units moved by User with i t s own crews and pow over the Joint 

Trackage. The Base Charge shaU be subject to cnange to reGect any 

increase or decrease oubaequont to the effective date of this Agreeaent 
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A-2 

:.n labor, rvater.al, and other costs, a* riiore fully set forth belo'v. 

(b) User shall fumish to Owner, at the end 

of each month, i certified stateinent of the number of cara, loco-

Bwtives cnc' caboose's moved over the Joint Trackage during the 

month. A l l paynents called for under this Article 2 iha l l be 

Mde by User within thirty (30) days after receipt of b i l l s 

therefor. Ko payments shall be withheld because of any dispute 

nr to thi! correctness of items in thc b i l l s rendered, but any 

discr»^2.-,ci«s reconciled betsieen partiei hereto sliall bo adjusted 

in ths account« of a subsequent mon'.h. The records of oach party 

hereto, insofar as tY.fy pertain to inatter? covered by this 

Agieorer.t, s h i l l be open at a l l reasonahle times to inspection by 

the other party hereto. 

Ic) Thc 2acc C^:r5£ ;et fc i :^ ir. SecUcc 3 of 

the Agreement to which these general conditions pertain shal l be. 

escalated, upward or down /̂ard, effective January 1st of each year 

beginning January 1, 1981, to coin>ensate for 75% of the incraaae 

or decrease m the cost of labor and inaterial, excluding fuel , 

as reflected in the f in« l Annual Indexes of Cltarge-Ou'- Prices 

and Kage Rates (1967 • 100), Series 0-MFM; included in 'Indexes 

of Railroad Material Prices anc. Mags Rates" and supplenents thereto, 

issued by the Association of Anerican Railroads. L i siaking sucb 

detemunation, the Cinal 'Material ptives, wage rates and supple­

ments coobinad (excl. fuel) a* index for the Eastern Dis tr ic t shAll 

be used and thc f inal index figure for thc calendar yaar 1970 sha l l 
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...1. 
A.3 

bu taken a- :ho case. ' -.ct!-xi of csci lat:-g the Base Charge shall 

be determined by - ' .ulatir.g the perce.-.t of mcred^e, or decrease, 

in the index c che year to be escalated a^ relate-', to tiie 1<>'8 base. 

Hultiply this percentage of increase or decrease by ISV. and then 

multiply this new percentage by the base ch«- ie to obtiir. the 

incrwiental change. Thir w i l l be added to or subtracted from the 

base t-l establiah tlie escalated charge. 

By *«y of example, assuming 'A' to be the 'Material 

prices, vage rates and suuplen-ents comb-ned {excl. f-jtl) a" final 

inder figure for the calendar year 1978, ' C to be the "Material 

prices, wage rates and supplements comi-ined 'e.xcl. fuei) ' f inal 

index figure for the calendar year 1979, "c- lo be the aase Charge, 

"D" to be the percent of increase or aecrease and "E" to be thc 

-C-'ULtti '.-r-rii.-ted pcr"^;r)'. ^£ i r r z ^ a f o- .'•^.•>i.«« r»»« in 

Section 3 of this Agi-eemwit iculc then be dctcn-ined oy thi- follow-

in'', fonr^ila: 

(1) 

(2) 

(3) 

B - A 

(C X E) -f C « escalated charge effecti va 
January 1, 1981 

In the event the base for thc Annual Indexes of Charge-Out 

Prices and l-iage Rates issued by the Associatio.n of American . lilroads 

shall be changed froai the year 1967, appropriate revision shall be 

made in thc basa (establishad as herein provided) for the i-.alendar 

year 1978. I f the Association of American Railroads or any successor 

organization discontinues publication of thc Annual Indexes of 

Charge-CXit Prices and Wagu Rates, an appropriate substitute for 
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determining tne percentace of tncr. .-'se or decr-j-e shali be 

negotiated by t.he part. 'Cj .leretc. 

(d) A; the option o! either f ^ r t y her»>tti ?hc 

ccmpe.nsatlon pro-'lded f o r in Section 3 of the Agreement t i i/hich 

these genera; condi »• Ions pertain end Ar t i c le '<: hereof shail be cpen 

'-.n renecotiation every f ive (5) years from the e f f e c t i v e date o f 

t h i s Agreement. 

A r t i c l e 3. COHSTRUr-tnW AHO MAIHTEHAWCE C CPr/wCTIOWS 

User shali l u r r l s h aU labor oitc inater;.-3) and 

.•shali nialniai.-i, rwpair and renew at I t s sole cost aiid expense, 

such portion* of tho tracl:.-! which co:iiiect thc respective l lncc o f 

the pai'vles At th» termini of the Joint Trackajt as are located on thc 

right-of--. i y of (.'ser. 

Owner s ' la l l tu 'n is l i a'.l labor und material ano 

Shall r ,alnt; i ln, repair and r-neu, at the role cost ar.d expense of 

User the pc.-tio-s of thc track connec-..lor.-. bctwcr l a i d tracks o f tiie 

p a r t l e i hereto, located on the rir.'^t-or-w.iy of Owner. 

Ally other cor..-icct:oi5s oi f a c i l i t i e s already 

exis ' .mt and used j o i n i l y by the parties hereto shall continue to 

be maintained, rcpaiir<j and rcricwtd by and .-it thc expense of 

the pi.rty or par l ies rcttionslblc fo r such naintenance u.nder ex i s t i ng 

agreeaent: or p " 2 c t l c e i . 

A r t i c l e 4. AhPITInnS, RETIRE.MFr.TS AHD ALTERATIONS 

Owner, f roa tiae to t ine , may njikc such changes 

i n , additions to er retireaents f ron the Joint Trackace as s h a l l . 

In i t s Judgnent, be necessary or leslrable f o r the ceonoaical or 

safe operation thercef or as j h a l l be required by any law. r u l e . 

4 
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regulat ion or c. ulnaiite promulgated by any go^c.-rr.cnt jody 

h-ving Ju r i sd i c t i on . ?;uch addit ions snail bccf,-" :i part o!" tne 

Joint Trackage and such retirements snail be e-xclwded from t> • 

Joint Trackage. 

I f the par t ies cu tua l ly agree that changes In 

or additions to the Joint Track^ec Including changes i n 

connu.''.lcation or slgnul f a c i l i t i e s , are required to accomaodate 

User'f operations beyond that required by Owner to accanoodatc i t s 

ewn oper.-'tlor.s, 0</nci- shal l construct thc additJo;ial j r altered 

fuc i l . ' . ' . e s ano User shal l pay to Owner ;.he cost : j : . h additions 

or u l t e r a t l o n i , m c l u d l n j ti.e annual txprnse of mc; .ntalnlnc, repair 

iind rercwj.-g such addit ional or a l ' e red f a c l l l L i e i . . 

Arti.;)e 5. S-TEI:ANCK OF rHACKACE 9,V.|^T^0•^ 

Owner "ha l l maintain repair anu renew thc 

Joint Trackage at i t s own ejoense and -.ii i h I t s o-.-i: .supervision and 

labor. Owner :>h.-ill keep and maintain the Joint Tr^rkitne In reasonably 

good condition fo r the u^e herein contenplated, but O-.-ner does not 

guarantee the condit ion of the Jo in t Trackage or l h a l operation 

thereof w i l l not te in tcr rup ' .cd . Furthermore, User shal l not by 

reason of f a i l u r e or neglect on the part o f Owner to aainta in , 

repair nr renew the Joint Trackage, have or make any c l a i n or denand 

•CKlnrt Ov-ner f o r any i n j u r y to or death of any person or persons 

ij.iomsoever, cr f o r any damage to or loss or destruction of any 

property whaisoever, r e su l t i ng from any such neglect or f a i l u r e . 

Owner sha l l also p c r f o m , at the expense of 

User, such addl t iomi l naintenance as User aay require. 
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A r t i c l e 6. .'*iU/iCr.:^t'.IT AND CPEP'.TiOH 

(a) Uier shal l conply w.th *hp provisions 

of the Feotfral t o i l e r Inspectior Act ar.d thc ^ecra; Safety 

Appli.ince Act, ?s a.T.tr.ded. and any other 'aws, regulations or 

ru les , state or federal , respecting the condlttcn, Inspec -i 

or safety of I t s locomotives and cars while euch locomotives and 

car t are operated over the Joint Trackage. User shuU indenr l fy , 

protect ar.d save Owr.er hamlesr. from a l l f ines , penalties and 

l i a b i l i t i e s impered upon Owner under «ny sueh laws, rules and 

regu. '^tiors by a.-.y p-ubli^- .-luthsri ty or court h ' lng ju r i sd i c t i on In 

the premises, when a i t r i t u l a b l e solely to tht f a i l u r e of User to 

comply wi th I t s oblici ' ' . iPn! ' . i l th is re.'-ard. 

ih) User agrfcs thai m -ts use of the Joint 

Traek.tgr i t w i l ! cofTly 1" -''H respects with t.'-t operating rules 

ana rrpul ations o' Owner, «nd that the movenvnt .5f Us-'r's t r . i l n s , 

locoraot1ve:, cars and equipment over the Joint "rackape section shall 

a l a l l tin.rs be subject to the orders o,' the trai.sportaiion c f f i a e r s 

of Owner. 

User shail make such arranpeients with Orier at 

r.ay be requ; reu to have a l i o f i t s employees who shall operate i t s 

t r a i n s , loco-ioilves, cars and equipnent over the Joint Trackage 

q u a l i f i e d f o r operation thereover, and User shall pay to Owner, 

promptly jpon receipt of b i l l s therefor , any cost incurreo by Owner 

In connection with the q u a l i f i c a t i o n of such employees of User, 

as well as the cost of p i l o t s fumished by Owner, u n t i l such t ine 

as such employees arc decacd by the appropriate exsBinine o f f i c e r 

9 
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of Oi/ner, Ic be properly qua l i f i ed f o r opcratio.i as herein 

contenplated. 

In the event that Owner shal l conduct an i n ­

vest icat ion or hearing conceming the v i o l a t i o n of a.-'.y opcrf.tlng 

rule or p rac t lc : of Owner by User's employees. User shall be 

n o t i f i e d In advance of any sueh inves t iga t ion or heering, and sueh 

l n v c i l i ; ; j t i o n or hearing may be attendee) ay any o f f i c i a l designated 

by Us-̂ r and any such investieatlon or •.earing shal l be conducted 

In accoraance with lhe •collective b j rga in l r .g af.rcements. i f any, 

that pcr'.air to Users' employee or employees required to attend 

sueh hc. i r i rcs . 

0-Jner shall not be p roh lMted from bcrr l r ig 

f r o n Joint trackajn any employee of User, not Includine o f f i c e r s , 

d'-te.-r.med by Owner, as thc resul t of sutn Investlgatio;; or hearing 

dtscribcd above, to be in v i o l a t i o n o f Cvner's rules , rej julat ionc, 

orders, ui-acticcs or ins t ruct ions Issued by Tlme;ai)le or otherwise. 

I t is understood that the t r a in s . loconotl-/cs, 

cars a-.c. cqulnncnt of User and Owner sha l l be operated without 

prejudice or p a r t i a l i t y to either party and In such nanner as w i l l 

a f f o r d each party tne most economical A/id e f f i c i e n t manner of aovement 

of i t s t r a f f i c . 

(c) I f by any reason of mechanical f a i l u r e or 

f o r any other cause not resu l t ing f r o n an accident or derailrac.it, 

a t r a i n or loconotive ef User becomes s t a l l e d .-uid unable to proceed 

under i t s own power, or f a i l s to maintain the speed require, by Owner 

on the Joint Trackage, or i f i n emergencies cr ippled or otherwise 

defective cars arc set out of User's t r a i n s on the Joint Trackage, 

I 
i 
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Owr. r shall have the option to furnish .rotive pr-̂ er or such other 

a.'ssistarce as -:jy tc necessary to haul. h'!li., or push such trains, 

cr to properly move the disabled equipment off the Joint Trackage 

section, and User shall reimburse Owr.er for the cost of rendering 

any such assistance. 

I f I t becomes necessary to make re^/alrs to, or 

to adjust or transfer thc lading of, such crippled or defective 

cars in order to move then off the Joint Trackace, such work shall 

be done by forces j f 0«ner, and User shall reinourse Owner for 

the co.>-l thereof In ce-ordanee wish the then current code of 

Rules of the Association of American Railroads. 

Article 7. PER DIEM 

A l l mileage and per dicm charges accrj ir ig on cars 

i n L'.er's i ra .ns nn th*- lo 'n i Tn^rk'tp* « h ; ! ' si-r-jrrci 'Jeer 

ajid reported and paid by I t d i rec t to tiic owner of such cars. 

A r t i c l e 0. CLEAHJUS OF ».-RECi<3 

Whenever User's u-jc of thc Joint 'rrackage 

requires wrecking service or wrecking t r a i n serv ic t , Cwner shi»ll 

perform such ccrvice, 1 leludin^ the repair and r e s t ^ a t i o n of road­

bed, track and sLructurcs, ar.d the cos; and '.xpense thereof shall be 

apportioned in accordance wi th the pro'/islons of A r t i c l e 9 hereof. 

A l l cars and equipment, and salvage from the same so picked up and 

reaoved which i s OMted by or under the manageaent and control of 

or used by User at tne t iae o f such wreck, shal l be proaptly 

CR I I P 000517 
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I s requireo to be paid in Installments over a penod •:f time, 

sueh p a r t i t e sh^ . l nor be - eleased f ro r paying any s ich future 

I n s t a l liT.ent« jy r as., n o'' the explrst lor or other termination of 

t h i s Agreener.t p r io r to \ny of the respective dAtcs upon which 

any sui h f . i ture Insta l loents «re to be paid. 

A r t i c l e 10. I'AYHfJIT OK SILLS 

(a) B i l l s rendered pursu.-L-.t to the provisions 

c f t h i s Agreer.ent, other thar. those provided l i i A r t i r l e 2 hereof, 

s h a l l Include direct l abo ' and material costs, together witn the 

Surcharges, overhead percentages ano equipment r e n t i l s i n e f f ec t 

a t t h t t l e sny wor>. I s performed by Owner, as specified in th« 

then currvnt Rules Covcrins Prc^-ara'.lon o: Joint E a i i l l t y and Other 

B i l l s Between Carriers and the Schedule of Eqi;lpnenr fert.-U and 

O'./ier Rental Hates fo r Use hctweer C-irr ic- : . r . r r n i i , h y •h* 

General Kanajcrs At^ocis t lon of Chlcaco on i t s !»uccebt.or organization. 

(b) In the event that Cwne: and User should 

j . ^ t u a l l y a,»rec that Owner should hire addit ional oi-.ployces fo r the 

scle b c p f l t of User under th is Agreement, User w i l l enter Into a 

separate ARreement wi th Owner u.nder which i t w i l l assume obligations 

f o r p ro tec t ion of any such employee in Che event of his subseo *nt 

d i sp la i ement during the tcna of or upon tsnaination of th is 

Agreement. 

Article 11. DEfAULT AMD TttriK/.TlOH 

In thc event of any substantial f a i l u r e on the 

prirt o f the usar te p c r f o m i t s obligations under th is Agreeaent, and 

I t s continuance i n such default fo r a period of s ix ty (60) days, 

I 
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thf; Owner sliail have the right, at i t s option, after f i r s t giving 

thirty OO' days written notice thcicof by cert i f ied mall, and 

notwithstanding any waiver by the Owner of any prior breach 

thereof, to tt-rminatc thc use of the f a c i l i t i e s by tho User ar.d In 

the exercise of such right, the Owner shall no'w Impair i t s right 

under tnis At;recaent or any rights of action against the User 

f r r thc recovery of daoagcs. 

Article 12. TEHW 

(a) This Acreeaent shall continue in f u l l force 

and effect for a pcrlfd of thirty (30) years fro i said effective 

date; provided, howrver, that User shall have thc right, on giving 

twelve (12) isonths" advar<cc notice to Ownar, to terminate this 

Agrceaipt. 

Ih ) The ll«»p nhiill hnve th* r l j h t tn r^nrw it.n 

rlehts for a,i Ciiditional thirty (30) yt-i- tera (subject to User's 

right to t e m l n « t e , as above) by giving > ritten n^itlee thereof to 

the Owner at lecst six (6) aonths befor» expiration of the I n i t i a l 

tern: upon the ezemisc of that option, thc parties sha l l , n good 

fa i th , renegotiate the tenas snd conditions under which the rights 

arc exercised, and shall adjust thea as may be reasonable and 

equitable in thc light ef any ehangcb circuastanccs aris ing during 

thc i n i t i a l tera, 

(e) I f OMtar secures prot.cr regulatory authority 

te discontinue i t s om opcratlena ever the Joint Trat-kagc (or any 

portion thereof), 0«ner shall not abandon tha Joint Trackage (er 
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portion thereof) without f i r s t giving User thc right of f i r s t 

refusal to purchase I t ior I t s then fa ir market -alue. Such option 

must be exercised within sixty (6?) days after Owner gives notice 

to user of i t s desire to abandon the Joint Trackage (or portion 

thereof). 

Art i c l e 13. SUCCESSOSS AWIi ASSICyS 

This Agreenent shall inure to the benefit of 

and be binding upon the partici. hereto, their respective lessees, 

successors and assigns, and shall continue for the tern aforesaid, 

uiless and unti l terpi-.atcd by giving notice as aforesaid, except that 

tennination of this Agreement shall not relieve or release either 

party hereto fron any obligaticns assuced, or fron any l i a b i l i t y 

which aay have arisen or been incurred by either party under the 

t'*nw.- (̂ r this *.gr**^«f*t prlo.** te the terrt'*^?!'*" w«î ».«>. 

lierete shal l assign or trwisfcr this Agreeaent or any of i t s rlghtr. 

hereu.nder, without obtaining the prior written consent of thc other 

party, except thet the right.-i granted by this Agreement shall pasi to 

the »<uccc».*or of substantially a l l thc property or franchise of Owner. 

IK Vl tmss iWERiXjr, the parties hereto have caused this 

Agreement to oe executed by their respective offlcnrs trwreunto 

duly authorized. 

ATTEST: 

^WMiJUfT Secretary 

.ATTEST: 

t:«ir„:Lji Secretary 

CONSOLIDATtO RAIL CORPORATIO.*!. 
LESSEE 4 OPERATOR OK THS BUFKALO 
CSKEX RAILROAD 

THE CHESAPEAKE AND OHIO RAILWAY 
CONPANY , 

ties Prcsldmt-tnaiportgtloa 
A ' ' 
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Mors r, r.i'Tx.ii i 

FaJiMARV /9BS 
AGREEMENT 

Dated as of 

betveen 

CONSOLIDATED RAIL CORPORATION (Owner) 

and 

CSX TRANSPORTATION, INC. (User) 

Relating co Trackage Right.*; Over 
che Crawfcrdsviiie Branch of 

Consolidaced Rail Corporation (Owr.er) 
between Crawfordsville, IN and Indianapolis, IN 

CSX 31 P 000177 
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A G R E E M E N T 

THIS AGREEMENT, entered i n t o as of t h i s /D day of 

F\^,<!ci^v , 198_5< by and between CCIJSOLIDATED RAIL CORPOR«T:CN 

( h e r e i n a f t e r referred to as "Owner") and CSX TRANSPCRTATION', 

INC. (hereinafter referred to as "User"). 

WHEREAS, Owner owns and operates a l i n e of r a i l r o a d 

between Crawfordsville, Indiana and Indianapolis, Indiana, known 

as the Crawfordsville Branch; and 

WHEREAS, User desires to operate over t h i s l i n e of 

r a i l r o a d between t.'̂.e connection w i t h Owner and User at 

Crawf o r d s v i l l e , Indiana ("Ames") and the connection w i t h the 

Indianapolis Union i n Indianapolis, Indiana. 

NOW THEREFORE, the parties hereto, intending to be 

l e g a l l y bound, agree as follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS. 

Subject to th"? terms and ccnditic n s herein provided. 

Owner hereby grants to Us<>r the r i g h t to operate i t s t r a i n s , 

locomotives, cars, and equi^^ment with i t s own crews (here i n a f t e r 

r e f e r r e d to as the "Trackage Rights') over the f o l l o w i n g segment 

of Owner's r a i l r o a d or th€; plan attached hereto, made a par t 

hereof and marked "F.xhibit I " (hereinafter r e f e r r e d to as the 

"J o i n t Trackage"). 

Crawfordsville Branch between the 
connecticn of Owner and User at 
Crawfordsville, IN (".̂ V-r.es") , Mil.^post 
46.2t, ccnti.nuing to Milepost Q.4t, the 
ccnnection with the Indianapolis Union, 
Indianapolis, IN, a distance of 
acproxi.Tiately 45.8 miles. .̂̂X 31 P 000178 
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. GENERAL Cr^mTI0NS_,a2B^l-^ SECTION 2. GENERAL^ . 
. be orcvided beiow, c.is 

Except as ...erned by che -Gener^t--

,g.eenenc is-sub:ect - J ^ ^ ^ ^ ,,,ewith accached hereto. ^ 
CoTidt-.'-cns .---orMraced herein by -e-e-
nad. a par"- hereo. a.a ..c__ . ^^^^^ 

saT.. " -' 

SECTI0H3. C2SS;5ATT2S-
h, used calcuUting pav-r.er.-s 

,a, The facrcr be used 
. vv User for Tractege ^̂ ,.5 .-• 

rn be tr.ace by ̂ se. rpnts fSO.23) ?«- "-'='̂  
v,.n be twenty-three cents T-^esoective or 

Agreer.ent sha^ De Charge ). --^ -
re-erred to as t..e - ^rWcranding the (hereir.arcer re.e- -ry.rKaze and notwithstanQiug 

r^e Joint Trackage, •=>• navnents 0"̂^ • 
User's use or tne ninicxim t o t a l payne- . 

' h i - Section 3, t..e Trackage shall 
prcvis:-ons of -h. ,f.e .oint i ^ 
^^r-un be nace by ^ser c35.oCO.OO) (hereina..e. 
f .ive thousand collars f i r s t Mirrm^"^ 
be t h i . - . ..Minir.uti Annual Charge )• _ . 
re--erred to as the . . 1 - comencenent Date. 

, Cha-se shall be pay--̂ -'̂  - - ^^^^ june 30th and 
Ar.nual cna.g^ .^-orah to the foi.owing, 
prorated i f necessary ^ = ^^^^ 
thereafter payable o. - u l / 

a sum ccr.puted by 
user w i l l pay ^ - ' J ^ ,,.,3ed in -

the Base Charge, as nay _ ^,by, 
multi?lyi-§-- " - ̂v,e General Conditions 

^=rre with A r t i c l e 2 tne lococotive. arc 
accordance wi (leaded or er.pty) . 
^' „.irs moved by User wi... ^ts Trackage used, 
caboose uni-S ^ ^̂ T_es of Joi.. _ 

^oi r t Trackage by. (--^ ̂ ' ,v,.e parpcse or t.xs 
the - o m t ^ ^^^^ caboose. 

Each ^ ° ^ ° " ° " ; : ! , ; ; " counted as one car. 
Agreement. shaU 
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(c) At the end of each month. User w i l l furnish to 

Owner a stacemenc of the nunber of cars, locomotives, cabooses, 

and t o t a l car miles ooerated by User over the Joint Trackage 

during the month. Based on chis stacer.enc. Owner w i l l render co 

User a b i l l , ccmouted in accordance with the provisions of this 

Section 3. for User's use of the Joint Trackage. 

SECTION 4. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS. 

(a) Existing connections or f a c i l i t i e s which are; 

j o i n t l y used by the parties hereto under existing agreements or 

rractices shall continue to be maintained, repaired, and renewed 

by and at the expense of the party or parties responsible for 

such maintenance, repair, and renewal under such agreements or 

practices. 

(b) Any additional connections toj:he Joint 

Trackage which cay bo required shall be constructcid. maintained, 

repaired, and renev/ed as follows: 

( i ) User shall furnish a l l labor and material 

and shall censtruct. maintain, repair, and renew at 

i t s s j l e cost and expense such portions of the 

tracks located on the right-of-way of User which 

connect the respective lines of che parties hereto; 

and 

( i i ) Owner shall fumish a l l labor and material 

and shall construct, maintain, repair, and renew at 

the sole ccst and expense of User such portions of 

the cracks located on che righc-of-way of Owner 

which connect che respective lines of the parties-

hereto. 
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SECTION 5. NOTICE. 

Any notice required or permictea co be giv.-'n by cne 
parcy to the other under chis Agreerent s-.all be deem.ed given or 
che date sent by c e r t i f i e d m.ail, or by such other means as the 
parties may m.utually agree, and shall be addressed as follows.-

(a) I f to Owner: 

c/o Senior Vice President-Transpcrtation 
Consolidated Rail Corporation 
Six Penn Center Plaza 
Philadelphia, PA 19103-2959 

(b) I f to User: 

c/o Vice President-Transportation 
CSX Transportation, Inc. 
500 Water Street 
Jacksonville, FL 32202 

(c) Either party may provide changes in the abcve 
addresses to the other party by personal service or c e r t i f i e d 
mail. 

SECTION 6. RESTRICTION ON USE. 

The Trackage Rights herein grantee are granted for 
the scle purpose of User using same for bridse c r a f f i c onlv 
between the t e r m i r i of the Joint Trackage and User shall not 
perform, any local f r e i g h t service whatever ac any poinc locaced 
on the Joint Trackage. 

CSX 31 P oOCIol 
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SECTION 7. TERM. ' 

ta) This Agreemcrnt shall continue in f u l l force and 
effect for a-period of t h i r t y (30) years from che Comr.encemerc 
Dote, as he.reinafcer defined; provided, however, chat User shall 
ha-<. • the right to terminate this Agreement upon giving twelve 
(12) m.onths' advance written nocice to Cwner. Teminaticn of 
this Agreem.ent shall not relieve or release either party hereto 
from, any obligations assur.ed or frcm any l i a b i l i t y which r.ay 
have i^risen or been incurred by either party under the terms of 
th i s Agreement prior to the termination hereof. 

(b) User shall have the right to renew this 
Aereement for one (1) ?.cditional t h i r t y (30) year t e r r . su , 
to User' 5 above-stated right to terminate, by giving w r i t t e n 
notice chereof co Cwner not more than twelve (12) months and not 
less than six (6) months prior to expiraticn of the i n i t i a l t e r t i 
of this Agreement. — • -

(c) Upon the giving by User of the nctice referred 

to in paragraph (b) above, the parties shall, in good f a i t h , 

renegotiate the terms and conditions of chis Agrv->em.ent. and 

shall adjust such terms and ccnditicns as r.ay be reasonable and 

equitable in l i g h t of any changed circumstances during the 

i n i t i a l term of this Agreemenc. In the event che parties f a i l 

to reach agreer.ent upon such renegotiation, then such f a i l u r e 

s h a l l not constitute a breach of chis Agreem.enc and che cerms 

and conditions of this Agreer.ent shall remain in f u l l force and 

effe c t for the remainder cf the i n i t i a l term and for the renewed 

t&r-si of chis Agreement. 

CSX j l P COOlt-
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IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement co be duly executed as of the date f i r s ; 
above wriccen. 

WITK 

WITNESS: 

CONSOLIDATED RAIL CORPORATION 

CSX TRANSPORTATION, INC. 

By: .-̂ -/<<t?J^N4^^>,̂ ^ 
SEM03 V:C£ pr-s-:--- - _ - r . - ; - r - — . -

- 6 -
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GENERAL CONDITIONS-FORM A 

DATED: FS^/P/JAAPSJ in I ^Afi 

TO TH.^Cy^GZ RIGHTS AGREZy-rT DATED AS CP FeUuAf^y / / ) /<^M 
BErwEE" CC::SCL:DATED R̂.:L CCRPCRATION (••cwrer") AND csx ' 
TRANS?CRTAT:0N. INC. CUser") relating to trackage righcs frcm 
Crawfordsville. IN to Indianapolis, IN'. 

ARTICLE 1. USE OF JOIKT TRACKAGE. 

(a) User's use of the Joint Trackage shall be in 
comr.on with Ovnev and any other user cf che Jcint Trackage and 
Owner's right to use the Jcint Trackage shall not be ciminished 
by this .-i.zreement Owner shall retain che right to zrant to 
other persons rights of any nature in the Joint Trackage. 

(b) User shall not use any parr cf the Joint 
Trackage for che purpese of swicching, storage of cars, or rhe 
making or breaking up cf crains, excepc chat ncrhmg contained 
herein shall, upon pricr approvai of Owner, preclude che 
emergency use by User of such auxilia r y tracks as mav be 
designated by Owner for such purpose. 

(c) Owner shall have exclusive contrcl of the 
manager.enc and operation of the Joint Trackase. 

(d) Unless otherwise stated in the Aereement to 
which these conditions pertain. User shall have che right to 
operace in either direction over the Joint Trackage. 
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ARTICLE 2. REVISION OF BASE CHARGE. 

(a.) The Base Charge shall be subject to change co 

re f l e c t any increases or decreases in labor, material and cther 

costs subsequent to the base year, as hereinafter provided. 

(b) The Base Charge set forth in Section 3 of chis 
Aereerenc shall be revised effective July 1 of each year, 
beginning July 1, 1987. co ccmpensace for 757. cf che increase or 
decrease in the cost of labor and material, excluding fuel, as 
reflected i n the Annual Indexes of Chargeout Prices and Wage 
Rates (1977-100). included in "̂A.R Railrcad Cost Indexes" issued 
by the Association of Ax-.erican Raiircads. In making such 
determination, the fi r . a l "Material prices, wage rates and 
sucplenents com.bined (excl. f u e l ) " index for the East D i s t r i c t 
shall be used and the f i n a l index figure for the calendar year 
1985, hereinafter referred to as the "Base Calendar Year", shall 
be taken as the base. The Base Charge shall be revised by 
calculating the percentage of increase, or decrease, in the 
index of the year to te revised as related to th.e Base Calendar 
Year; then multiplying this percentage of increase or decrease 
by 757,; and applying thac percencage to the Base Charge. 

(c) By way of example, assuming "A" to be the 

" ^ a ' e r i a l prices, wage rates and supplenents combined (excl. 

-••e")" f i n a l index figure for the Base Calendar Year; "3" to be 

t"-e "Material prices, wage rates and supplecencs combined (excl. 

f u e l ) " f i r . a l index figura for che calendar year to be escalated; 

•'c" to be the Base Charge; "D" to be the percentage of increase 

cr decrease; and "E" to be the adjusted revised percentage of 

increase or decrease, the .scd Base Charge would be 

cere 
rmined by the following formula: 
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^(1) 3 - .A = D 

A 

(2) D X 75: = E 

(3) (C .X E) - C = 

July 1 of the year being 
escalated. 

evised Base Charge, e f f e c t i v e 

, ^-^^ ^i^e Annual Inceves ô  

Chargecuc Prices and Wage Races issued by ch. Associacion of 

American Railroads s h a l l be changed from the vear ^977 

appropriate revision s h a l l be rade i n the Base Calendar ^ear 
I . the Associaticn of Am.erican Railroacs or anv successor 

organicarion discontinues p u b l i c a t i o n of che Annual I^cexes of 

...argecuc Prices and Vage Races, an appropriate suostitute ̂ o^ 
determining the Dercentase of 'rc-Paca «^ ^ 

ut .nc.ease or decrease sh a l l be 
negotisced by che parties he^-ern T-, -K., U 

u - '-̂ e absence or agreemenc. 
the m.atter w i l . be rererred to the I n t e r s t a t e Ccmr.erce 
Commission for d e t e r ^ i - a f T_ ,.Û  

^e.e....i..at-on. ^n che event said Corr-ission - s 

without j u r i s d i c t i o n co make sue. a determination -he -^a-t-'es 

shall subrir the r.accer co binding a r b i c r a c i o n uncer c^e 
Commercial Arbicracion .Rules of che Am.erican ^^^^-^r^.^ 

Associaticn. The decision of the a r b i t r a t o r sc aoocinJed bv 

said Asscciation s h a l l be f i n a l and binding upcn rhe oar-^es 

hereto. Each party to the a r b i t r a t i o n s h a l l oav -'-e " 
compensccion. costs, fees, and expenses of ics CWT̂ " vicnesses. 
e x h i b i t s , and counsel. The compensacion, coses, and expenses of 
che c-rcirracor s h a l l be borne equally by such parcies. 

(e) At Che option of e i t h e r party hereto che 

compensacion provided f o r i n Section 3 and A r t i c l e 2 of t h i s 

Agreerent sh a l l be open to ren e g o t i a t i o n every f i v e (5) veirs 

fron tne Cctrr.encer.ent Date, as h e r e i n a f t e r defined. In che 

evenc che parcies f a i l Co reach agreemenc upon such 
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renegotiation, such f a i l u r e shall not constitute a breach of 
this .iSigreeneat and the parties shall continue to be bcund by rhe 
terms of com»p.ensation provided in said Section and Arcicle fcr 
the remainder of the term of this Agreement. 

ARTICLE 3. ADDITIONS, PETIREMEOTS AND ALTERATIONS. 

(a) Owner, fron time to time and at i t s sole cost 
and expense, may nake such changes i n , additions and betterments 
to, and retirements from the Joint Trackage as shall, in i t s 
judgment, be necessary or desirable for che econom.ical or safe 
'operation thereof or as shall be required by any law. rule, 
regulation, or ordinance promulgated by any governmental body 
having j u r i s d i c t i o n . Such additions and betterment:-, shall 
become a part of the Joint Trackage and such retiremenrs shall 
be excluded from the Joint Trackage. 

(b) I f che parties agree that changes in or 
additions and betterments to the Joint Trackage, including 
changes i n comunication or sig-al f a c i l i t i e s , are required to 
accomr-odate User's operations beyond that required by Owner to 
accodtodate i t s own operations, Owner shall construct the 
additional or altered f a c i l i t i e s and User shall pay to Owner the 
cost thereof, including the annual expense of maintaining, 
repairing, and renewing such addicionrl or altered f a c i l i t i e s . 

ARTICLE A. MAINTENANCE OF JOltH TRACKAGE. 

(a) Owner shall m.aintain, repair, and renew the 
Joint Trackage at i t s own expense and with i t s own supervis^ion 
and labor. Owner shall keep and maintain the Joint Trackage in 
reasonably good conditio-- for the use herein contemplated, but 
Owner does not guarantee the ccndition of the Joint Trackage or 
that operations thereover w i l l not be interrupted. Furtherm.ore, 
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except as may be otherwise provided in Article-8 hereof r'se-
shall noc by .reason of failure or neglect on the part of Ownlz 
to m.aintain, repair, or renew the Joint Trackage, have or make 
any claim or dem.-.nd against Owner or i t s o f f i c e r s , agents or 
em.plo,-es fcr any injury to or death of any oerson or persons 
whomsoever, or fcr any damage to or loss or destruction of any 
properry whatsoever, or fcr any dainages of any nature suffered 
by User resulting fron any such failure or neglect. 

(b) Owner shall also perforin, at the expense of 
User, such add.itional naintenance ?s User may request, 

ARTICLE 5. MANAGEMENT AND OPERATION. 

(a) User shall comply with the previsions of the 
Federal Loconotive Inspection Act and the Federal Safety 
Appliance Acts, as amended, and a l l other federal and state 
laws, regulations, and rules respecting the operation, 
condition, inspection, and safety of i t s t r a i n s , locomotives, 
cars, and equipm.enc while such trains, locomotives, cars, and 
equipm.ent are being operated over, the Joint Trackage. User 
shall indemnify, prccecc. defend, and save harmless Owr.er and 
i t s o f f i c e r s , agents, and employees from and against a l l fines, 
penalties, and l i a b i l i t i e s imposed upcn Owr.er cr i t s officers,' 
agents, cr em.ployees under such laws, rules, and regulations by 
any public authority or court having j u r i s d i c t i o n i n the 
premises, when attributable solely to the f a i l u r e of User to 
comply v i t h i t s obligations in this regard. 

(b) User in i t s use of the Joint Track^^e w i l l 
comply in a l l respects wich che operacing rules and regulacions 
of 0^.-er, snd che novem.enc of User's crains. locomotives-, cars, 
and ecuiprent over the Joint Trackage shall at a l l times be 
subject CO che orders of che transporcation o f f i c e r s of Owner. 
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User's t r a i n s s h a l l not include locomotives, cars or equipment 

which exceed the width, height, weight or other r e s t r i c t i o n s or 

capacities of the J o i n t Trackage as published i n Railway Line 

Clearances, and no t r a i n s h a l l contain locom.otives, cars cr 

equioment which require speed r e s t r i c t i o n s or other movement 

r e s t r i c t i o n s below the maximum authorized f r e i g h t speeds as 

provided by Owner's operating rules and regulations withcut the 

p r i o r consent of Owner. User sh a l l indem.nify. protect, defend, 

and save harmless Owner and i t s o f f i c e r s , agents and em.pleyees 

f r o n and against a l l l i a b i l i t i e s when a t t r i b u t a b l e solely to the 

f a i l u r e of User to comply wit h the provisions of t h i s 

s u b a r t i c l e . 

(c) User s h a l l r.ake such arrangements with Cŵ .er as 

may be required to have a l l of i t s employees who shall cperate 

i t s t r a i n s , locomotives, cars, and equipm.ent over the Joint 

Trackage q u a l i f i e d f o r operation thereover, and User shall pay 

to Owner, promptly upon receipt of b i l l s t h e r e f o r , any cost 

incurred by Owner i n connection with the q u a l i f i c a t i o n of such 

em.ployees of User, as w e l l as the cost of p i l o t s furnished by 

Owner, u n t i l such time as such employees are deemed by the 

appropriate exar.ining o f f i c e r of Owner to be properly q u a l i f i e d 

f o r operation as herein con. amplated. 

(d) I n the event 0~-ner conducts an investigation or 

hearing concerning the v i o l a t i o n of any operating rule cr 

pra c t i c e of Owner by an em.ployee or er.ployees of User. User 

s h a l i be n o t i f i e d i n advance of any such i n v e s t i g a t i o n or 

hearing and such invescigacion or hearing may be accended by any 

o f f i c i a l designated by User and shall be conducted i n accordance 

w i t h the c o l l e c t i v e bargaining agreements, i f any, that pertain 

to said employee or employees. 
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(e) CuT.cr shall have the right to exclude --or 
Joint .racKage any employee of User, excepc o f f i c e r s , de-e—--o"-
by Owner, as .̂ he result of '-v̂ <;--:>ar,-̂ ., • ' " 

u- esu_2acion or nea'-'rg 

described above, co be in vioiacicn of Owner's --^es 

reguLarions. orders, pracrices. or insrruccions ILued bv 

Timetable or ocherwise. User shall release, ind.mnifv. de-̂ end 
anc £ave harmless Cwner and ics office--? aee-rs - " ' 
g = <sge..cs , ana erpiovees 
from and against any and a l l claims and expenses resulting 
sucn exclusion. 

crains, locor.otives, cars, and equiom.ent o-" 
Lser. C-vner, and any other present or future user of t^e" TÔ --
Trackage cr any portion thereof shall ba ooerated without 
prejucice cr r a r t i a l i c y and in such manner as w i l l afford -̂ e 
mosc eccncmical and efficienc manner of movemenc cf a l l c r a f f i c . ' 

(g) I f by reason of any mechanical f a i l u r e or for 
any ccher cause noc resulcing from an accidenc or derailment a 
train or loccm.otive of User becom.es stalled or unable ro procee-^ 
under i t s ewn pcwer. or f a i l s to m.aintain t.-.e soeed recuired bv 
Owner on th.e Joint Trackage, or i f in emergencies criopled or ' 
otherwise defective c r s are set out of User's trains on the 
Joint Trackage. Owr.er shall have the option to furnish m.otive 
power or such other assistance as r.ay be necessarv co haul, 
help, or push such crains. loccm.ocives, or cars, or co properlv 
move che disabled equipment off the Joint Trackage, and User 
shall rei.mburse Own-r for che cose cf rendering any such 
assistance. 

I 

(h) I f i t becomes necessary to make'repairs to or 
adjust or transfer the lacing cf such crippled cr defective cars 
in order rc move them off rhe Joint Trackage, such work shall be 
done by Owner and User shall reimburse Ouner for che cose 
Chereo f. 
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( i ) In the event O'.v-ner and User agree _hat C%,-ner 

should provide a d d i t i o n a l er.ployees for the sole benefit cf 

User, the parties hereto s h a l l enter i n t o a separate agreemenr 

under which User s h a l l bear a l l ccsr and expense for any such 

adc i r i o n a l employees, including withcut l i m i t a t i o n a l l ccst and 

expense associated w i t h labor protective payments which are race 

by Owner and which would n t ha' . been incurred had the 

ad d i t i o n a l er.ployees net been provided. 

ARTICLE 6. MILEAGE AIH) CAR HIRE. 

A l l milease and car h i r e charges accruing on cars i n 

User's tra.ns cn the Joint Trackaee s h a l l be assum.ed by User and 

r e t o r t e d and paid by i r d i r e c t l y to the owner of such cars. 

ARTICLE 7. CLEARING OF V.TIECKS. 

'.."henever User's use of the Joint Trackage recuires 

r e r a i l i n g , wrecking service cr wrecking t r a i n service. Owner 

sh a l l perform such service, including the repair and restoration 

of roadbed, tra c k , and structures. The cost and expense 

thereof, i n c l u d i n g without l i m . i t a t i o n loss of. d::mage to. and 

destruction of any property what-=oever and i n j u r y to or death of 

any person or persons whom.soever r e s u l t i n g therefrom, shall be 

apportioned i n accordance w i t h the provisions of A r t i c l e 8 

hereof. A l l locomocives, cars, and equipment and salvage frcm 

the same so picked up and removed which are owned by or under 

the management and c o n t r o l of or used by User at the time of 

such wreck s h a l l be prcr.ptly delivered to i t . 

ARTICLE 8. LIABILITY. 

The r e s p o n s i b i l i t y of the par t i e s hereto as between 

thems-clves f o r loss of. damage t o . or destr-uction of any 
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property whatsoever or injury to or death of ar.y person or 
persons whomsoever, resulting fron, arising out of, incidental 
to, or occurring in ccnnecticn with this Agreement, shall be 
appcrticned as follows: 

(a) Whenever any loss of. damage to. or destruc-'on 
of any property whatsoever, or injury to or death of any person 
or persons whomsoever, or any damage to or destruction of the 
environm.ent whatsoever, including without l i m i t a t i o n land. " a i r . 
water, w i l d l i f e , and vegetation, occurs with the trains, 
locomotives, cars, or equipnent of. or in the account of, onlv 
User being involved. User shall assume a l l l i a b i l i t y therefor' 
and bear a l l cost and expense in ccnnection therewith, including 
without l i m i t a t i o n a l l cost and expense referred to in A r t i c l e 7 
herecf. and shall forever protect, defend, indemnify, and save 
harmless Owner and i t s o f f i c e r s , agents, and er.ployees from and 
against any such l i a b i l i t y , cost, and expense, regardless of 
whether caused in whole or in part by the f a u l t , f a i l u r e , 
neglirence, misconduct, nonfeasance or misfeasance of Owner or 
i t s o f f i c e r s , agents or employees. 

(b) Wh.?never any loss of, damage co, or descruccion 
of any prcpercy whacsoever. or injury to or death cf any person 
or persons whomsoever, or any danage to or destruction of the 
environment whatsoever, including wichouc limiracion land, a i r , 
wacer. w i l d l i f e , and vegecacion, occurs wich th.e trains, 
locom.otives, cars, or equipm.ent of. or in the account of, only 
Owner being involved. Owner shall assum.e a l l l i a b i l i t y therefor 
and bear a l l cost and expense in connection therewich. including 
wichouc lim.itation a l l cost and expense referred'to in A r t i c l e 7 
hereof, and shall forever protect, defend, indemnify, and save 
harmless User and i t s o f f i c e r s , agents, and employees fron and 
against any such l i a b i l i t y , cost, and expense, regardless of 
whether caused in whoie or in part by the f a u l t , f a i l u r e , 
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negligence, misconduct, nonfeasance or misfeas_ance of User cr 

ics o f f i c e r s , agents, or employees. 

(c) whenever any loss of, dam.age to , or desrrucricr 

of any property whatscever, or i n j u r y co cr death of any r^erscn 

or persons whcr.soever. or any damage to or destruccion cf che 

environmenc whatsoever, including without lim.itation land, a i r , 

water, w i l d l i f e , and vegetation, occurs wich the t r a i n s , 

loconotives. cars, or equipment of, or i n the account of, bcth 

Owner and User being involved. Owr.er and User sh a l l separarelv 

assume and bear a l l l i a b i l i t y , cost, and expense f o r loss of anc 

dam.age to said t r a i n s , locom.otives. cars (including wirhcut 

l i m i t a c i o n l a d i n g ) , and equipment operated by each of them and 

for i n j u r y to and death of each of t h e i r o f f i c e r s , agents, and 

employees, and persons i n each of t h e i r care and custody, and 

a l l l i a b i l i t y , ccst, and expense f o r i n j u r y to and death of any 

other person or persons whom.soever, f o r loss of. dam.age to , and 

destruction of a l l other property ( i n c l u d i n g without lim.itaticn 

the Joint Trackage) and f c r any damage to or destruction of the 

environm.ent whatsoever, inc l u d i n g without lim.itation land, a i r , 

water, w i l d l i f e , and vegetation, so occurring s h a l l be borne 

equally by Owner and User, i n c l u d i n g without l i m i t a t i o n a l l ces: 

and expense referred to i n A r t i c l e 7 hereof. Whenever any 

l i a b i l i t y , cost, or expense i s assumed by or apportioned to a 

party hereto under the foregoing provisions, that party s h a l l 

forever protect, defend, indemnify, and save haraless the other 

party to t h i s Agreenent and i t s o f f i c e r s , agents, and er.ployees 

from and against that l i a b i l i t y , cost, and expense assur.ed by 

that party or apportioned to i t , regardless of whether caused i : 

whole or i n part by the f a u l c , f a i l u r e , negligence, misccnducc. 

nonfeasance or misfeasance of che indemnicee or ics o f f i c e r s , 

agencs or employees. 
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(d) Excepc as provided m paragraph (e) below, 
whenever anyJoss o f , damage co, cr descruccion of any orooercv 
whacsoever, or in -urv ro cr death arv oerscn or oersons 
whomsoever,^occurs wi rh che crains , loccr.ocives. cars or 

ecuicrenc er, or i n the acceunr ef , boch User and any ccher user 

of che Jo in t Trackage being involved, regardless of whether 
caused i n whole er i n oar- rw- c.,,: , . 

-Ki.-. w/ ...e .aU-i., . t i l u r e , negligence. 
miscencuct, nonfeasance or misfeasance of Cwner, User, cr anv 
other user of r.he Jo in t Trackage or the i r o f f i c e r s , aeents or 
em.plc:'ees. Chen such ocher user shal l be j o i n c l v considered as 
Owner f c r che purpose of decermining between the par t i es to t h i s 
Agreerent User's assumption and aoporticnr.ent of l i a b i l i t v , cost 
and expense under paragraph (c) abcve. 

(e) Whenever any such loss o f . darage t o . or 

d e s t r u c t i o n of any proper ty wharsoever, or i n j u r y to or death of 

any person or persons whomsoever, occurs wich rhe c ra ins , 

locom.ccives , cars or equipmenc o f . or in rhe acccunc o f . Owner. 

User and any ocher user being involved, regardless of whecher 

caused i n whole or -.n pare by che f a u l t , f a i l u r e , negligence, 

misconduct, nonfeasance or misfeasance of O^rr.er, User, or any 

ocher user of che Joinc Trackage or t he i r o f f i c e r s , aeents or 

employees, then Owner and such ocher user sha l l be j o i n c l y 

considered as Owner and a s ingle party to th i s Agreement f o r the 

purpese of de temini . :g the assumption and appcrrienm.ent of 

l i a b i l i t y , cost , and expense between rhe parries ro t h i s 

Agreer.ent under paragraph (c) above. 

( f ) Notwithstanding the foregoing p rov i s ions , 

whenever any loss o f . darage t o . or destruct ion of any property 

whatscever. or i n j u r y to or death of any person or persons 

whomsoever, or any damage to or destruct ion of che envir9nm.enc 

whacsoever. inc lud ing wichouc l i m i c a t i o n land, a i r , water , 

w i l d l i f e , and vege ta t ion , occurs wi th the t r a i n s , locomotives. 
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cars, or equipment of, or in the account of, b.oth parties to 
this Agreem.enc being so involved, withcut the trains. 
loccm.r, tives. xars, or ecuiprent cf, cr in the account of, anv 
orheT user being involved, and in the event such loss, damage, 
destruction, injury, or death is attributable to rhe sole 
negligence of the employee(s) on the t r a i n ( s ) , locomotive(s), 
carCs), or caboose(s), of only cne of the parties to this 
Agreer.ent where such sole negligence is the active or proximate 
cause of such loss, damage, destruction, injury, or death, the 
party hereto whose employee(s) was (were) solely negligent shall 
assume and bear a l l l i a b i l i t y , cost, and expense in connection 
with the less, dam.age, destruction, injury, and death so 
occurring, including without lim.itation a l l cost and expense 
referred co in A r t i c l e 7 hereof, ar.d said party shall forever 
protect, defend, indemnify, and save ht-nless the other party to 
this Agreer.ent and i t s o f f i c e r s , agents, and employees from and 
against any such l i a b i l i t y , cost, and expense. _ 

(g) In every case of death or injury suffered by an 
em.ployee of either User or Owner, when com.pensaticn to such 
em.plcyee or em.ployee's dependents, is required to be paid under 
any workm.en's compensation, occupational disease, employer's 
l i a b i l i t y , or other law, and either of said parties under the 
provisions of this Agreement is required to pay said 
ccm.pensation. i f such compensation is required to be paid in 
installments over a period of tim.e, such party shall not be 
released from paying any such future installments by reason of 
the expiration or other termination of this Agreement prior to 
any of the respective dates upon which any such future 
installments are to be paid. 

(h) For purposes of this A r t i c l e 8, pi l o t s -
furnished by Owne- to User pursuant to A r t i c l e 5(c) of this 
Agrtjer.ent shall be considered as the employees of User while 
such pilots are on board or getting on or c f f trains of User. 
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( i ) ::otwithstanding the provision's of Article l ^ c f ) 
of this Aeree.r.ent, fer che purposes cf this Article 3 che word 
"equipm.ent" s.hall mean and be confined re ( i ) cabooses, f i i ) 
vehicles and machinery which are capable of being operared on 
railr o a d rracks that, at the time of an occurrence, are being 
operated cn the Joint Trackage, and ( i i i ) vehicles and rachiner-* 
that, at rhe rime cf an occurrence, are on rhe Jcint Trackaee or 
i t s right-of-way for rh" purpose of rhe r.aintenance cr repair 
thereof cr the clearing of wrecks therecn. 

ARTICLE 9. INVESTIGATION. 

(a) Except as provided in Subarticle (b) hereof, 
a l l claims, i n j u r i e s , dear.-.s, property damages, and losses 
arising out of or connected with this Agreer.ent shall be 
investigated, adjusted, and defended by the party bearing the 
l i a b i l i t y , cost, and expense therefor under the provisions of 
thi s Agreer.ent. 

(b) Each tarry w i l l invescigace, acjusc, and defend 
a l l freighc loss and damage claim.s f i l e d wich ic in accordance 
wich -̂-̂  U.S.C. Section 11707 or U9 C.F.R. Section 1CC5. 

(c) In the avent a claim, or suit is asserted 
against Ormer or User which is the other's duty hereunder to 
investigare, adjust, or defend, then, unless crherwise agreed, 
such ether parry shall, upon request, take over the 
investigation, adjustment, and defense of such c.'.air. or s u i t . 

(d) A l l costs and expenses in connection with the 

under this Agreem.ent shall be included as costs and expenses in 
applying the l i a b i l i t y provisions set forth in this Agreenent, • 
except that salaries or wages of full-time clain agsnrs, 
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full-time attorneys, and other f u l l - t i m e em.ployees ef either 

party engaged directly or in d i r e c t l y in such work shall be bcrne 

by such party. 

- (e) Excluding freight loss and dam.age claims f i l e d 
in accordance with 49 U.S.C. Section 11707 or 49 C.F.R. Section 
1005. neither party shall settle or com.promise any claim, 
demand, suit, or cause of action for which the other party has 
any l i a b i l i t y under this Agreement without the concurrence of 
such other party i f the consideration for such settlement or 
compromise exceeds Ten Thousand Dollars (310,000). 

(f) I t is understood that nothing in this Article 

shall modify or waive the conditions, obligations, assum.pticns, 

or apportionments provided in A r t i c l e 8 hereof. 

ARTICLE 10. PAYMENT OF BILLS. 

(a) A l l pa>T=ents called for under this Agreement 

shall be r.ade by User within t h i r t y (30) days after receipt cf 

b i l l s therefor. No pa:/nents shall be withheld because of any 

disDUte as to the correctness of itens in the b i l l s rendered, 

and any discrepancies reconciled between the parties hereto 

shall be adjusted in the accounts of a subsequent month. The 

records of each party hereto, insofar as they pertain to matters 

covered by this Agreement, shall be open at a l l reasonable times 

to inspection by che other parcy. 

(b) B i l l s rendered pursuant to the provisions of 

this Agreenent. other than those set f o r t h in Section 3 hereof, 

shall include direct labor and material costs, together with the 

surcharges, overhead percentages, and equipm.ent rentals in 

effect ?c the time any wcrk is performed by C'wner. 
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ARTICLE 11. DEFALTT AND TERMINATION. 

In the evenc of any subsc^ncial failure on the part 
of User CO perform ics obligacions under chis Agreement and its 
continuance I n such default for a period cf sixty (60) davs 
after written notice thereof by certified mail fron Owner', Owner 
shall have the right at its option, after first giving thirty 
(30) days' './ritten notice thereof by certified nail, and 
notwithstanding any waiver by Owner of any prior breach thereof, 
to terminate the Trackage Rights and User's use of the Joint 
Trackage. The exercise of such right by Owner shall not impair 
its rights under this Agreement or any cause or causes of action 
i t may have against User for the recovery of damaees. 

ARTICLE 12. REGULATORY APPROVAL. 

Should im.plenentacion of chis Agreemenc require the 
taking of any acticn by User and/or the Interstate Cosrr.erce 
Commission und.?r 49 U.S.C. Sections 10505 , 11343 or 11344, User 
ac ics own cost and expense will initiate and thereafter 
diligently prosecute such action and this Agreement shall take 
effect on the date User commences ooerations over rhe Joint 
Trackage (herein referred to as che "Commencer.enc Dace"). The 
Comsencemenc Dace shall be evidenced by an exchanze of 
correspondence between the appropriate operating officers of the 
parties hereto. In the event action under such sections is not 
required, the Commencement Date shall be the date agreed upon by 
the parties hereto as evidenced by an exchange of correspondence 
referred to above. Owner will assist and support efforts of 
User to meet the requirements of the aforesaid sections. 
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ARTICLE 13. ABANDONMENT OF JOINT TRACKAGE. 

(-a) Notwithstanding the provisions of Section 6 cf 
this Agreement, Owner shall have the r i g h t , subject to securing 
any necessary regulatory approvai, to abandon the Joint Trackage 
or any portion thereof. Before f i l i n g an application for 
regulatory approval of such abandonm.ent. Owner shall give User 
90 days' advance nctice i : \ writing of i t s intention to do so in 
order that User nay determine whether i t desires to purchase the 
Joint Trackaee (or portion thereof) or to discontinue i t s use 
chereof. 

(b) I f User desires to purchase the Joint Trackage, 
i t shall subm.it an offer of financial assi-^tance under 49 U.S.C. 
Section 10905 and 45 U.S.C. Section 748. In the event the offer 
m.eets the requirements of the aforesaid sections and Owner 
receives more than one such offer. Owner w i l l exercise i t s 
statutory r i g h t to negotiate with User rather than with the 
other o f f e r o r ( s ) . Thereafter, the rights and obligations of the 
parties i n respect to User's acquisition of the Joint Trackage 
shall be governed by applicable provisions of the law. 

(c) In any one of the circumstances l i s t e d below 
User shall be deemed t j have determined that i t does not desire 
to purchase the Joinc Trackage and that i t desires to 
discontinue i t s use thereof: 

(1) User f a i l s to submit an offer of 
financial assistance to purchase the Joint Trackage 
within the time prescribed by statute and applicable 
regulations, or 

(2) User, having made an o f f e r of financial 
assistance to purchase the Joint Trackage, but being 
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unable to reach agreer.ent wich Owner as ro -he sale 

p r i c e , f a i l s w ichm rhe srarurery peried re reruesr 

the proper regulatery a u t h o r i t v re esr^elish rhe 

terms .nd condit ions of rhe sale, er 

(3) User, having requested rhe preee: 

r egu la to rv aurnor i ry re es rab l i sh rhe rerrs anc 
cendir ions of sale, virhdraws i : 
assisrance, or 

:c orrer ef f-nancia; 

(4) User, having recuestec rhe orocer 
regulatory authority to es o..isn tne terms er tha 
sale, rejects the authoritv's crcer establishine 
said terrs er f a i l s to acceot said rer~s vichm rhe 
t i r e prescribec by said orcer. 

In such evenc User shall promptly ...̂ e an aoplicaricn •..•irh the 
prcper regulatory authority seeking apcroval r f rhe 
discontinuance of ics operations over the Jcmt Trackage. 

(d) In the event any. apolicatien f i l e d by Cwner is 
granted but an applicatien f i l e d by User under subsection (c) 
above is denied by the proper regulatory authcriry, the parties 
shall cooperate i n taking such action as is reasonably necessarv 
to effect a sale of the Joint Trackage to User (including 
securing any necessary regulatory authority) fer a price 
consistent with the principles of 49 U.S.C. Secticn 1C905. 

(e) In the event Owner abandons any portion (or 
c l l ) of the Joint Trackage under circum.stances which (because of 
changes in the law or ocher--'ise) are noc suscepcible of handling 
under the procedures ouclined above, che parcies shall cooperace 
and Cake such accion as is necessary co assure chac User eicher 
prempcly cerr.inaces ics operacions over che segrenc Co be 
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abandoned or purchases said segmem at a price consistent with 

the principles of 49 U.S.C. Section 10905 as interpreted cn the 

date of_this Agreement. 

(f) In the event Owner's application for authority 

to abandon i s denied. User w i l l withdraw any application i t has 

f i l e d ur.der subsection (c) above. 

(g) Except as otherwise expressly agreed in 

writing, in the event any actions taken by the parties under 

this Article 13 result in an obligation imposed by any competent 

authority on either or both parties hereto to protect the 

interests of affected employees, the responsibility for bearing 

the ccst thereof shali be borne by the party which i s the 

employer of the affected employee or employees, notwithstanding 

the manner m which said ccst may be apportioned in any order or 

decision i.-nposmg the protection. 

ARTICLE 14. GENERAL PROVISIONS. 

(a) This Agreement and each and every provision 

hereof are for the exclusive benefit of the parties hereto and 

not for the benefit of any third party. Nothing herein 

contained s h a l l be taken as creating or increasing any right in 

any third party to recover by way of danages or otherwise 

against either of the parties hereto. 

(b) A l l Section and Article headings are inserted 

for convenience only and shall not affect any construction or 

interpretation of this Agree.nent. 

(c) This Agree.nent and the attachments annexed 

hereto and integrated herewith contain the entire agreement of 

the parties hereto and supersede any and a l l oral understandings 

between the parties. 
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''d) No tem or provision of this Agreenent r.ay be 
changed, waived, discharged, or terminated except by an 
inscrum.enc in_wricing signed by boch parcies to chis Agrser.enc. 

(e) A.s used i n chis Agreer.ent, whenever reference 
is nade tc the trair.s, locomotives, cars, or equipm.ent of, or in 
the account of, one of the parcies hereco such expression means 
che crains. locom.ccives. cars, or equipm.enc in rhe possession of 
or operared by one of che parcies and includes such crains, 
locom.ccives. cars, or equipm.enc which are owned by. leased cc, 
or in che accounc of such parcy. I-Jhcnever such locomocives. 
cjtrs. or equipm.enc are owned cr leased by cne parcy co this 
Agre?r.ent and are in the possession or account of the other 
oart" to this Agreer.ent, such locomotives, cars, and equipment 
shall be considered those of the other psrty under this 
Agreement, 

( f ) A l l words, terms, and phrases used in this 

Agreerent shall be construed in accordance with the generally 

applicable d e f i n i t i o n or meaning of such words, term.s, and 

phrases in the ra i l r o a d industry.. 

ARTICLE 15. SUCCESSORS AND ASSIGNS. 

This Agreement shall inure to the benefit of and be 
binding upon the successors and assigns of the parties hereto, 
including without l i m i t a t i o n the successors and assigns of 
Owner's interest in the Joint Trackage or any portion thereof. 
Neither party hereto shall transfer or assign this Agreement, or 
any of icr r i g h t s , interests, or obligacions hereunder, co any 
person, firm, or corporacion wichout obtaining the prior written 
consent of the ocher parcy co chis Agreemenc; provided, however, 
chat such consent shall not be necessary i f such '.ransfer or 
assignm.ent i s to a purchaser, successor, or assign of a l l or 
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s u b s t a n t i a l l y a l l of the r a i l proper t ies of one o f the par t ies 

hereco or to a. purchaser, successor, or assign of Owner's 

i n t e r e s t i n the Jo in t Trackage or any p o r t i o n the reof . 

w :^ * *•*:'.• Vr V?-if * ,1. J. t̂ r iSr * 
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SUPPLEMENTAL AGREEMENT 

THIS SUPEJ-EMENTAL AGREE.MENT. made this day of j i i i f . 1996, by and 

between CONSOLmATED RAIL CORPORATION ('ConraU'), and CSX 

TRANSPORTATION, INC. ("CSXT ) 

WHEREAS, Conrail has a line of railroad (now a portion of Conrail's St Louis Line) 

in downtown Indianapolis, IN. extending approxinmely 11 miles through 'IU" Interlocking and 

through the former Indianapolis Union Station (the 'Union Tracks") together with another line of 

railroad extending for approximately 13.5 miles in a horseshoe configuration around the City of 

Indianapolis. IN, generally between North Indianapolis and Brightwood. IN (the 'Belt Tracks'), over 

which the operation and administration has been govemed by a joint operating agreemeni dated 

September 20, 1883 (the "1883 Agreement"), and 

WHEREAS, CSXT has not used the Belt Tracks in well over two years and has 

agreed to formally extinguish its tr ickage nghts over said Belt Tracks, and 

W HEREAS. CSX î desires to retain the use of the Umon Tracks which connect to 

CSXT's line of railroad on the east at Stâ -on 67 * 65 near Davidson Street (now near the Interstate 

70/65 undergrade) and to Conrail's Une of ra lroad on the west m the vicinity of West Street, and 

WHER£.\S, the parties have agreed to dissolve the 1883 Agreement but preserve 

CSXT's trackage nghts operation over the Union Tracks and documem these trackage nghts with an 

agreemen: reflecting current terms; and 

WHERFAS, CSXT has trackage nghts over Conrail's line of railroad between West 

Street. Indianapolis, IN, and Crawfordsville. IN, pursuant to a trackage nghts agreemem dated 

Febniary 10, 1988 (the "Crawfordsville Agreement"), and 

WHEREAS, CSXT has trackage rights over Conrail's line of railroad between West 

Street and 'U", over the Zionsville Track to 'KD"to reach CSXT's Moorefield Yard, IndianapoUs. 

IN, pursuant to us trackage nghts agreemem (the "Zionsviile Agreement"). a.n.d ^ ^̂ ^̂ 0̂5 
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WHEREAS, CSXT's trackage rights pursuant to the 1883 Agreement, the 

Crawfordsville Agreement and the Zionsviile Agreement provide CSXT wkh continuous routes 

through the Union Station area between CSXT's line of railroad near Su:e Street Yard and its 

Moorefield Yard, and between CSXT's line of railroad near State Street and its line of railroad at 

Crawfordsville, EN. and 

WHEREAS, Conrail and CSXF desire to amend the Crawfordsville Agreemem to 

indude CSXT's trackage rights over the Union Tracks with this Supplemental Agreemem. 

NOW THEREFORE, the panies hereto, intending to be legally bound, agree as 
foUows: 

A. The description of Joint Trackage under SECTION 1 (GRANT OF TRACKAGE RIGHTS) 

shall be expanded, subjea to the same terms and conditions as the CrawfordsviUe Agreement, to 

include the following: 

"And in addition, die Union Tracks (approximately I.I route miJes) betypen their connection 

with CSXT's line of railroad on the east near the Interstate 70/65 undergrade, through "IU" 

Interlocking ind die Indianapolis Union Sution area, and the connection with Conrail's St. 

Louis Line near West Sireet, including the wye at TL'" with sufficient head and tail room on 

all legs of the wye to permit the mrmng of locomotives, cars and equipment, all of which is 

located in the City of Indianapolis, IN, and which is funher shown on a plan identified as 

Exhibit 'A", attached hereio and made a part hereof This additional Joint Trackage will 

provide CSXT with a continuous route berween its line of railroad near its Slate Streei Yard 

and Conrail's St. Louis Line near West Street, over which CSXT has trackage rights to access 

its Monon Subdivision via the Crawfordsville Agreemeni." 

B SECTIONS (COMPENSATION) shall be amended by adding the following sub-section (d): 

'(d) User shall pay Owner $15,000 annually as total compensation for its use ofthe Union 

Tracks (the 'Unî n Tracks Charge") conyrencing August I, 1996, and said Union Tracks 

Charge shail be subject to adjustment, (similar to Base Charge) in accordance with 

ARTICLE 2 (REVISION OF BASE CHARGE) of this Agreement, effective July 1 of each 

year, beginning July 1. 1997 User shall make remittance of said Union Track Charge lo 

Owner by August 1 of each year Further, the Union Tracks Charge is predicated upon Owner 
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bemg reimbursed for User operating approximately Thirty Thousand (20,000) units (includes 

CSXTs Amtrak costs) over the Union Tracks in any given consecudve twelve (12) month 

" period. If there is,a twenty percent (20%) variation in the Thirty Thousand (30,000) units 

operated by User over the Union Tracks in any consecutive twelve (12) month period, either 

party hertio mayjequest renegotiation of the U.iion Tracks Charge, wiiii the requesting party 

furnishing supporting documentation to suppon the request." 

C. CSXT agrees to file with the Surface Transportation Board ('STB'), within thirty (30) days 

fi-om the effective date of this Supplemental Agreement, such notice or application as may be 

necessary to discontinue CSXT's trackage rights over the Belt Tracks pursuani to the 1883 

Agreemeni. Funher, CSXT agrees lhal it will noi seek to exercise its trackage rights to operale over 

the Belt Tracks, subsequent to the termination of the 1883 Agreement. 

D Excepi as amended in this Supplemental Agreement, all terms and conditions of the 

Crawfordsville Agreement, as amended, shail remain in full force and effea. 

E. This Supplemental Agreemeni shail become effective with the termination of the 1883 

Agreement, which shall be evidenced by an exchange of correspondence between the parties hereto. 

EN WITNESS WHEREOF, the parties hereto have caused this Agreemem to be duly 

executed as of the date first wrinen above 

WITNESS: CONSOLIDATT-D RAIL CORPORATION 

General 

WITNESS- CSX TRANSPORTATION, INC 
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A G R E E M E N T 

TmS^AGRIEMENT. made this 4 . 3 - ^ day of . ^ O ^ C ^ t . . 1996, by 
and between CONSOLIDATED RAIL CORPORATION ("ConnU), and CSX 
TRANSPORTATION, INC. ("CSXT") 

WHEREAS, there exists a line of railroad ofthe former BeU Railroad and Stock Yard 

Company, now Conrail's IndianapoLi Belt Running Track, extending for approximately 13 5 miles in a 

horseshoe or belt configuration around the east, south and west sid̂ s of the City of IndianapoUs, IN. 

generally between North Indianapolis and Brightwrod, IN (the "Belt), and 

WHEREAS, the Belt was leased lo the IndianapoUs Union Railway Company ('lU^ on 
October 17 1882, and 

WHEREAS, the operation of the IU, including the leasehold of the Beh. is subject to 

an agreement dated September 20, 1883, as supplemented, (the "1883 Agreement"), and 

WHEREAS, as a result of mergen the properties of the IU became wholly owned by 
Conrail, and 

WHEREAS, in accordance vith the 1883 Agreement the industries on the Belt are 
switched for CSXT by Belt crews under a joint faciUty arrangemem; and 

WHEREAS, the parties have agreed to simpUfy the accounting for the Belt switching 
arrangement and dissolve the 1883 Agreement, and 

WHEREAS, accordingly the parties agree to convert the current switching and 

accounting arrangement to a standard reciprocal switching arrangement. 

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as 
follows: 

A Conrail will operate the Belt and switch all industries njŷ ici oo the Bdt as part of the Conrail 
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. B Conrail will estabUsh «KI make pubUc rviiching rates fi'om CSXT interchanges at indianapoU. 

IN to all customer, located on the Belt (and fiiture customers thai may locate on the Belt). 

C. Excepi as sp«ifically stated below, the switch rale for aU industries on the Bell ;v,il be the 
standard reciprocal switch rate for other customers in the IndianapoUs, IN terminal area (currently $390 
per loadfd car) 

D. Conrail wJl add the Belt customers to applicable Conrail tanffŝ pubUcations 

E. The switch rate for traffic m or out of the Citizens Gas and Coke facility seived from the Belt 

trackage near Hamilton Junction will be Sixty-Five Dollars ($65) per loaded car This rate of $65 wUl 

be adjusted annually on July I, starting on July I. 1997. ,o compensate for the mcrease or decrease in 

costs, as refleaed m the Annual Indexes of Chargeout Pnce, and Wage Rates (1977- lOO), included in 

•AAR Rational Cost Indexes" issued by the Association of Amencan Railroads, using tht final 

'Matenai pnces. usage rates and supplements combmed (including fiiel)" index as shown on Table A-

East. 

F Conrail wUl pubbsh an intermediate switch TMS appUcable on traflic handled by Conrail between 
INRD and CSXT at a current rate of $110 per car 

G This agreement wUJ take effea with the tenmnation of the September 20, 1883 Agreement, 

which shall be evidenced by an exchange of correspondence between the parties hereto 

IN WITNESS WHEREOF, the parties hereio have caused this Agreement to be duly 
executed as of the date first writtep. iuove 

WmVESS: CONSOLIDATED RAIL CORK>RATION 

csx TKANSPORTATION, INC 
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AGREEMENT 

Dated as of A u^US f 22^ I 3 9 4 

between 

CONSOLIDATED RAIL CORPORATION 

("CooraU" or "Owner") 

and 

THE INDIANA RAIL ROAD COMPANY 
("INRD") or "USER") 

Relating to INRD Trackage Rights Over 

Conrail'i Lines Of Railroad 

In Indianapolii, IN. P 000256 
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A G R E E . M E N T 

THIS AGREE.ME.\T, itered into as of this i U j d a y oi C U u t ^ u ^ . 1995 by 
and between CONSOLIDATED RAH. CORPORAnON (heremaftcr rê rred to as "Owner-
or - ConraU-) and THE INDLVNA RAH. ROAD COMPANY (heremafler referred to as "Uscr" 
or "INRD"). 

WHEREAS, the Chicago, St. Louis and Pittsburgh Railroad Company; the Jefferson, 
Madison and IndianapoUs Rail Road Company, the Cincinnati, Indianapolis, St. Louis and 
Chicago Railway Company; the Terre Haute and IndianapoUs Rail Road Company, and the 
Cleveland, Columbus, Cincinnati and IndianapoUs Railway Company (the "Proprietary 
Companies"), aeated what is knowm as the IndianapoUs Union Railway Compa.ny (the "IU"), and 

WHEREAS, the IU leased the Beh Raikoad and Stock Yard Company ("Bell"), which 
is now Conrail's IndianapoUs Belt Running Track ("the Belt Tracks"), pursuant to a lease dated 
October 17, 1882; and 

WHEREAS, the Proprietary Companies entered into an agreement dated September 
20, 1883 (the "1883 Agreement") that provided for construction and operation of common rail 
faciUties in IndianapoUs, YN and the joint operation of !aich facihties; and 

WHEREAS, the Belt, as lessee, is operated under the terms ofthe 1883 Agreement; 
and 

WHEREAS, seven (7) railroads were admitted as tenant companies to the 1883 
Agreement and were permitted to use the IU and Beh u..der terms ofthe 1883 Agreement, and 

WHEREAS, through various merges the IU became a wholly ov̂ Tied subsidiary ofthe 
Penn Central Rau'oad, and 

WHEREAS, on April 1. 1976 the assets of the IU. inchiding the Bell leasehold of 
1882 were conveyed to Conrail by the United States Railway Administration, and 

WHEREAS, through various mergers and acquisitions, Conrail is successor to all of 
the Proprietary Companies, and CSX Transportation, Inc ("CSXT") and INRD are successors to 
tenant railroads and therefore only three (3) railroads are now party to the 1883 Agreement; and 
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WHEREAS, the three (3) remaining parties to the 1883 Agreement wish to simpUiy 
the accounting and administration set forth in the 1883 Agreement; and ~ 

WTORZAS, many terms and conditions of the 1883 Agreement no longer apply or 
have been fulfilled, and 

WHEREAS, the three (3) remaining parties to the 1883 Agreement wish to terminate 
the 1883 Agreemeni and enter into new agreements reflecting cunent terms, and 

WHEREAS, Conrail and INRD have entered into a Switcliing Agreemeni of even date 
herewith which provides for Conrail to switch INRD irafBc to Belt industries (the "Beh Switching 
Agreement"); and 

WHEREAS, by separate instrumem the three parties to the 1883 Agreement have 
terminated the 1883 Agreemeni by mutual consem. 

NOW THEREFORE, the parties hereto, intending to be legaDy bound, agree as 

follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS 
Subject to the terms and conditions herein provided. Owner hereby grants to 

User the right to operate its trains, locomotives, cars and equipmem with its own crews 
(hereinafter refened to as the "Trackage Rights") over the following segment of Owner's railroad 
shown on the plan attached hereto, made a part hereof and marked "Exhibit I' (hereinafier 
referred to as the "Subjeci Trackage"): 

Conrail's IndianapoUs Belt Running Track (the Belt Tracks) between INRD's 
connection near Raymond Street, IndianapoUs, EN (Milepost 5 3±) and the end 
of the Beh at the connection with ihc fonner Norfolk and Westem Railway 
Company at Milepost 13 5±, a total distance of apprcximately 8.2 miles. 

SECTION 2. i:SE (.F SLBJECT TRACKAGE 
(a) User's use ofthe Subjea Trackage shall be in common with Owner and any 

other user ofthe Subject Trackage, and Owner's right to use the Subject Trackage shaU not be 

diminished by this Agreement. Ovner shall retam the right to grant to other persons rights of any 

natuie in the Subject Trackage. 
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(b) User shall not use any pan of the Subject Trackage for the purpose of 
switching, storage of can, or the making or breaking up of trains, except thal nothing contained 
herein shall, upon prior approval of Owner, preclude tl-.e emergency use by User of such auxiUary 
tracks as may be designated by Owner for such pu'po.*e. 

(c) Owner shall have exclusive control of the management and operation ofthe 
Subject Trackage. 

(d) User shall have the right to operate in either Girection over the Subject 
Trackage. 

(e) User may not permit any third party to use the Subject Trackage; provided 
however, Ustr may allow CSXT to act as its agent under this Agreement in accordance with 
Section 22 hereof. 

SECTION 3. RESTRICTIONS OF USE 

(a) The Trackage Rights herein granted are granted for tbe sole purpose of 
User using same for bridge fi-eight irafBc only between: 

(i) Owner's connection with User at Raymond Street, IndianapoUs, IN 
(Milepost 5.3±) and the connection between Owner and the former 
Norfolk a. id Westem Railway Company at Milepost 13 5±, a 
distance of approximately 8 2 miles. 

(u) Ovner's connection with User at Raymond Street (Milepost 5 3±) 
and the connection between Owner and CSXT near Sute Street 
(Milepost 8.9±), aU in the City of IndianapoUs, IN, a distance of 
approximately 3 6 miles. 

(b) User shaU not perform any local fieight service whatever at any point 
located on the Subject Trackage. | 3 | 

SECTION 4. COMPENSATION 5 
(a) The factor to be used in calculating payments to be made by User for the ':L 

Trackage Right: covered by this Agreement shall be Thirty-four Dollars and eighty-five cents ^ 
($34 85) p«r car in either direction direction for Trackage Rights as described in Section 3(a)Ci) o 
hereof; and Fifleen-DoUan and thirty cents ($15.30) per car in either direction for Trackage ^ 
Rights as described in Section 3(aXii) hereof (hereinafter referred to as the "Current Charge"). 

a 
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AGREEME.\T 

Dated as of A uju^f' 2 i / 3 9 6 

between 

CONSOLIDATED RAIL CORPORATION 

("Conrail" or "Owner") 

and 

THE INDIANA RAIL ROAD CO.MPANT 
("CVRD") or "USER") 

Relating to INRD Trackage Rights Over 

Conrail's Line* Cf Railroad 

in Indianapolis, IN. 
CSX 31 P 
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A G R E E M E N T 

THIS AGREEMENT, emered -sito as of this ££^day of 0 . . U U U A A ^ 1996, by 
and between CONSOLIDATED RAIL CORPORATION (hereinafter reined to as "Owner" 
or "ConraU") a.nd THE EVDUJU RAIL ROAD CO.MPAVY (heremafter refened to as "User" 
or "EVRD"). 

WHEREAS, the Chicago, St. Louis and Pittsburgh Railroad Company; the Jefferson, 
Madison and IndianapoUs Rail Road Company; the Cincinnati, Indianapolis, St. Louis and 
Chicago Railway Company; the Tene Haute and IndianapoUs Rail Road Company; and the 
Cleveland, Columbus, Cincinnati and IndianapoUs Railway Company (the "Proprietary 
Compa-iies"), created what is known as the IndianapoUs Union Railway Company (the "IU"); and 

WHEREAS, the IU leased the Bdt RaiU-oad and Stock Yard Company ("Belt"), which 
is now Conrail's Indianapc'-s Beh Running Track ("the Belt Tracks"), pursuant tc a lease dated 
October 17, 1882, and 

WHEREAS, the Propnetary Companies entered into an agreement dated September 
20, 1883 (the "1883 Agreement") that provided for consmiaion and operation of common rail 
faciUties in Indianapolis. IN and the jomt operation of such faciUties; and 

WHERE-AS, the Belt, as lessee, is operated under the terms of the 1883 Agreement; 
and 

WHERE.AS, seven (7) raikoads were admined as tenant companies to the 1883 
Agreement and were permitted to use the IU and Belt under terms ofthe 1883 Agreement; and 

WHEREAS, through various mergers the IU became a whoUy owned subsidiary of the 
Penn Central RaUroad; and 

WHEREAS, on Apnl 1. 1976 the assets of the IU, including the Belt leasehold of 
1882 were conveyed to Conrail by the United States Railway Administri'jon; and 

WHEREAS, through various mergers and acquisitions, Conrail is successor to all of 
the Proprietary Companj?:. _ J CSX Transportation, Inc. ("CSXT") and INRD are successors to 
tenant railroads and therefore only three (3) railroads are now party to the 1883 Agreement; and 
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WHEREAS, the three (3) remaning parties to the 1883 .Agreement wish to siir.piiiy 

the accounung and adn-l-istration set fonh Ln the 1883 .Agreement; 2.nd 

WHEREAS, many terr.s and conditions ofthe 1883 .Agreement no longer apply or 

have been fijlfiiled;-and 

WHEREAS, the three (3) remaining parties to the 1883 Agreement wish to terminate 

the 1883 .Agreement and enter into new agreenents reflecting cunent terms, and 

WHEREAS, Conrail and INRD have entered into a Switching Agreement of even date 

herewith wrJcli provides for Conrail to switch INRD trafic to Belt industries (the "Beh Switching 

.Agreemeni"); and 

WHEREAS, by separate instmment the 'Jiree parties to the 1883 Agreement have 

tenninated the 1883 Agreement by mutual consent. 

NOW THEREFORE, the panies hereto, intendmg to be legally bound, agree as 

follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS 
Subject to the terms and conditions herem provided. Owner hereby grants to 

User the right to operate its trains, locomotives, cars and equipm.ent uith its own crews 

(hereinafter refened to as the "Trackage Rights") over the following segment of Owner's railroad 

shown on the plan anached hereto, made a pan hereof and marked "Ex-hibit I " (hereina.ner 

refened to as the "Subjea Trackage"): 

Conrail's Indianapolis Belt RurjMg Track (the Belt Tracks) between INRD's 

connection near Rav-nond Street, Indianapolis, IN (Milepost 5 3=) and the end 

of the Bell at the corjiection with the former Norfolk sr.d Westem Railway 

Company at Milepost 13.5i, a trtal dinar.ce 'jf approximately 8.2 miles. 

SECTION 2. USE OF SUBJECT TRACKAGE 

(a) User's use ofthe Subject Trackage shall be in common v.ith Owner and any 

other user ofthe Fubjjct Trackaee, and Owner's right to use the Subjea Trackage shall not be 

dimi.nished by this Agreemem. Owner shall retain the right to grdnt to other persons nghts of any 

nature in the Subjea Trackage. 
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(b) User shall not use any pan of the Subjea T.-ackage for the purpose of 
switching, st ̂ rage of cars, or the making or breaking up of trains, except that nothing contained 
herein .haU, upon prior approval of Owner, p.-edude the eme.-gency use by User of such auxiiary 
tracks as may be designated by Owner for such purpose. 

(c) Owner shall have exclusive control of the management and operation ofthe 
Subjea Trackage. 

(d) User shall have the right to operate in either direction over the Subjea 
Trackage. 

(e) User may not permit any third parry to use the Subjea Trackage; provided 
however, User may allow CSXT to aa as its agent under this Agreement m accordance with 
Seciion 22 hereof 

SECTION 3. RESTRICTIONS OF USE 

(a) The Trackage Rights herein granted are granted for the sole purpose of 
User usmg same for bridge fi-eight traffic only between: 

(i) Owner's conneaion with User at Raymond Street, Indianapolis, IN 
(Milepost 5.3=) and the connection berween Owoier and the former 
Norfolk and Western Railway Company at Milepost 13 5=, a 
distance of approximately 8 .2 miles. 

(ii) Owner's connection with User at Raymond Streei (Milepost 5.3=) 
and the conneaion between Owner and CSXT near State Streei 
(Milepost 8 9=), all in the City of IndianapoUs, IN, a distance of 
approximately 3 6 miles. 

(b) User shall not perform any local fi-eight service whatever at any point 
located on the Subjea Trackage. 

• 

SECTION 4. COMPENSATION 

(a) The faaor to be used in calculating payments to be made by User for the 

Trackage Rights covered by this Agreement shall be Thiny-four DoUars and eighty-five cents 

(534 85) per car in either direction direction for Trackage Rights as described in Seaion 3(a)(i) 

hereof and Fifteen-Dollars and thirty cents (S15.30) per car in either direction for Trackage 

Rights as described in Section 3(a)(ii) hereof (hereinafter refened to as the 
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(b) User will pay Owner a sum computed by multiplying: (i) the appUcable 

Cunent Charge, as may be revised in accorda.-'ce with Seaion 5 by, (ii) the number of cars 

Goaded or empty), locomotive a.nd caboose units moved by User with it? OWTI crews and power 

over the Subjea Trackage. For the purpose of this .Agreement, each locomotive unit, each 

caboose and each platform of an articulated car shail be counted as one car. 

(c) At the end of each month. User will fiir.ush to Owner a statement of the 

nur.oer of cars, locomotives, cabooses, and total car milef operated by User over the Subjea 

Trackage during the month, together with payment to Owner, as computed in accordance with 

the provisions of this Seaion 4, for User's use of the Subjea Trackage, to the following 

addresses: 

Remittance of Statements to Owr.er at: 

ConsoUdated Rail Corporation 

Attention Direaor Joint FaciUty Administration 

P. 0. Box 41414 

Philadelphia, PA 19101-1414 

Remittance of Payments to Owner at: 

ConsoUdated Rail Corporauon 
Attention; Director Jomt FaciUty Administration 

P. 0. Box 8500-S2350 

Philadelphia, PA 19178 

(d) In addition to the Cunent Charge in (a) above, User shall pay a fjted 

annual charge of Sl 1,000 per year (the ".Annual Charge") to Owner commencing August 1. 1996, 

and by July 1 of each year thereafter, with remittance to Owner at the address identified in Seaion 

4(c) hereof 

(e) In the event User does not file with the Surface T.'ansportation Board 

('STB') as requu-ed by Section 23 of this Agreement, User will pay an additional annual charge 

of 511,000 as of January 1, 1997, and annually thereafter, unul provisions of Section 23 have 

been satisfied. 

SECTION 5. REVISION OF CURRENT CH.ARGE 
(a) The Cunent Charge and Annual Charge set forth in Section 4 above shall 

be revised efTective July 1 of each year, beginning July 1, 1997. to compensate for the increase or 

decrease m the cost of labor and material, excluding ftiei, to refiea the chaneein the l^^^J"^ 
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pnces, wage rates and supplements combined (excluding fuel)" index as con:a;.ned in Table A 
Annual Indexes of Chargeout Prices and Wage Rates (1977=100) - East, included in ".AAR 
Railroad Cost Indexes" published by .he .Assoc:ation of .Am.e..can Railroads. The Cune.nt Charge 
and Annual Change ŝ aU be re- .ed by caloilatmg the percentage of increase, or decrê .e n th'e 
index ofthe year to be reused as related to rhe index ofthe pnor calendar year and then appiyong 
that percentage to the Cunem Charge and Annual Charge, 

fb) By way of example, assuming "A" to be the "Material prices, wage rates 
and supplemems combmed (excluding ftiel)" final index figure for ;he vear pnor to the vear to be 
revised; "B" to be the "Matenai nnces, wage rates and supplements combined (excluding ftiel)" 
final index figure for the calendar year to be revised; X" to be the Cunent Charge or .Annual 
Charge, "D" to be the percentage of increase or decrease, the new revised Cunem Charse or 
Annual Charge wouid be detennined by the following fomula: 

(1) B - A = D 
A 

(2) (C X D) C = new revised Cunent 

Charge, or Annual Charge, 

effective July I of the year being 

escalated. 

(c) If the Association of American Railroads or any successor oreanization 
disconunues pubUcatior. of the .Annual Indexes of Chargeout Prices and Wase Rates an 
appropnate substirjte for detennir.ing the perce.ntage of increase or decrease shall be negotiated 
by the parties hereto. In the absence of agreemem, the maner NVIII be refened to the Surface 
Transportation Board for detennmation. Ln the evem sa:d Board is without junsdiaion to make 
such a detenmnauon, the parties shail submit the maner to bmding arbitration in accordance with 
Section !6 of this Agreemem 

(d) .At Lhe option of either party hereto the compensation provided for in 
Sections 4 and 5 of this Agreement shall be open to renegctiation every five (5) years fi-om the 
Commencement Date, as hereinafter denned. In the event the parties fail to reach agreement 
upon such renegotiation, such failure shall not constinite a breach of this Agreemem and me 
parties shall commue to be bound by the tenns of compensation provided in said Sections fcr the 
remainder of the term of this Agreeme.̂ . 
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SECTION 6. PAY^fENT OF BILLS 
(a) Payments to be made by User for the Trackage Rights covered by this 

Agreement shall be n:ade in accorda.nce with Seaion 4. 

(b) .AU payments called for under this Agreement, other than those pursuant to 
Section 4, shaU be made by User within thirty (30) days after receipt of biUs therefor. No 
j. ̂ yments shall be withheld because of a-ny dispute as to the conectness of items in the biils 
rendered, and any disaepancies reconciled berween the parties hersto shaU be adjusted in the 
accounts of a subsequent month. 

(c) Bills rendered pursuani to the provisions of this Agreement, other than 
those set forth in Section 4 hereof, shaU include direa labor and matenai costs, together with the 
surcharge?, overhead percentages, and equipment rentals in effea at the time any work is 
performed by Owner. 

SECTION 7. MAINTENANCE OF SUBJECT TRACICAGE 
(a) Owner shail mamtam, repair, and renew the Subjea Trackage at its own 

expense and with its owm supervision and labor. Owner shaU keep and mainta a the Subjea 
Trackage to a standard equal to Federal Raih-oad Administration ("FRA") Class 1, but Owner 
does not guarantee the condition ofthe Subject Trackage or that operations thereover will not be 
interrupted. Funhermore, except as may be otherwise provided in Section 13 hereof, User shall 
not by reason of failure or neglect on the pan of Owner to maintain, repair, or renew the Subjea 
Trackage, have cr make any claim or demand against Owner or its direaors, officers, agents or 
employees for any injury to or death of any person or persons whomsoever, or for any damage to 
cr loss or destrjction of any property whatsoever, or for any damages of any nature suffered by 
User resulting frcm any such failure or neglect. 

(b) Owner shail also perform, at the expense of User, such additional 

maintenance as User may request. 

SECTION 8. rONSTRUCTIOV ANT) MAINTENANCE OF 
rOVNTCTIONS 
(a) Existing connections or facilities whi';h are jointly used by the parties hereto 

under exiriing agreements or practices shail continue to be maintained, repaired, and renewed by 

and at the expense of the party or parties responsible fcr such maintenance, repair, and renewal 

under such agreements or practices. 
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(b) Any additional conneaions to the Subjea Trackage which may be required 
shall be construaed, maintained, repaired, and renewed as foUows: 

" (i) User shaU flinish all labor and material and shall construct. 
maintain, repair, and renew at its sole cost, UabiUty and expense 
such portions of the tracks located on the right-of-way of User 
which connea the respective Unes ofthe parties hereto; and 

Cu) Owner shaU .^sh all labor and material and shall constmct, 
maintain, repair, and renew at the sole cost, UabiUty anu expense of 
User such portions of the tracks located on the right-of-way of 
Ovner which connea the respeaive Unes ofthe parties hereto. 

SECTION 9. .ADDITIONS. RETIREMENTS AND ALTFRATTnvQ 

(a) Owner, fi-om time to time and at its sole cost and expense, may make such 
changes in, additions and beitennents to, and reiiremems from the Subjea Trackage as shall, in its 
judgment, be necessary or desirable for the economical or safe operation thereof or as shall be 
required by any law, mle, regulation, or ordinance promulgated by any governmental body having 
jurisdiaion. Such additions and benennents shali become a part ofthe Subjea Trackage and such 
retirements shaU be excluded fi-om the Subjea Trackage. 

(b) If User requests Owner to make changes in cr additions and benennents 
to the Subjea Trackage, including without Umitation changes in communication or signal 
faciUties, for purposes beyond that required for Owner's operation. Owner shaU have the option: 

0) to make such changes in or additions and bettennems ro the Subjea 
Trackage and User shaU pay to Owner the cost thereof; including 
the annual expense of maintaining, repairing, and renewing such 
additional or altered facilities; or, 

(U) to deny such rjquest. 

SECTION 10. MANAGEMENT ANT) QPFRATTn\<; 

(a) User shail comply with the provisions of th : Federal Locomotive Inspeaion 
Act and the Federal Safety Appliance Aas. as amended, and all other federal and state laws, 
regulations, and mles respeaing the operation, condition, inspection, and safety of its trains, 
locomotives, cars, and equipmem while such trains, locomotives, cars, and equipment are being 
operated over the Subjea Trackage. User shall indemnify, protea, defend, and save hannless 
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Owner and its direaors, officers, agents, and employees from and against aU fines, penalties, and 
UabiUties imposed upon Owner or its direaors, officers, agents, or employees under such laws, 
rules, and regulations by any pubUc authority cr court having jurisdictiori~in the pre.mises, when 
attnbutable to the failure of User to comply with its obligations in this regard. 

(b) User, in its use ofthe Subjea Trackage, wiD comply m all respeas with the 
operating mles and regulations of Owmer, and the movement of User's trains, locomotives, cars, 
and equipment over ihe Subjea Trackage shall at all times be subjea to Lhe orders of the 
transponation officers of Owner User's trains shaU not include locomotives, cars or equipment 
which exceed the width, height, weight or other restrictions or capacities of the Subjea Trackage 
as pubUshed in Railway Line Clearances, and no train shall contain locomotives, cars or 
equipment'which require speed restrictions or other movement restrictions beiow the authonzed 
freight speeds as provided by Owner's operating mles and regulations without the prior consent of 
OwTier. User shaU indemnify, protea, defend, and save harmless Owner and its directors, 
officers, agents and employees from and against all Uabilities when attributable to the failure of 
User to comply with the provisions of this subsection. 

(c) All employees of User engaged in or conneaed with the operations of User 
on or along the Subjea Trackage shail be required to pass periodic examinations on the mles of 
Owner related to the Subjea Trackage, provided, with respea to such examinations that, upon 
request of User, Owner shail quaUfy one or more of User's supervisory officers on Owner's .mies 
and such supervisory officer or officers so qualified shall examme all employees of User engaged 
in or conneaed with User's operations on or along the Subjea Trackage. Pending quaUfication 
of train and enginf crews of User, Owner shall fiimish a pilot or pilots, at the expense of User, as 
dee.med necessary by Qviner, to assist in operating t.'ains of User over the Subjea T-'ackage. 
User shall pay to Owner, upon receipt of bills therefore, any cost incuned by Owner in conneaion 
with the quaUfication of such employees of User, as v/eU as the cost of pilots fiimished by Owner, 
until such time as such employees are deemed by the appropnated examining officer of Owner to 
be properly quaUfied for operation as herein contemplated. 

(d) Owner may condua an investigation at its option if a User's em.ployee 
working on Owner's property is alleged to have violated Owner's mles. regulations, orders, 
praaices or instmaions, or if an incident occurs which requires an investigation under appUcable 
agreement mles. To exercise its option, ON̂ ner will schedule the investigation and noufy User's 
Local Transportation Cfficer in the temtory thereof, who will, in turn, anange to issue proper 
notice to the User's employee(s) of the investigation. Owner's scheduling of the investigation 
must comply with the time limits provided in the applicable agreement on User's railroad. Owner 
will provide its regulations, supplements, and safety mles to User at no cost. | • |||% | | 
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(e) If Owner ccnduas an investigation. Owner shall have the right to exclude 
from the Subjea Trackage any employee of User, except officers, detennined by Owner as the 
result of Owner's investigation or heanng descnbed below, to be in violation cf Owner's mles. 
regulations, orders. pTactices or instmaions. 

(0 In a major offe.nse s-ich as violation of Rule G, dishonesty, insubordination, 
or a serious violation of operating mles, wherem Owner desU-es to bar User's employee from 
service on Owner's territory pending an investigation by Owner, imjnediate verbal notification will 
be given to the appropnate Transportation Officer of User so that proper wnnen notice can be 
issued to the employee. 

(g) If Owner conduas an investigation, its officer wiU condua the 
mvestigatioa but an officer of User may be present to assure com.pUance with the User's labor 
agreement and practices with respea to investigation procedures. After the investigation is 
concluded, Owner wiU promptly fiimish User with two copies of the transcnpt and a 
recommendation as to the discipUne to be assessed Users Tramiponauon Officer will arrange to 
assess discipUne, subjea to receipt of Owner's recommend;d disapline, wiihin the appUcable time 
limits. If Owner recommends dismissal. User reserves the nght tc change the recommendation to 
the extent of barring the mdividual from operating over Owner's temiory. 

(h) It is understood that Owner shall reimburse User fc r aU payments that User 
might be required to make as a result of a successfiil challenge being mac e by the employee or his 
representative as lo the discipUne recommended by Owner and assessed by User. User agrees to 
notify O-wner before comjnitting itself to .making payment of any claim. In the event a claim is 
progressed to an Adjustment Beard, Owner will be given an opportunity to review User's 
submission. Any payments made to employees, as a result of an investigadon being "overturned", 
shall include not only actual wages, but m addiuon, shaU include expenses which User may be 
requu-ea to pay covering vacation aUowanccs, Kailroad Retirement taxe;, unemployment 
insurance taxes and any other payroll tax or frinj^e benefits. 

(i) The trains, locomotives, cars, a-.d equipment of User, Owner, and any 
other present or ftinire user of the Subjea Trackage or any pomon thereof shail be -operated 
without prejudice or partiality and in such manner as wiU afford ±e most economical and efficient 
mianner of movement of aU traffic. 

(j) If by reason of any mechanical failure or for any other cause not resulting 
from an accident or derailment, a train or locomotive of User becomes staUed or unable to 
proceed uncer its own power, or fails to maintain the speed required by ^ ^ ^ j ^ ^ ^ ^ ^ ^ j ^ j 
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Trackage, or if in em.ergencies crippled or otherwise defective cars are set out of User's trains on 

the Subjea Trackage, O-̂ ner shaU have the option to fiimish motive power or such ot.her 

assistance as may be necessary to haul, help, or push such trains, locomotives, or cars, cr to 

properly move the disabled equipment cff the Subjea Trackage, and User shall reimburse Owner 

for the cost of rcndenng any such assistance. 

(k) If it becomes necessary to make repairs to or adjust or transfer the lading 

of such crippled or defective cars in order to m.ove 'iiem cff the Subject Trackage, such work 

shaU be aone by Owner and User shaU reimiburse Owner for the cost thereof 

(1) In the event Owner ar.d User agree that Owner should provide adaitionU 

em.ployees' for the sole benefit of User, the parties herr.o shall enter into a separate agreerr.er.t 

under which User shall bear aU cost and expense for any such additional employees, including 

without Umiuuon ail cost and expense assccated with labor protective payments which are made 

by Owner and which would not have been incuned had the additional employees not been 

provided. 

SECTION 11 MILE.AGE AND CAR EIRE 
All mileage and car hire charges accming on cars in User's trams on the Subjea 

Trackage shall be assumed by User and reported and paid by it direaly to the owner of such cars. 

SECTION 12. CLEARING OF W RECKS 
Whenever User s use of the Subjea Trackage requires rerailmg. wrecking 

ser\ice or wrecking t.'ain service. Owner shall penonn such serMce, including the repair and 

restoration of roadbed, urack, anc r̂ mcrures. The ccst and expense thereof including without 

limjtaucn loss of damage to, and destmcuon of any property w.hatsoever and injury to or deati of 

any person or persons whomsoever resulting therefrom, shaU be appomoned in accordance wrji 

the provisions of Seaion 13 herecf All locomotives, cars, and equipment and salvage from the 

same so picked up and removed which are owned by or under the management and conuol of or 

used by User at the time of such wreck shaU be promptly deUvered to User. 

SECTION 13. LIABILITY 
The respon£.bility of the parties hereto as between them.'elves for loss of; 

da.T.2ge to, or desfjuction of any propeny whatsoever or injury to or death of any person or 

persons whomsoever, resulting trom, arising out of inadertal to, or occuning in connection with 

the Trackace Rights granted in this .Agreement, shall be determined as follows: 
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apportioned to a parry hereto under the foregoing provisions, thai party shall forever protea, 
defend, indemnify, and save harmless the other party to this Agreement and its direaors, officers, 
agents, and employees from and against that liabilin'. ccst, and expense assumed by that pa.rty or 
apportioned to it, regardless of whether caused in whole cr a part by the fault, failure, negligence, 
misconduct, nonfeasance or misfeasance of the indemritee or its direaors, officers, agents or 
employees. 

(d) Notwithstanding the foregoing provisions, whenever any loss of̂  damage 
to. or destruction of any property whatsoever, or injury to or death of any perscn or persons 
whomsoever, or any damage to or destruction of the environment whatsoever, including without 
limitation land, air, water, wildlife, and vegetation, occurs with the trains, locomotives, cars, or 
equipment oi, or in the account oi, both parties to this Agreement being so involved, and such 
loss, damage, destruaion, injury, cr death is attnbuubie to the sole negligence of the employee(s) 
on the train(s), locomotive(s), car(s), or caboose(s) oi or in the account ô  only one of the 
parties to this Agreement where suc'i scle negligence is the acuve or proximate cause of such 
loss, damage, destruction, injury, or death, the party hereto whose employee(s) was (were) solely 
negligent shall assume and bear ail hability, cost, and expense m connecuon with the loss, damage, 
destruction, injury, and death so occumng, including without limiuuon all cost and expense 
refened to in Seaion 12 hereof and said party shall forever protect, defend, mdemrufy, and save 
harmless the other party to this Agreement and its direaors, officers, agents, and employees from 
and against any such liability, cost, and expense. 

(e) In every case of death or injury suffered by an employee of either User or 
Owner, when compensation to such employee or employee's dependents is required to be paid 
under any workmen's compensation, occupational disease, empic yer's liability, or otner law, and 
either of said parties uno er the provisions of this Agreement is required to pay said compensauon, 
if such compensauon is i-iquired tn be paid in instaiiments over a penod of time, such party shall 
not be released from paymg any such future installme.iU by reason of the expiration or other 
termination of this Agreemeni prior to any of the respecuve dates upon whjch any "ich ftiture 
installments are to be paid. 

(0 Ff'r purposes of t.his Section 13, pilots fiimished by Owner to User 
pursuant to Seciion 10(c) of this Agreement shall be considered as the employees of User while 
such employees are on duty as pilots. 

(g) Norwithstanding the provisions of Section 18(f) of this Agreeir.enl, for the 
Durposes of this Section 13 the word "equipmem" shali mean and be confined to (i) cabooses, (ii) 
vehicles and machinery which are capaole of being operated on railroad tracks that̂ ai the tirne of 
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