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PH.L.\DEl.PHIA OrqCE: 
SIXTEENTH FLOOR 

1 WO PENN CEiMTER PL.'XZA 
PHILADELPHIA, FA 19102 

(215)56j •»400 

tlUC M. HOCKY 

Goi.LATZ, GRIFFIN & EWING, P.C. 
AlTORNtYSAT LAW 

213 A^ST MINER STREET 
POST OFFICE BOX 796 

WEST CHESTER, PA\ 81 07v6 

Telephone (610) 692-9116 
Telecopier (610) 692-9177 

E-MAIL; GGE@0GE.ATTMAIL.COM 

July 11, 1997 

FedEx 
Office oc the Secretary 
Case Crnt;rol Unit 
ATTN: iSTB Finance Docket No. 333S8 
Svirface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

DELAWARE COUNTV OH !CL: 
2C5 NORTH MON <OE STREET 

POST OFFICE JOX 1430 
MEDIA. PA 19063 

(6!0)565-604C 

Re: Fi.nance Docket No. 33J88 
CS/ Corporation and CSX Transpc- cation, Inc. 
Norfoik Southern Corporation and 
Norfolk Southern Railway Company 
--•Control r»nd Operating Leaoes/Agreements--
Ccnrail Inc. ̂ .nd Consolidated R a i l Corporation 

Dear S i r or .Madam: 

Enclosed f o r f i l i n g i n the above referenced proceeding are 
an o r i g i n a l and 25 copies of Notice of Intent no Pa r t i c i p a t e of 
the Bethlehetr Steel CorporaLion and i t s subsidiary railroad.'=' 
(BSCX-1) , along with a diskette co-itaining the document i n a 
''jormat (WordPerfect: 6.1) that c&n be converted i n t o WordPerf-^ct 
7 0. 

KMH^ah 
n 'iVPDA- A\TRANS\BE1>II.EHE\CR-MERGDSTB01 WPD 

— E N T E R E D — 
Grfic0 of tho Sacretary 

m 15 m 
[5] p-'**̂  Public Record 



O f f i c e of the Secretary 
Case Control Unit 
July 11, 1997 
Page 2 

Kindly time stamp the enclosed extra copy of t h i s l e t t ^ i r t c 
in d i c a t e receipt and return i t to me i n the self-addressed 
env2lope provided f o r your convenience. 

Respectfully, 

Enclosures 

cc: Dennis G. Lyons, Esq. 
Richard A. All e n , Esq. 
Paul A. Cunningham, Esq. 
Administrative Law Judge Jacob Leventhal 

KMH/bah 
H \WPDATA reANS\BETHLEHE\CR-MERGEiSTB01 WPD 



BSCX-I 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 33388 

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

-CONTROL AI D OPEIL\TING LEASES/AGREEMENTJ 
CONJL IL INC. AND CONSOLIDATED RAIL CORPORA 

NOTICE OF INTENT TO PARTICIPATE 

Please take notice that Bethlehem Steel Corporation and its subsidiary railroads lis ed 
on Schedule A ("BSCX") intend to actively participate in this proceedi'.g. The ' - ig should l)e 
added to the service list in this proceeding: 

Delmar A. Davis 
Director, Coiporate Transportation 
Bethlehem Steel Corporation 
Room 4b0 Martin Tower 
1170 Eighth Avenue 
Bethlehem, PA 18016-7699 

James C. Matthcvs 
Vice President, Operations 
Subsidiary Railroads 
Room 610 Martin Tower 
1170 eighth Avenue 
Bethlehem, PA 18016 7699 

The undersigned counsel is already on the service lir/ in ;his proceeding. Please note 
the additional representation. 

Dafed: July 11, 1997 

WILLIAM P/QUINN 
ERIC M. F/J(^KY 
GOLLA.rZ, GRIFFIN & EWING, P.C. 
213 West Miner Street 
P.O. Box 796 
West Chester, PA 19381-0796 
(610)692-9116 

Attomeys for Bethlehem Steei Corporation 
and its subsidiary railroads 

H:\WPDATA\rRANS\BETHI.EHE\CR-MERGEBSCX-l DOC 



Schedule A 

Philadelphia, Bethlehem and New England Railroad Company 
Steelton & Highspire Railroad Company 
South Buffalo Railway Company 
Patapsco & Back Rivers Railroad Company 
Cambna & Indiana Railroad Company 
Conemaugh & Black Lick Railroad Company 

H:\WPDATA TRANS BETHLEHE\CR-MERGE\Bsex- I f 



CERTIFICATE OF SKRVICF 

I hereby certify tiiat on this date a copy of tue foregoing Notice of intent to Participate 
of Bethlehem Steel Corporation and its subsidiary railroads was served by first i lass mail on the 
following persons specified in Decision No. 2, and on the parties shown on the attached list: 

Administrative La Judge Jacob Leventhal 
Federal Energy Regul atory Commission 
888 First Street, NE, Suite 1 IF 
Washington, DC 20426 

Dermis G. Lyons. Esq. 
Amola & Porter 
5̂ 5 12th Street, N.W. 
Washington, DC 20004-1202 

Richard A. Allen, tsq. 
Zuckert, Scoutt & Rasenberger, I .L.P. 
888 Seventeenth Street, N.W. 
Washington. DC 20006-3939 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street. NW, Suite 600 
Washington, DC 20036 

Dated: July ' 1 , 1997 

H: WPDATA\rRANS\BEiHLEHE>CP-MERGE\BSrX-l DOC 



JANICE G. BARBER 
MICHAEL E. RCER 
THE BURLINGTON NORTHERN SANTA FE CORPORATION 
3017 LOU MENK DR'VE 
FORT WORTH, TX 7 b i . '-2830 

WILLIAM A. BON 
GENERAL COUNSEL 
BROTHERi^'OOD OF MAINTEANCE OF WAY EMPLOYELS 
26555 EVERGREEN ROAD. SUITE 200 
SOUTHFIELD. M! 48076 

SEAN D. BRAD^' 
MANAGER, ST.>TEGIC PLANNING-GtNERAT'ON 
NEW YORK S ; ATE ELECTRIC & GAS CORPO'iATION 
CORPORATE DRIVE, KIRKWOOD INDUSTP'AL PARK 
P.O. BOX 5224 
BINGHAMTON, NY 13902-5224 

THERESA M. BRENNAN 
PENNSYLVANIA POWER & LIGHT CO. 
TWO NOR IH NIN I H STREET 
ALLENTOW7N. PA I810I-1179 

A. SCOT! CAUGER 
SENIOR COUNSEL 

NIAGARA MOHAWK POWER CORPORATION 
300 ER'E BOULEVARD WEST 
SYRACUSE, NY 13202 

NICHOLAS J, DIMICHAEL 
JOHN K. MASER, IH 
JEFFREY O. MORENO 
DONELAN, CLEARY, WOOD & MASER, P C. 
1100 NFW YORK AVENUE. NW, SUITE 750 
WASHINGTON, DC 20005-3934 

PAUL M. DONOVAN 
LAROE, WJNN. MOERM/.N & DONOVAN 
3506 IDAHO AVENUE, NW 
WASHINGTON, DC 20016 

GARY EDWARDS 
SUPERINTENDENT RAILROAD OPERATIONS 
SOMERSET RAILROAD CORPOR.\TION 
7725 LAKE ROAD 
BARKER, N / 14012 

DONALD F. GRIFFIN 
BROTHERHOOD OF MAINTENANCE OF WAY EMPLOYEES 
400 NORTH CAPITOL ST., NW, SUITE 852 
WASHINGTON, DC 20001-1511 

DAVID L. HALL 
COMMONWEALTH CONSULTING ASSOCIATE 
720 NORTH POST OAK ROAD, SUITE 400 
HOUSTON. TX 77024 

WILLIAM P HERNAN, JR. 
GENERAL CHAIRMAN 
UNITED RAILWAY SUPERVISORS ASSOCIATION 
P.O. BOX 180 
HILLIARD, OH 43026-0180 

DOREEN C. JOHNSON 
CHIEF, ANTITRUST SECTION 
OtilO ATTORNEY GENERAL'S OFFICE 
30 E. BROAD STREET, 16TH FLOOR 
COLUMBUS OH 43215 

ERIKA Z. JONES 
MAYER. BROWN & PLATT 
2000 PENNSYLVANIA AVENUE, N.W. 
WASHINGTON, DC 20006-1882 

WILLIAM G. MAH0N2Y 
RICHARD S. EDELM/ N 
L. PAT WYNNS 
HIGHSAW. MAHONLY & CLARKE, RC 
1050 I TTH STREET, NW, SUITE 210 
WASHINGTON, DC 20036 



R O N M A R Q U A R L T , P R E S I D E N T 

L O C A L U N I O N 1810 U M W A 

V A L L E Y V I E W S U B - D ' V I S I O N 

R.D. .̂ 2 
RAYLAND. OH 43943 

JOHN K. MASER, III 
JEFFREY O. MORENO 
DONELAN, CLEARY, WOOD & M/.SER, RC, SUITE 750 
! 100 NEW YORK AVENUE, N.W. 
WASHINGTON. OJ 20005-3934 

MICHAEL MATTIA 
DIRECTOR. RISK MANAGEMEN. 
INSTITUTE OF SCRAP RECYCLING INDUSTRIES, INC. 
1325 G STR; • . T , N . W . 

WASHINGTON, DC 20005 

GEORGE W. MAYO. JR. 
ERIC VON SALZEN 
THOMAS B. LEARY 
HOGAN & H A R T S O N L L P. 
555 THIRTEENTH STREET. N.W. 
WASHINGTON, DC 20004-1109 

MICHAEL F. MCBRIDE 
LINDA K. BREGGIN 
BRENDA DURHAM 
LE BOEI 'F, LAMB, GREENE & MACRAE, L.L.R 
1875 CONNECTICUT AVENUE, NW, "UITE 1200 
WASHINGTON, DC 20009-5728 

EDWARD C. MCCARTHY 
ASSISTANT GENERAL COUNSEL 
INLAND STEEL INDUSTRIES, INC. 
30 WEST MONROE STREET 
CHICAGO. IL 60603 

JEFFREY R , .ORrXAND 
F CHARD E. WEiCHER 
SIDNEY L. STRK KLAND, JR. 
THE BURLINGTON NORTHERN SANTA FE CORPORATION 
1700 EAJ TGC -.F ROAD 
SCH/vUMBURG, IL6G'73 

ROBERT E. MURRAY 
PRESIDENT AND CHIEF EXECUTIVE OFFICER 
THE OHIO VALLEY COAL COMPANY 
29525 CHAGRIT, BOULEVARD, SUITE ! 11 
PEPPER PIKE. OH 44122 

I . . JOI iN OSBORN 
DOUGLAS E. ROSb.;THAL 
AMBER C. HASKETT 
SONNENSCHEIN NATH & ROSENTHAL 
1301 K STREET, NW, SUITE 600. EAST TOWER 
WASHINGTON, DC 20005 

•JEAN PIERRE OUELLET 
CHIEF LEGAL OFFICER AND CORPORATE SECRETARY 
CANADIAN NATIONAL RAILWAY COMPANY 
935 DE LA GAUCHETIERE STREET WEST. I6TH FLOOR 
MONTREAL, QUEBEC 
H3B2M9 
CAN/. OA 

ARVID E. ROACH. II 
CODINGTON & BURLING 
1201 PENNSYLVANIA AVENUE. N.W. 
P O. BOX 7566 
WASHINGTON, DC 20044-7566 

JACK H. ROSKOZ 
EXECUTIVE VIC^ PRESIDENT 
NEV/ YORK STATE ELECTRIC & GAS CORPORATION 
CORPORATE DRIVE, KIRKWOOD INDUSTRIAL PARK 
P.O. BOX 5224 
BINGHAMTON, NY 13902-5224 

RANDOLPH L. SEGER 
ROBERT B. SCOTT 
MCJIALi; COOK & WELCH, PC. 
320 N. MERIDIAN STREET, SUITE 1100 
INDIANAPOLIS, IN 46204 

DENISE L. SEGNA, CITY ATTORNEY 
LAW DEPARTM NT 
CITY OF HAMMOND 
5925 CALUMET AVENUE 
HAMMOND. IN 46320 



KEWETH E. SIEGEL 
ATA LITIGATION CENTpr. 
220'' MILL ROAD 
ALEXANDRIA, VA 22314-4677 

DANIEL J. SWEENEY 
JOHN M. CUTLER, JR. 
MCCARTHY, SWEENEY & HARKAWAY, RC. 
1750 PENNSYLVANIA AVENUE, NW 
W/.SHINGTON, IX: 20006 

ROBERT G. SZABO 
VAN NESS FELDMAN, P C. 
1050 TH J M A S JEFFERSON STREET, NW, SEVENTH Fl. 
WASHINGTON, DC 20007 

HUGH H. WELSH 
DEPUTY GENERAL COU '̂SEL 
THE PORT AI .'THORITY OF NEW YORK 
AND NEW JERSEY 

ONE WORLD TRADE CENTER, 67E 
NEW Y C K , NY 10048 

• M A R C E L L A M . SZEL 

VICE PRESIDENT-LEGAL SERVICES 
CANADIAN PACIFIC RAILWAY COMPANY 
GULF CANAliA SQUARE, SUITE 500 
401 NINTH AVENUE, S.W. 
CALGARY, ALBERTA 52P 424 
CANADA 

FREDERIC L. WOOD 
NICHOLAS J. DIMICHAEL 
DONELAN, CLEARY, WOOD & MASER, P C. 
1100 NEW YORK AVENUE. NW. SUITE 750 
WASHINGTON, DC 20005-3934 

EDWARD WYTKIND, EXECUTIVE DIRECTOR 
LARRY VTLLIS 
TRANSPORTATION TRADES DEPARTMENT, AFL-CIO 
400 NORTH CAPITOL STktZT, NW 
sum 861 
WASHINGTON, DC 20001 

R. L. YOUNG 
MANAGING DIRECTOR-TRANSPORTATION 
AMERICAN ELECTRIC POWt.'l 
P.O. BOX 700 
LANCASTER, OH 4313f -0700 
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LAVV OFFICES 

M C F A R L A N D & H E R M A N 
20 loRTH WACKER DRIVK-SUITE 1330 /^'v C '•' ^l-,.^f^i 

CHICAOO ILLINOIS 606C 2902 j'^ "'' '^ii/tl^ X^A 

THOMAS r-. MCFARLAND. JR. 
tmcfarlnd® aoi. co. n 

TELEPHONE (312) 23e-t*.i04 
FAX (312) 201-9695 
mcherrrtn (& aoi. com 

July 9, 1997 

Vemon A. Williams, Secretary 
Surf&> 2 Transportation Beard 
Case Control Unit, Suite 713 
1925KSvre5t, N.W. 
Washington. DC 20423-0001 

Re; STB Finance Ooeket No. 33388, CSX Cuip. and CSX Transportation, 
inc., Norfolk Southem Corp. and Norfolk Southern Railway Cc. - Control 
and Operating Leases/Agreements - Conrail Inc. und Consolidated Rail 
Corp. 

Dear Mr. W liams: 

Enclosed please find an original and 2S copies of KGC-1, a Notice of Intent to Participate 
in the above proceeding in behalf of Kokorno Grain Co., Inc. 

Very truly yours. 

TMcF.kl.encd:' ttp7.0 \631 Mtrstb) 

Thomas F. McPjidand, Jr. 
A'tomeyj'jr Kokomo Grain Co., Inc. 

Of(ij9 of thG S«cratary 

•Jill 1 5 W 
Part o; 
PoWic Record 



ORIGINAL 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Financf Docket No. 33388 

CSX CORPORAriON AND CSX TRANSPORTION, INC., NORFOLK SOUTHERN 
CORPORATION AND NORFOLK SOTrTHERN RAILWAY COMPANV 

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

NOTICE OF INTENT TO PARTICIPATE 

Kokomo Grain Co., Inc. hereby gives notice of its intent to participate as a Party of 

Recon' i | OR) in this proceeding It adopts the acronym "KCC" for its filings. An orignal and 25 

copies of uiis Notice ai e I eing sent to the Office of the Secretary, together with a 3 .5 inch 

disked-' contairung this notice, formatted to WordPerfect 7.0. 

Respectfully submitted. 

Office of the Secretary 

.UL 1 5 1997 

L-M 
T-l Parto* 

Pubitc Rocord 

THOMAS F McF \̂RLAMD, JR. 
McFARl AND & HERM AN 
20 North Wacker Drive, Suite 1330 
Chicago, IL 60606-2902 
(312) 236-0204 

Dated: July 9, 1997 



CERTIFirATE OF SERVICE 

1 hereby certify that I have this 9* day of July, 1997, served copies ofthe foregoing 

Notice of Intent to Participate by first class mail upon the following: 

Administrative Law Judge Jacob Leventhal 
Federal Energy Regulatory Comirassion 
888 First Street, N.E. 
Suite UF 
Washington, DC 2U426 

Dennis G. Lyons, Esq. 
Arnold & Porter 
5 >5 12* Street, NW. 
V/ashington, DC 20004-1202 

Richard A. Allen, Esq. 
Zuckert, Scoutt & Rasenberg-̂ r, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, DC 20006-3939 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
Suite 60' 
1300 Nineteenth Sireet, N.W. 
Washington, DC 20036 

Thomas F. Mc-̂ arland, Jr. 
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DOUOLAS M. C A N T E H 
J O H N M . C U T L E R . J R . 
WLLI.IA.>« I. H A R X A W A Y 
SXEVilN J . K A U S H 
K A T H L E E N L . M A Z U B B 
HARvm L . R B J T E R 
. ~ ) A K I E ! . J . S W E E N E Y 

L A W O F F I C E S 

MCCARTHY, S W E E N E Y & HARKAWAY, P. C. 

17SO P E V N S Y L V A M A A V E . , N . W. 

WASHiNOTON, D. C . S0006 
T E L E P H O N E (aou) asu-sno 

TELISCOPIEH (aoa) aea-s'Bi 

J u l y 9, 19D7 

Mr. Ve::non h. Williams 
Secret.iry 
Surface Transportation Board 
1925 Y street, N.W. 
Was'- ^con, DC 20423 

A N D R E W P. G O L D S T E I N 

Re: Finance Docket No. 33388, CSX Corrjoration and CSX 
Tran:aSortation. Inr... et ctl. — Control a.nd Op>^ratinq 
Leases/'Aqreeipents — Conrail Inc. and Conr>.,liv3atcd Rail 
Corpora! 

Dear Secretary Williams: 

This letter, accompanied by 25 copies thereof, w i l l serve as 
rotice of the vntent of Archer Daniels Mi Hand Company to 
participate actively in the captioned proceeding as i t s interests 
•May appear. Kindly add the nnme of the tollowing individual to the 
service l i s t as a party of r :ord to receive copies of decisions, 
crders, and notices: 

Scott A. Roney, Er.q. 
Archer Daniels Midland Companv 
P O. Box 1470 
4666 Faries Parkway 
Decatur, IL 625*25 
(217) 424-5200 

I hereby certify that a copy of tni s letter has been :-«r/ed, 
by f i r s t class mail, postage prepaid, on counsel for the applicants 
and on Administrative Law Judge Jacob Leventhal. 

' I 

OHic«oftheSecr«tary 

'JL'l 1 1 »»7 
Partol 
Pubjic Record 

Sincerely, 

Andrew P. Goldstein 
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GENfcRAL OFFICt AND I'LANT 
P.t>. Box 99 . Carey, OH 43316 0099 

Tel: 4 l r / 3 9 6 - 7 6 4 1 
Fax; 4 t ' ) / 3 9 6 6C34 

June 26, 1997 

Ho.norable Vernon A. Williams, Siicretary 
Surface Transportation Board 
1925 K. Su.eet, N.W. 
Washingto.i, DC 20423 

/ ^0 S99^ 

RE: Finance Docket No. 33388, CSX Corporation ard CSX Transportation Companyt 
Inc., Norfolk Southern Corporation and Noifolk Southern Railway Company -
Merger of CSX and Conrail and N.S. and Conraii. 

Dear Secretary Williams: 

This document shall serve ŝ the Notice of Intent to Participate in the 
above entitled proceeding f i l e : on behalf nf Wyandot Dolomite, Inc. Carey, Ohio. 

Pursuant tv. 49 C.F.P.. 1180.4 (c) (5) (v), tV'e undersigned is requesting 
that the applications servt a copy of their p r i i r y application and crher plead
ings on the following, asi tht representative of Wyandot Dolomite, Inc, Carey, Ohio: 

Tinothy A. Wclfe, '.xec. Vice President 
Wyandot Dolomite, Inc. 
P. 0. Sox 99. 1794 Co. Rd. #99 
Car y, OH 43316 
Phone: 419/396-7641 
Fax: 419/396-6094 

This l e t t e r is also to request the Board to flace Wyandot Dolomite, Inc. on 
rhe l i s t of a l l parties of reco. d that w i l i be prepared and issued uiuer the 
provisions of 49 C.F.R. 1180.0 (a) (2), Wyandot Dolomif., Inc selerv.ci the acronym 
"WDI" for identifying a l l documents and pleadings i t submitd in this proceeding. 

Enc 
attached 
sent t 
personne 

losed you w i l l find an original notice and twenty five copies. I have 
a ce r t i f i c a t e of service as required. Copies of this notice w i l l be 

a i l other parties of record on the service l i s t provided by Board 
1 once that l i s t has 

"ENTERtb 
OfficBoMheSecr''"*'y 

rr-1 Parte* 
I 5 1 Public Record 

en received, 

Very t r u l y yours, 

WYANDOT DOLOMITE, INC. 

'-"^mothy A. Woi, 
Exec. Vice President 



CERTIFICATE OF SERVICE 

I >":ieby c«irtify that OTI the 26th of June, 1997, service of a true and 

complete copy of ihe above and foregoiiig pleading or paper was made upon each 

party or actorney rif record l i s t e d below by depo.^iting the same in the United 

States MP.XI i n an envelope ;)rcperly addressed to each of them and with 

••ufficient f i r s t class postage affixed. 

By: 
Tim&th Vice Pr-^sidei.c 
Wyandot Dolomite, J.ic 

Honorable Judge Jacoj Leventhal 
Federal Energy Regulatory Commisr,ion 
888 1st Stre-t, N.E. 
Suite IIF 
Washingt ' i l , 2042£ 

Paul A. Cunningham 
Attorney for Conrail 
Harkins & Cunningham 
Suite 601 
WashingLcn, DC 20036 

Rlchara A. Allen 
Attorney fo7 Noifolk/Southern 
Zuckert, Scott & Rosenberger 
C"S 17r.h Street, NW 
Washingtcn, nc 20006-3939 

Dennis G. Lyons 
.Attorney for CSX 
Ainold and Porter 
555 12th Street, N.W. 
Washington, DC 20004-1202 
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G A L L A N D KHARASCH & G A R F I N K L E , P.C. 
ATTORNEYS AT LAW 

EDWARD D C EENBERG 

E-MA;!. ; egreenbeOgkmg.cotn 

n 
July 11, 1997 

VIA COURIER 

Mr. Vernon A Williams, Secretary 
Oflfice of the Secretary 
Surface Transportation Board 
192S K Street, N W , Room 711 
Washington, DC 20423 0001 

Of(ic«oftho Secretary 

'Jill»*«« 
Pc-̂ o* 
Publir Record 

CANAL SQUARE 

1054 THim-FiRST STKEFI N.W. 

WA.SH'NGTON. DC. 20007 4492 

rEU.PHO.NK (202) 342-5;00 
FACSIMILE (202) 342 5:.19 

(202) 337-8787 
E-MAIL, gknvft̂ gkn^ con. 

ROBEKT N KHA«A.SCH 

OF COUNSF' 

GEOKGE F. GAI- ND (1910-19^7) 

vrrjTER •: DIRECT DIAL NUMBER 

^ 'JUL f t 1997Fl 

Re: CSX . orporation and CSX Transportation, :nc , Norfolk Southem 
Corporation and Norfolk Southem Railway Company—Control and 
Operating Leases/Agreemep j~Conrail, Inc and Consc-ltdated Rail 
Corporation-Transfer of Railroad Line by Norfolk Southem Railway 
Company to CSX Transportation, lnc fFinance Docket No. 33388) 

Dear Secre'.ary Williams: 

Enclo. ed please find an original anc twenty-five (25) copies ofthe Notice of Appearance of 
Providence and Worcester Raiiroad Companv in the above-referenced docket. 

to us 

Also enclosed is an additional copy of tl s filing to be date-starrped when *iled and retui.ied 

Should you have any questions conceming this, please do not hesitate to contact us 

Very truly yours. 

Edward D Greenberg 
Enclosures 

XIN j i YUAN-GKMG LAW Oma. 
AFFIUATED FIRM 

Svm A-1603, VA>fTONE NEW WORLD PLAZA 
No Fu CHENG MEN WAI AVENUE 

BEIJING 10005"' PEOPLE s REPUBUC OF CHINA 
Ta; 011-86-10-6858̂ 501 FAX: 011-86-10-6358̂ 505 

E-MAIL; xjyUiw0pku.edu.cn 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 33388 

CSX Corporation and CSX Transportation, Inc., 
Ncrfolk SoutLicm Corporation and Norfolk Southern 
Railway Co mpary—Control and Operating Leases/ 
Agreements—Conra:), Inc. and Consolidated Rail 

Corporatio.i—Traiisfer of Railroad Line by Norfolk 
Southern Railv ay Company to CSX Transportation, i^c. 

NOTICE OF APPEARANCE 

Please enter 'he appearance of the undersigned counsel on beh '̂f the Ire idence and 

vVorcester Railroad Company, which intends to participate and become a party of record in these 

proceeding Please add tne names of Providence and Worcester Railroad Company counsel in buth 

Providence and Washington as separate entries to the service list, and make service of all fiiture 

pleadings and other correspondence on both Providence and Worcester counsei as indicated below: 

Hwdi Edens, Esq. 
General Counsel 
Providence and Worcester Railroad Compa.ny 
75 Hammond Street 
Worcester. MA 01610 

tNTEPTD 1 
Offics of the Secretary I 

UL'L M 1997 

r r i Part 01 
LS Public Record 

Dated: July 11, 

J 

Edward D Greenoerg, Esq 
Galland, Kharasch & Garfinkb, P C 
Canal Square 
lC54-31st Sireet, N W. 
Washington, DC 10007 

Respectfiilly submitted. 

Edward D Greenberg 
Galland, Kharasch & Garftfikle, P C. 
1054.31st Street, NW 
Washington, DC 20007 
(202) 342-5200 



CERTIFICATE OF ST^RVICE 

I certify that on this l l th day of July, 1997 I cau.sed a copy of the foregoing Notice of 

Appearance to be seived by first-class mail, postage prepaid, on Applicants' representatives, all parties 

of rocord and on the Honorable Jacob Levanthal, Federal Energy P.egulatory Commission, 888 First 

Street, N E , Suite 1 IF, Washington, D C 20426 

Edward D Greenb^ 
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B"̂ fcreThe 
SURF ACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 33388 

CSX Coiporation and CSX Transpcrt.aUon Inc. 
Norfolk Southcn Corporation FJid 

Norfolk Southem Railvay Company 
Control and Operating Leases/Agreement 

Coorail, Inc. and Consolidated Raii Corporation 
to CSX Transp*' iion Inc. -" 

NOTICE OF INTENT TO PA RTICIPATE 

Please enter the appearance of tho undersigned on behalf of The Indian Creek 

Railroad Company, Anderson. Indiana, acting on behalf ofthe rail canier, which intends to 

participate and become a party of i a-zord in this prccetding. Pursi-iant to ̂ 9 CF R § 1104.12. 

service of all documents filed in this proceeding should b. nude upon thc undersigned. 

Dated: June 24. 159: Respectfully submitted 

TFTf^ ll 
OHic» of the Secretary 

15J PubllcRecord^ 

N4r. Thorns n. Rydman. Present 
INDIAN CREEK RAILRO.M> COMPÂ Ŷ 
3905 W. 600 North 
Anderson. IN 460U-9238 

Jl 

-1 ;! 



CRRTTFICATR OF SERVICE 

I hereby certify that on June 24,1997, a copy ofthe foregoing Indian Creek Railroad 
Company's Notice Of Infci to Partidpatc was served by first-class, U.S. vasal, postage prepaid 
upon thc following: 

James C. Bishop, Jr. 
William C. Wooldnlge 
James L. Howe, IU 
Robert J. Cooney 
George A. Aspatore 
Noifolt Southem Corporation 
Tnree Commercial Place 
Norfolk, VA 23510-9241 

Richard A. Alien, Esquire 
James A. Calderwood 
Andrew R Plump 
Johi: V. Edwards 
Zuckert. ScoutL & 
Rasenberger, LX.P. 

888 Stvcntccnth Street, N.W. 
Washington, D.C. 200t>5-3939 

JohnM. Naa- s 
ScotB. Hutclua? 
Sk?.ddai, Alps, Siiete 
Meagaer & P io.u 3L.L.P. 

1440 New Ycrk Avetnie, N.W. 
Washington. D.C. 20005-2111 

Mark G. Aron 
Pct« J. Shudu. 
CSX Corporatiun 
One James Center 
902 East Caiy Street 
Richmond, VA 23129 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water Street 
Speed Code J-120 
Jackso-iville. FL 32202 

Dennis G. Lyons, Esquire 
Richard L. Rosen 
Paul T. Denis 
Amold Porter 
555 12di Street, N.W. 
Washington, D.C. 20004-1202 

SamudM Sipe, Jr. 
Timo%M. Walsh 
Stqnoe & Johnson L-L.P. 
1330 Connectiait Avenue 
Washington, D.C 20036-1795 

Timothy T.OToole 
Constance L. Abrams 
Consoiidr̂ .tcd Rul Corporation 
Two 4!3ommerce Square 
2001 Market Street 
Philadelphia. PA 19103 

Paul A. Cunnijighar.:, Ewjoiir 
Haildns Cimningham 
Suite 600 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

Notary. 

.•'Vsi. 

.•.'•^-Ui0\'-. 
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WILUAM L . S L 0 \ : T B 
C. MICHAEI. 1-OFTt S 
DONALD r . AV3SBY 
JOHN H. LK dBUS 
k S L V I N J . DOWD 
BOtoBBT O. B0.1BNBEB0 
CHIUSTOPHBR . MILLS 
FBANX J . PBBOOUZZI 
ANDREW B KOLESAB HI 

S L O V E H & L O F T U S 
ATTOBNE^S AT 'AW 

iaa4 SE/BMTBBMTa STBBBT, N. W. 

wAsuiNOTor, D. c . isoooe /t/ ^U)f 

June 30, 1997 
r-nro 

BY HAND DELIVERY 

The Honorabl. -non A. Williams 
Secretary 
Surface Transportation Board 
Case Control Unit 
ATTN: i-TB Finance Docket 33388 
1925 K Street, N.W. 
Washi-.ijton, D.C. 20423-0001 

wft.ic* v., the oBCratay 

. ' I ' ! 0 t f997 

Part of 

Re: Finance Docket No. 33388 
CSX Corporat.lun and CSX Transportation Inc., 
Norfolk Southern Coiporation and Norfolk 
So- thern Railway Copipany -- Control and Operating 
Leases/Agreements -- Cunrail Inc. 
and Ccnsoliaated Rai^ Corporation 

Dear Secretary Williams: 

Enclosed for f i l i n g i n the above-referenced proceeding 
are an o r i g i n a l and ?5 conies of the Notice of Intent to 
Par t i c i p a t e of GPU Generation, Inc. (:;PU-01). 

An additio'ial copy of t h i s pleading i s also enclosed. 
Kindly i n d i c a t e receipt and f i l i n g by tim'^-stampin T t h i s extra 
copy vind returning i t with our messenger. 

Thank you f o i your a t t e n t i o n to t h i s inatter. 

Sincerely, 

Ke.vin J. Dowd 
An Attorney f o r 
GPJ Generation, Inc 

Enclosures 



> / 

t BEFORE THE 
^ I ̂ 9̂ URFACB TRANSPORTATION BOARD 

csx C^tmroRSTTBS '^D CSX 
I'RANSPORTATION, INC NORFOLK 
SOUTHERN CORPORATION AND 
liCRFOI-K SOUTHERN RAILWAY COMPANY 
COMPANY — "-.ONTROL AND OPERATING 
LEASES/AGREEMENTS -- CONRAIL, INC, 
AND CONSOLIDATED RAIL CORPORATION 

Finance Docket No. 33388 

NOTICE OF INTENT TO PARTICIPATE 
OF 

GPu Gr*W\TION, INC. 

GPU Generation, Inc., i t s uucgrsigned counsel, 

hereby gives notice of i t s i n t e n t to p r r t i c i p a t e i n t h i s proceed

ing as a f u l l party of record (POR), as i t s intecests may appear. 

GPU Generation, Inc. selects the acronym "GPU" f o r i d e n t i f i c a t i o n 

of a l l documents and pleadings that iv submits i n t h i s prc^^ed-

ing. 

Respectfully submitted, 

GPU GENERATION, INC. 
1001 Broad Street 
Johnstown, PA 15907 

By: Timothy M. Atherton 
Senior Attorney 
GPU Generation, Inc. 
1001 Broad Street 
Johnstown, PA ^5907 

OY COUNSEL: 

Slover R. Loftus 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 

C. Michael Loftus^ y-
Kelvin J. Dowd 
l?7A Seventeenth Street, N.W. 
Washington, D.C. 20035 
(20i:) 347-7170 

Z^-iS. 

Dated: June 30, 1997 Attorneys and Pr a c t i t i o n e r s 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that copies of the foregoing Notice of 

Inten t to P a r t i c i p a t e were served t h i s 30th day of June, 1997, by 

f i r s t class mail, postage pre-paid, upon: 

Dennis G. Lyons, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washington, D.C. 20004-i2:2 

Richard A. A l l e n , Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 17th Street, N.W-
Washington, D.C. 2C006-3939 
Paul fi. Cunningham, Esq. 
Harkins Cunningham 
Suite 600 
1300 19th Street, N v:. 
Washingtc.i, D.C. 20036 

K e l v i i i 
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INDIANA HARBOR B E L T KAILROAD COMPAIVY 
175 yNm» Jl .kao.^ Bou)«vard. Suit* 14S0 

Ch(ca(K>. l>')nci<.̂  60804 

ROGER A. SERPE 
' ^EN=RAL CCUNSEI. 

June 27. 1997 

VIA FEDERAL EXPRESS No. 4494366284 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 2047.3-0001 

TELEPHONE (312) 715-3860 
Fi»v(312)'15-36e» 

Re: STB Finance Docket No. 3.':^88. CSX Coro. and CSX Transo.. Inc.. Norfolk 
Southern Corp. and Noi folk Southern Railwav Co.— Control and 
Operating Leases/Aareenients—Conrail Inc. and Co.isolidaxed Rail Corp. 

Dear Secretary Williams: 

Enclosed herewith is ?;i original and twsnty-five (25) copies of Indiana Harbor 
Belt's Notice of Intent f> Participate. Please acknowledge receipt of this letter by Qi ^ 
stamping the enclosed acknowledgement copy and returning it to me in the encloscKl 
self-addressed, postage prepaid envelope. 

Ve'v truly yours, 

V li^ ItijC. 

ROGER A. SERPE 
General Counsel 

RAS/ddl 
Enclosures 

Of«e«o«t''?S«cr»t«ry 

j i jHjaiw 

Part of 
PuMc R«0Q(4 



B E F O R E T H E 

S U R F A C E T R A N S P O R T A T I O N B O A R D 

FINANCE DOCKET NO. 33388 

CSX CO. X)RATieN AND CSX TRANSPORTATION, I 
NORFOLK SOJTHERN CORPORATION AND 
NORFOLK SO'JTHERN RAILWAY COMPANY 

CON r̂ROL M D OPERATING LEASES/AGREEMENTS 
CONRAIL INC. AND CONSOUDATED RAIL CORPORATION 

INDIANA HARBOR X l l RAILROAD'S 
NOTICE OF INTENT TO PARTICIPATE 

Indiana Harbor Belt Railrcad Company (IHB) hereby gives notice that rt intends 

to participate as a party of record (POR) in the above-captioned proceeding anc* iliat it 

wili use the acronym "IHB." The representative of the party to be served is: 

Roger A. Serp« 
General Counsel 
Indiana Harbor Belt Railroad Comf.>any 
175 West Jackson Boulevard 
SuHe :460 
Chicago, Illinois 60604-2704 
(312) 715-3868 

EMTEREB 
OHioaoti!^ Secretary 

'JWJOW 
P»rtc< 
Public Ftooord 

Respe^ully submitted, 

Roger A/. Serpe 
Indiana Harbor Belt Railroad Company 
175 W. Jackson Boulevard 
Suite 1460 
Chicago, Illinois 60604-2704 
(312)715-3868 

Date: JU.VJ 27, 1997 Counsel for Indiana Harbor Belt 
Raiiroad Company 



CERTIFICATPOF SERVICE 

I hereLy certify that on the 27th day of June, 1997,1 served a copy of the 

foregoing Indiana Harbor Belt Railrcad Company's Notice of Intent to Participate by 

firs; class mail, postage prepaid, upon: 

Richard A. Allen, Esq. 
Zuckert, Scoutt Rasenberger, L.L.P. 
888 Seventeenth Street, N.W., Suite 600 
Washington, DC 20006-3939 

Administrative Law Judge Jacob Leventhal 
l-'ederal Energy Regulatory Commission 
888 First Street, N.E., Suite 11F 
Washington, DC 20426 

Dennis G. Lyons, Esq. 
Arnold & Porter 
555 I.2th Street, N.W. 
Washington, DC 2000< 1202 

Paul A. Cunninciham, esq. 
Harkins Cunningha.ii 
1300 19th Street, N W., Suite 600 
Washington, DC 20036 
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N E W Y O R K 

W A S H I N G T O N 

A L B A N Y 

B O S T O f J 

D E - N v E R 

H A P R I S B U R G 

H A R T F O R D 

J A C K S O N V I L L E 

L E B O E U F . L A M B . G R E E N E & M A C R A E 
L.L .P . 

. L l V i ' E O 1.1AB11.1TY F A R T N E R S M I P K X L U D I N G P R O F E S S I O N A L C O R P C . - I A T I O N S 

1 8 / 5 v - . O N N E C T I C U W E N U E . N W . 

W A S H I N G T O N , DC , " ? 0 0 0 9 - 5 7 2 6 

I 2 0 2 I 9 8 e - 8 0 0 O 

TCLCX **OZ74 FACSIMILE I202I OBC ei,6i 

W R : T E 0 3 O l R t L " D IAL 

(202) 986-8r Bf 
E-Mail Address: mfmcb id@llgm.com 

June 26, 1997 

L O S A N G C L C S 

N E W A R K 

P I T T S B U R G H 

P O R T L A N D OR 

S M L T L A K E CITT 

S A N F R A N C I S C O 

B R U S S E L S 

M O S C O W 

A L M A T Y 

L O N D O N 
I . I . O N O O N - B 4 A C O 

I A T I O N 4 L P A R T N C n t H i P l 

VIA HAND nKMVERY 

Mr. Vemon A. Williams, Secretary 
Surface Transportation Board 
1925 K Street, N.W., Seventh Floor 
Washington, DC 20423-OOrj 

Re: CSX Cor )./P;orfolk Southem Corp. -- Control and Ope»ating 
T.eases/.\t?ieements - Conrai)- Finance PwKct iNQ. 

Dear Secretary Williaras: 

Fnclosed are the orif.inal and 25 co )ies of a "Notice of Intent to Participate " 'in 
behalf of iue Fertilizer Institute for filling in tht above-referenced proceed 7. Also enclof̂ ed is 
a 3.5" diskette containing the document in WordPerfect format. 

messenger. 

Please date stamp and return tlie enclosed three additional copies via cur 

il 
JUN 2 7 W7 

El Part of 
Public Rrcord 

Michael t . McBride 
Linda K. Breggin 
Brenda Durham 

Attornevs "̂or The Fertilizer Institute 

Enclosure 

cc (w/encl.): Paul A. Cunninghani, Esq. 
Dermis G. Lvons, Esq. 
Richard A. Alien, Esq. 



mm 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CS:i TRANSPORTATION, 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

NOTICE OF INTENT TO PARTICIPATE 

The Fertilizer Institute hereby nou 'es the Dv.«rd of i s iment to participate in 

the above-referenced proceeding. Service may be made on the undersigned counsel We also 

request thac service be aiade on the following: 

Mr. Donald J. Casey 
Director, Regulatory F'-ograms 
The Fertilizer Institute 
.-'Oi Second Street, N.E. 
Washington, DC 20002 

Respectfully submitted, 

Michael F. McBride 
Linda K. Breggi-
Brenda Durham 
LeB'??uf, Lamb, Greene & MacRae, L.L.P. 
1875 Cof Jiecticut Avenue, N W., Suite 1200 
Washing'.on, DC 20009-5728 
(202) 986-8050 (Telephone) 
(202) 986-8102 (Facsimile) 

June 26, 1997 Attornevs fc r The fertiUzer Instimte 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, I N * ^ 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILW AY COMPANY 

- CONTROL AND OPE! J M ING LEASES/AGREEMENTS -
CONTiAIL INC. AiVD CONSOLIDATEL k.\IL CORPORATION 

CERTIFICATE OF SERVICE 

I hereby ceitify that I have served this-2^"day of June, 1997, a copy of the 

foregoing "Notice of Intent to Participate" by first-class mail, postage prepaid, or by more 

expeditious means, upon each of the foHowing parties of record: 

Office of the Secretary 
Case Control Unit 
ATTN: STB Finance Dkt. 33388 
Surface Transportation Board 
Mercury B .ilding 
1925 K Street, N.W. 
Washington, DC 20423-0001 
VIA HAND DELIVERY 

Mr. Vemon Williams, Secretary' 
Surface Transportation Board 
Mercury Building 
1925 K Street, N.W. 
Washington, DC 20423-0001 
VIAHAf >DEi ryl<:RY 

Dennis G. Lyons, Esq. 
Amold 8'. Porter 
555 Twelfth Street, N.W. 
Washington, DC 20004-1202 
VIA FACSIMILE 

David M. Konschnik, Di-ectcr 
Office of Proceedings 
Surface Transportation Board 
Mercury Building 
1<"25 K Street, N.W. 
Washington, DC 20423 
VIA HAND DEL! :̂ ,RY 



Honorable Jacob Leventhal 
Adn̂ iinistrative Law Judge 
Federal Energy Regulatory Conmiission 
Olfict of Hearings, Suite IIF 
f>88 First Str^t, N.E. 
Washington, DC 20426 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suite 600 
Washington, DC 20036 
VIA FACSIMILE 

Joan M. Narmes, Esq. 
Scot B. Huicnins, Esq 
Skadden, Arps, Slate, Meager 

& Fiom, 1 L.P. 
1440 New York Avenue, N.W. 
Washington, r c 20005-2111 
VIA FACSIMILE 

Samuel M. Sipe, Jr., Esq. 
Timothy M. Walsh, Esq. 
David H. Corbum, Esq. 
Steptoe & Johnson, L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036 
VIA FACSIMILE 

Richard A. Allen, Esq. 
James A. Calderwood, Esq. 
Andrew R. Plump, Esq. 
John ^ ' Edwards, Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeen* Street, N W. 
Washington, DC 20006-3939 
V U FACSIMILE 

Michael F. McBride 
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i llobciTi. ;.lerrŷ  Cooper 
General Chairper<; jn 

General Comm*ttee of 
Adjustment GO - 348 unltesl transportstlan union 

1238 Cass Road 
Maumee. Ohio 43537 

(419) 893-2634 

June 21,1997 

The Honorable. Vemon A. V\ iliams 
Secretary 
Surlace Transportation Board 
J925 K Sfeet, N.W. 
Washington, DC 20423-0001 

Re: Entry of Appearance, Finance Docket No. 33388 CSX 
Corp., et aL, Norfolk Southem Corp., et al., Control and 
Operating Leases/Agreements — Conrail Inc., et aj., - -
Trai'.-Jer of Railroad Line By Norfolk Southem RvMlway 
C). to CSX Transportation, Inc. 

Dear Secretary Williams: 

Please enter my appearance on behalf of the United Transpc lation Unioii 
General COIT Tiittee of .Adjustment 348 in the above-referenced proceeding 
and include me on the service list 

Thank you for your aHcntion to this matter. 

Sincerely, 

I T : 

General Cnmrperson 

JUN 2 6 1997 

cc: C. L. Little, UTl^ Intemational Presidv̂ nt 

D. R. Elliott, ni, Assistant General Counsel 

- 1 ^ 1 , 



CTRTIflCATB OP SKRVICB 

I hereby c e r t i f y t h a t true and correct copies of the foregoing Entry of 
Appearance were served by f i r s t - c l a s s , postage pre-paid mail, t h i s 21 day of 
June 1997 upon the f o l l o w i n g : 

James C. Bishop, Jr. 
W i l l i a r i C. Woolridge 

J. Gary Lane 
Oames L. Howe, I I I 
Roberc J. Cooney 

3eorg<j A. Aspatore 
Norfolk Souti.=.rn Corp. 
Thx-ee Commerciai Place 
Norfol);, VA 23510-9241 

Bruce B. w.-i Ison 
Constance L. Abrams 

Consolidated Rail Corporation 
Two Commerce Square 
2001 Market St reet 

Philadelphia, PA 19103 

Larry Pruden, Esquire 
Tra.isportat ion-Comn.unicat ions 

I n t e r n a t i o n a l Union 
3 Research Place 

Rockville, MD 20850 

Larry W i l l i s , Esquire 
Transportaticn Trades Dept. 

AFL-CIO 
400 N. Capitol Street, N.W. 

Washington, DC 20001 

Ri':hard ticlmen 
Highsaw, Mahoney Clarke 

1050 :7th Street, N.W., Suite 210 
Washington, DC 20036 

The Honorable Jacob Leventhal 
Federal Energy Regulatory 

Commission 
888 F i r s t Street, N.E., Suite I I F 

Washington, DC 20426 

Richard A. A l l e n 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zucken, Scoutt & 

Rasenberger, L.L.P. 
888 seventeenth Street, N.W. 
Washington, DC 20006-3939 



Paq« 2 

Paul A. Cunningham 
Harki-ns Cunningham 

Suite 1600 
1300 19th Street, N.W. 
Washington, DC 20036 

Mark G. Aron 
Peter 1. Shudtz 
CSX Corporation 
One James 'Center 

?01 East Cary Street 
Richmond, VA 23219 

P. Michael Giftos 
Paul R. Hitchcock 

CSX Transportation, Inc. 
500 Water Street 

Jacksor./ille, FL 32202 

Dennis G. Lyons 
Richard L. Rosen 
Paul . Denis 

Arnold SL Porter 
55i 12th Street, W.W. 

Washington, DC 20004-1202 

Joiui M. Nannes 
Scat ^ . Hutchins 

rkaddei , Arps, Slate, 
^ Jagher & Fiom, L.L.P. 

1440 New Vork Avenue, N.W. 
Washington, DC 20005 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 

Steptoe & Johnson, L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, D.C. 20036-1795 

Timothy T. O'Toole 
Constance L. Abiams 

Consclidated Rail Corp. 
Two Commerce Square 
2001 Market Street 

Philadelphia, PA 19X03 

iiobert J. (£o6per \,_^ 
General Chairperson 
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I ^ O P K I N S & S U T T E R 

tu sacTBErn:'. STREET. W.'V.. WA&HIKOTON. D.C. 20006 (202) «35 

( l CMEAOOOF.iCa THUS FUin .<UT!ONAL PIAZA tom 
T. ~ i.uA» omca 1700 I A N I ONI CBNTII ITH UAIN J T U B T '"wi 

JTIC-'OrrKI IUl lUWUT M U lOllUVAtD fUmiOl 4007 

AUCIAM.SB!lt-ATY 
(302)U5-I049 

Vemon A. Williams, Secretary 
Office of the Secretary 
Case ContTPT Branch 
ATTN: STB Finance Docket No. 
Su face Transportation Board 
1925 K Street. W.W. 
Washinjiton. D.C. 20423-0001 

June 2. 1997 

33388 

Re: CSX Corporation and CSX Transportatton Inc., Norfolk Southem 
(Orporation and Norfolk Southem J?aih"ay Company - Ccntrol and 
Operattng LeasefJAgreements - Conrail Inc and Consolidcted Rail 
Corporation. Flrigiice Docket No. 33388 

Dear Secretary Williams: 

El .losed are an original and twenty-.nve (25) copies of Philadelphia Belt Line 
Railroad Company's Notice of Intent to Pari jlpate for filing in the above-referenced 
proceeding. An additional copy is enclosed for flle stamp and reLum with our 
messenger. Please note that a copy of this pleading is also enclosed on a 3.5-inch 
diskette in WordPerfect 5.1 format. 

Sincerely, 

AMS/llb 
end; a/s 
cc: The ..lonorable Jacob Leventhal 

Applicants' Representatives 

lpi:Sl^\^^ 
r Jicia M. Serfaty 



Before The 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 33388 

CSX Corporation and CSX Transportation Inc 
Norfolk Southem Corporation and 

r^orfolk Southem Railway Company 
• Contiol and Operating Leases/Agreements -

Conrail Inc. and Consolidated Rail Corporation 

NOTICE OF DITl^NT TO PARTICIPATE 

Please enter tlie appearance of the imdersigned counsel on behalf of the 

Philadelphia Belt Line Railroad Company ("PBL"), which intends to na<^?;ipate and 

become a party of record in this proceeding. Pursuant to 49 C.F.R. § 1104.12, service 

of al3 docimients filed fn this proceeding should be made upuu the undersigned. 

Dated: June 2, 1997 Respectfully submitted. 

Ctiarles A. Spitu^ik 
Alicia: I . Serfaty 
HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington, D.C. 20006 
(202) 835-8000 

Counsel for Philadelphia Belt Line 
Railroad Company 

PS)048-1 



CERTIFICATE OF SERVICE 

I hereby certify that on June 2, 1997, a copy of the foregoing Philadelphia Belt 

Line Railroad Company's Notice Of Intent To Participate was served by first-class, U.S. 

JOB d, poitage prepaid upon the following: 

Tl7e Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
888 First Street, N.E. 
Suite I IF 
Washingtcn. D.C. 20426 

Dennis G. Lyor s. Esquire 
Arnold & Porter 
555 12th Street, N.W. 
Washington, D.C. 20004-1202 

Richard A. Allen, Esquire 
Zuckert, Scoutt &. Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, D.C. 20006-3939 

Paul A. Cunningham, Esqi:ilie 
Harkins Cum>ingham 
Suite 600 
1300 Nineteenth Stieet, N.W. 
Washingron, D.C. 20036 





N T NIAGARA 
ki MOHAWK 

NIAQAIU MOHAWK POWER COnPO^ATlON/300 ERIE r.O'JLEVARr WEST. SYRACUSE. N Y 13202/TrL (315) 428-5418 FAX (315) 42f-6149 

A. SCOTT CAUQER 
Sanlor C juriMl 

May 30, 1997 

Hi^norable Vernon A. Williams 
Sfecrttary 
Surface Transportation Board 
''.92.S K Strteu, N.W. 
Washington. D.C. 20423-0001 

RE CSX Corporation anc CSX Transpcrtation, Inc. 
'•'^rfolk Southern Corporation aixd Norfolk 
Southern Rrtilway Conpany — Ton trol and 
Operr.ting Leases/Agreements ''.--inrail, Ino, 
and Consolidated Rail Corpora _on, Finance 
Docket No. 33388 

Dear Secretary Williams. 

Please note the appearance of the undersigned, who i s 
authorized to represent Niagai.c. Mohawk Powei Corporation i n t h i s 
proceeding. I would appreci î .e being added to the service l i s t f o r 
receipt of a l l —ders of the Beard and the rjresiding Administrative 
Law Judge, e f f e c t i v e May 30, 1997. 

By copy of t h i s l e t t e r , I am reguesting cf the r-.pplicants and 
a l l other known part i e s of record that thev serve me with a l l 
pleadings and conespondence f i l e d chis date, anu f i l e d hereaft^^r, 
i n the above proceeding. 

Sincerely, 

_ y / A-P/-i^-< 

A. ocott Cduger J 
Senior Counsel ^ 
Niagara. Mohawk Power Corporation 

ASC:dl 
Enclosure 
cc: A l l Parties of Record 
DOC. #9734 



CERTIFiaiTE OF SERVICE 

I , A. Scott Cauger, c e r t i f y that on May 30, 1997, I ha%c 

caused t o be served by f i r s t class mail, postage prepaid, or by 

more expeditious means, a true and correct copy of the foregoing 

Entry of Appearance, on a l l p a r t i e s known t o me i n STB Finance 

Docket No. 33388. 

A. Scott Cauger J^' ^ 

Dated: May 30, 1?97 ^ 
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H O P K I N S & S U T T E 
(A rA> rNBIflOr INCLUDINO noPU«DNAL COlrOIATDNt) 

tSt SIXTEENTH STREET. N.W.. WASHINOTON. t/.C. 10006 (302) 1̂ !̂ ] 
FACSIMILE (X2) n5-«l}« 

CHICAOO o m o THIEE PUtT NATIONAL rUKlA «MD1 
DAU Af CPnL* >1«0 tANK ONE C I K T U 1717 MAW ITtBIT 7 » I 

osnoiT .jrncs i;uiu«'BkTrAkiiovuvAaD lumioi tum 

AUCIA M. SERFATY 
U5-«M9 

June 2. 1997 

V jmon A. Wilii ims. Secretary 
Office of the Sec eta'y 
Case Control Branch 
ATTN: STB Finance Dockei No. 333̂ '̂ 
Surj ?ro Transportation Board 
19". 'Street, N.W. 
Wasi -.̂ ton. D.C. 20423 0001 

Re: CSX Corporatton and CSX Transportation Inc., Norfolk Southem 
Corporation and Norfolk Southern Railway Coinpany - Control and 
Operattng Leases/Agreements - Conrail Inc and Co-csouaated Rail 
Corporation. Finance Docket No. 33388 

Dear Secretary Williams; 

Enclosed are an original and tweniy-flve (25) copies of New York City Economic 
Developr ent Corporation's Nol.ce of Intent to Participate for filing in the above-
referenced proceeding. An additional copy is enclosed for flle stamp and return with 
our messenger. Please note tliat a copy of this pl?adir.g is also enclosed on a 3.5-inch 
diskette in WordPerfect 5.1 format 

JVM 0 2 \:v 

r -crd 
AMS/llb .; — — . = 
eiicl; a/s 
cc: The HonorabJe Jacob Leventhal 

Applicvints' Reoresentatives 

JJ 

Sincerely. 

Alicia M. Serfaty 



Before The 
SURFACE TRANSPORTATION BOARD 

V ashington, D.C. 

Finance Docket No. 33388 

NYC-1 

it 
CSX Corporation and CSX Transportation IncV^ „ ^ 

Norfolk Southem Corporation and ^ ' / X ^ ^ 
Norfolk Southem Railwav Company ^̂ ^̂ Ĉ T̂T̂  

- Control and Operating Leases/Agreements - ~* 
Conrail Inc. and Conaolidated Rail Corporation 

NOTICE OF INTENT TO PARTICIPATE 

Please enter the appearance of the unucr îgned coiir sel on behalf of the New 

r'ork Cit' Economic Development Corporation ("NYCEDC"), acting? on behalf of the City 

of New York, New York, whic i intends to participate and become a party of record in 

this proceeding. Pujsu^r.t 49 C.F.R. § 1104.12, sei vrice of all documents filed in this 

proceeding should be made upon the undersigned. 

Dated: Jime 2, 1997 Respectfully submitted, 

.harles A. SMtulnUc 
Alicia M. Serfaty 
HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington, D.C. 2000o 
(202) 835-8000 

Coiuisei for New York City 
Economic Developm'int Corporacion, 
acting on behalf of the City of New York, 
New York 

PSI040-1 



I hereby certify that on June 2. 1997, a copy of the foregoing New York City 

Economic Development Corporation's Notice Of Intent To Participate was served by 

first-class, U.S. mail, postage preprJd upon the following: 

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Conunission 
888 First Street, N.E. 
Suite I I F 
Washington, D.C. 20426 

Dennis G. Lyons, Esquire 
Arnold & Porter 
565 12th Street, N.W. 
Washington, D.C. 20004-1202 

Richard A. /uien. Esquire 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, D.C. 20006-3!:'̂ ? 

Paul A. Cunningham, Esquire 
Harkins Cunningham 
Suite 600 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

Attcial̂ . Serfaty 



7 
NIAGARA 

U MOHAWK 

A. SCX>TT CAUGER 
Senitx Counsel 

NIAOARA MOh ' WK POWER CORPORATIONS) ERIE BOULEVARD WEST SVRACUSE. N Y 13202^61 (3t5) 428-5418 FAX (315) 42fr6149 

n 
May 30, 1997 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Boarci 
1925 K Street, N.W. 
Washinotoii, D.C. 20423-OOUl 

RE: CSX Corporation and CSX Transportation, Inr:. 
Norfolk Southern Corporation and Norfolk 
Southern I a i l vay Coinpany -- Contrcl and 
Operating Leases/Agreements — Conrail, Inc. 
and Consolidated Rail Coi-poration, Finance 
Docket No. 333^3 

Dear Secretary Williams: 

Please note the appearance of tbe undersigned, who i s 
authorized to represent Niaqara Mohawk Power Corporation i n t h i s 
proceeding. I would appreciate being aaded to che service l i s " , f o r 
receipt of a l l orders of the Qjard and the presiding Administrative 
Law Judge, e f f e c t i v e May 30, 1997. 

By copy of t h i s l e t t e r , I am requesting of the applicants and 
a l l other known partxes of record that they serve me with a l l 
pleadings and correspondenoe f i l e d t h i s date, ai.d f i i e d .lereafter, 
i n the above proceeding. 

Sincerely, 

A. Scott Cauger 
Senior Counsel ^ 
Niagara Mohawk Power Corporation 

A. :dl 
b jlosure 
c^: A l l Parties of Record 
DOC. #9784 

Jl'") 0 2 1097 
Ij 

If 



CERTIFICATE OF SERVICE 

I , A. Scott Cauyer, c e r t i f y that on May 30, 1997, I have 

caused t o be served by f i r s t class mciil, postage prepaid, or by 

moro expeditious mc'ans, a true and correct copy of the foregoing 

Entry of Appearance, on a l l pa r t i e s known to me i n STB Finance 

Docket No. 3338£i. 
••'7 .1 

-111 
A. Scott Cauger 

Dated: May 30, 199" 
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May 27, 1997 

BY FEDERAL EXPRESS 

The Honorable Vemon A. Williams 
Secretary 
Cjrface Transportation Board 
1201 Constitution Avenue, N.V' 
Room 2215 
Washington, D.C. 20423 

Re: Amendment No. 2t to Schedule 14D-1 and Amendment No. 38 to 
Schedule 13D Filed Pursuant to 49 C.F.R. Section 1013.3(c); 
CSX/NorfoUi Southern A quisition of Control of Conrail: 
Fii ance Docket No. 3338» 

Dear Secretary WiJliams: 

Pursuant to Section 1013.3(c) of Titlt 49, Code of Fe<̂ 3ial Regulations, we 
deliver to you herewith, on behalf of CSX Corporation and its wholly owned subsidiary 
Green Acquisition Corp., for filing twenty-five (25) photocopies of Amendment No. 28'to 
CSX Corporation's and Norfolk Southern Corporation's Schedule 14D-1, .\mendment No 
38 to CSX's Schedule 13D r.nd Amendmer t No. 15 to Norfolk Southem Corporati'̂ n's 
Schedule i3D, as filed vio EDGAR with tlie Securities and Exchange Comraissio . on May 
2/J 1997, 



W A C H T E L L , L I P T O N , R O S E N & K A T Z 

Surface Transportation Board 
May 27, 1997 
Page 2 

The amendment filed herewith is a hiard copy version of the computerized 
EDGAR filing with the Securities and Exchange Commissioii and, as filed with die 
Securities and Exchange Commission, contains the computerized equivalent of the 
necessary signatures. 

^̂ ery tviXy yours. 

.î losure 
cc: Pennis G. Lyons 



SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

1 

L 

Oifi«ol the Secretary 

JUN 0 I 1997 

PuDiteP'gQ"̂  1 

Scnedule 14D-1 
Tender Offer Statement 

(Amer±nent No. 28 - Final Amendment) 
Pursuant to 

Section 14 id) ; i ) o i the Securicios Exchange Act of 1934 
and 

Amendment . 38 
to 

Schedule 1JD+ 
and 

Amendment No. 15 
to 

Schedule 13D++ 
and 

Schedule 130+-̂ + 

Conrail I.ic. 
(Nvafte of Subject Company) 

CSX Corporation 
NorfoDc Southern Corporation 
<»reen Acquisition Corp. 

^Bidders) 

Common Stock, P.ir Value $1.00 Per Share 
( T i t l e of Class of Securitie.";; 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A SSOP Co: v e r t i b l e Junior Preferred Stcck, TJithout Per Value 
( T i t l e of Class of Securit:.eci 

Not Available 
(CUSIP Niomber of Class of Securiti?>.'-) 

James C. Bishop, Jr. 
Norfolk i) juthern Corporation 

'hree CommerciaJ Place 
Nori.olk, Vii'^inia 23510 

Telephone: ('/57) 629-2750 

Mark G. Aron 
CSX Corporation 

One James Center 
901 East Cary Street 

Rich.nond, V i r g i n i a 23219-4031 
Telephone: (804) 782-1400 

(Name, Address and Telephone Number of Person 
Authorized to Recei»re Notices and Communications on Behalf of Bidder) 

With a copy t o : 
Pamela S. Sê -mon Randall H. Doud 

Wachtel.i. Lipton, Roser s Katz Skadden, Arps, Slate, Meagher s Fiom LL? 
51 West 52nd Street 919 Third Avenue 

New York, Mew York 10019 New York, New York 10022 
Telephone: (212) 403-1000 Telephone: (212 735-3000 



+ pf CSX Corporation and Green Acquisi-tion Corp. 
++ of Norfolk Southern Corporation 
+++ of CRR Holdings LLC 

SCHEDULE 14D-1 

CUSIP No 208368 IC 0 

1 NAKES OF REPORTINO PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 

NORFOLK SOUTH. N CORPORATION (E.I.N.: 52-1188014) 
'd CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) FX] 

(b) [ ] 

3 SEC USE ONLY 

4 SOURCE OF TVltU:-. 
BK, wr, 00 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCr:DINGS IS REQUIRED 
PURSUANT TO I'i^MS 2(e) r 2 (f) [ ] 

6 CITIZENSHIP :)R PLACE OF ORGANISATION 

VIRGINIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
R'"?ORTING PERSON 

83,382,il3 Commcn Shares 

8 CHFCK BOX IF THE AGGREGATE AMOLl'T IN ROW (7) EXCLUDES 
CERTAi:; ."riARES [ ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 

96% 

10 REPORTING PERSON 

HC and CO 

SCHEDULE 14D-1 

CUSIP No. 208368 10 0 

NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ADOVE PERSON 

ATLANTIC .-ACQUISITION CORPORATION (E.I.N. 182355^., 



• • 

• 
2 CHECK THE APPROPRIATE BOX IF-A MEKBE'.R OF A GROUP (a) [X] 

(b) [ ] 

3 SEC USE O-JLY 

4 SOURCE OF FUNDS 
AF 

5 CHEOK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT rO ITEMS 2(e) or 2(f) [ ] 

6 CITIZEr'SHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

0 

8 CHECK SOX TF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES 
CERTAIN S:1ARE5, [ ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 

0% 

10 REPORTING rî RSON 

CO 

SCHEDULE 14D-'' 

CUilP No. 206368 10 0 

1 NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSOW 

CSX CORPORATION 
2 CHECK THE .aLrPROPRIATE BOX IF A MEMbER OF A GROUP (a) [X] 

(b) [ ] 

3 SEC USE ONLY 

{ SOURCE OF FUNDS 
BK, WC, 00 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2(f) [ ] 

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

VIRGINIA 



7 AGGREGATt AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 
83,382,513 Common Shares ' 

8 CHECK BOX IF THE AGGRBIGATE AMOUNT IN ROW (7) EXCLUDES 
CERTAIN SHARES [ ; 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
96% 

xO REPOPTVNG PERSCi>} 

HC and CO 

SCHEDULt. 14D-1 

CUSIP v'o. "08368 10 0 

1 NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF .̂uO"/T. PERSON 

GRFP.N ACQUISITION CORPORATION 
2 CHECK THE APPROPRIATE BOX IF A MEMBER '^^ » iROUP (a) [X] 

(b) [ ] 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
AF 

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2(f) [ ] 

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED ?Y EACH 
REPORTING PERSON 
83,382,413 Common Shares 

8 CHECK BOX IF THt AGGREGATE AMOUNT IN ROW (7) EXCLUDES 
CERTAIN SHARES [ ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
96% 

10 REPORTING PERSON 

CO 

SCHEDULE 14D-l 



CUSIP No. 208368 10 0 

1 NA.MES OF REPORTING '"•"RSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 

CRR HOLDINGS LLC 
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [X] 

(b) ( ] 

3 o£C USE ONLY 

4 SOURCE OF FUNDS 
AF 

5 CHECK BOX IF DISCLOtJUUE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2U) [ 1 

e CITIZENSHIP OR PLACE OF ORGANIZATION 

DELAWARE 

7 AGGREGATE AMOUNT BENEFICIAL: ' OWNED EY EACH 
REPORTING PERSON 
bi,382,413 Common Shares 

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7^ EXCLUDES 
CERTAIN SHARES [ ] 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
96% 

10 REPORTING PERSON 

00 

This Statemen'. faTiends and supplements the fender Offer Statement on 
Schedule 14D-1 f i l e d wirh the Securities an^ Exchange Commission (the 
"SEC") on Dorember 6, 1996, as previcusiy amended and supplemented (the 
"Schedule 14D-1"), by Gr^en Acquisition Corp. ("Purchaser"), a Pennsylvania 
corporation, CSX Corpora'.ion, a V i r g i n i a corporation ("Parent" or "CSX"), 
and :^Oi,iolk Southern Corporation, a V ' r g i n i a corporation ("NSC"), to 
purchase a l l .:>hares of ( i ) Common Stock, par value $1.00 per share (the 
"Common Shares"), and ( i i ) Series A E.SOP Convertible Junior Preferred 
Stock, without par value (together with the Common Shares, the "Shares"), 
of Conrail Inc., a Pennsylvania corporation (the "Company"), including, i n 
each case, the associated common stock purchase r i g h t s , upon the terms and 
subject t t the conditions set f o r t h i n the Offer to Purchase, dated 
December 6, 1996, the Supplement theretc, dated Oecember 19, 1996 (tho 
" F i r s t Supplement"), the Second Supplement thei.eto, dated March 7, 1997 
(the "Second Supplement"), and the Third Supplement thereto, dated A p r i l 
10, 1997 (the "Third Supplei.-.cnt"), and the related Letters of Transmittal 
(which, together with any amendment.'! or supplements thereto, constitute the 
"Second Offer") at a purchase- price ..f $115 per Share, net to the tendering 



shareholder i n cash. Capitalized terms used and not defined herein s h a l l 
have the meanings dssigned such terms i n the Offer to Purchase, the F i r s t 
Supplement, the Second Supplement, the Third Supplement and the Schedule 
14D-1. 

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPANY. 

Item 6 i s .hereby amended and supplemented by the fol l o w i n g : 

(a)-(b) Following expiration of the Seco.id r ^ f ^ r at 5:00 p.m.. New 
York City time, o-. May 23, 1997, Purchaser accep.ad for payment a l l Shares 
v a l i d l y tendeitu pursuant to the Second Offer. 'urchaser has been informed 
by the Depositary that 57, 407, 389 Shares (incl..ding 8, 937, 900 Shares 
tendered pursuant to guaranteed delivery procedures), representing 
approximately 94% of Shares not already owned by CSX and NSC, were tendered 
pursuant to the Second Offer. A copy of the press release issued by NSC and 
CSX on May 27, 1.997 r e l a t i n g to the completion of the Second Offer i s f i l e d 
as Exhibit (a)(4^) hereto and i s incorporated herein by reference. 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

Item 11 i s hereby amended ind suppleme^ted by the f o l l o w i n g : 

(a) (-̂ 2) Text of Press Release issued by NSC and CSX on May 27, 1997, 

SIGNATURE 

Aft e r due inquiry and to the best of i t s knowledge and b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i s statement i s 
true, complete and correct. 

CSX CORPORATION 

By: /s/ MARK G. ARON 
Name: Mark G. Aron 
T i t l e : Executive Vice President 

Jaw and Public A f f a i r s 

Dated: May 27, 1997 

SIGNATURE 

After due inquiry and to tne be.3t of i t s knowledge and b e l i e f , the 
undersigned c e r t i f i e s that the infonviation set f o r t h i n t h i s statement i s 
true, complete ind correct. 

NORFOLK SOUTHERN CORPOrATION 

By: /s/ JAMES C. BISHOP, JR. 
Nane: James C. Bishop, Jr. 
T i t l e : Executive Vice Presicent-Law 

Dated: May 27, 1997 



SIGNATURE 

After due inquiry 'Und to the best of i t s knowledge and b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i s statement i s 
true, complete and correct. 

ATLANTIC ACQUISITION CORPORATION 

By: /s/ JAMES C. BISHOP, JR. 
Name: James C. Bishop, Jr. 
T i t l e : Vice President and 

Gei.eral Counsel 

Dated: May 27, 1997 

SIGNATURE 

After due inquiry and to the best of i t s knowledge ^nd b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i t ; statement i s 
true, complete and correc'.. 

GREEN ACQUISITION CORP. 

By: I s l MARK G. ARON 
Name: Mark G. Aron 
T i t l e : Vi;e President 

Dated: May 27, 1997 

SIGNATURE 

After due inquiry and to the best of i t s knowledge and b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i s statement i s 
true, complete and correct. 

CRR HOLDINGS LLC 

By: I s l JAMES C. BISHOP, JR. 
Name: James C. B.ishop, Jr. 
T i t l e : Vice President 

Dated: May 27, 1997 
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* ( a ) ( l ) Offer to Purchase, dated December 6, .1996. 
*(a;(2) Letter of Transmittal. 
*(a)(3) Notice of Guaranteed Delivery. 
•(a)(4) Letter to Brokers, Dealers, Commerciel Banks, Trust Companies and 

Other Nominees. 
*(a)(5) Letter to Clients for use by Brokers, Dealers, Commercial Banks, 

Tru5t Companies and Other Nominees. 
*(a) (6) Guidelines for C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a t i o n Number on 

Suh:3t:tute Form W-9. 
*(a)(7) Tender Offer I n s t r u c t i o n ; for Participants of Conrail Inc. 

Dividend Reinve.stment Plan. 
*(a) (8) Text of Press Release issued by Parent and the Company on 

December 6, 1996. 
*'a)(9) Form of SuTmary Advertisement, dated December 6, 1996. 
*(a)''' ~) Text of Dress Release issued by Parent on December 5, 1996. 
*va ) ( l x ) Text of Press Release issued by Parent and the Company on 

December lO, 1996. 
*(a) (12) Text of Advertisement published by Parent and the Company on 

Lecember 10, 1996. 
*(s) (13) Text of Press Release issued by Parent on December li, 1996. 
*(a)(14) Text of Advertisement published by Parent and the Company on 

December 12, 1996. 
*(a)(15) Supplement to Offer to Purchase, dated Deccml.cr 19, 1996. 
*(a)(16) Revised Letter of Transmittal. 
*(a)(17) Revised Notice of Guaranteed Delivery. 
•(a)(18) Text of Press Release issued by Parent and the Company on 

December 19, 1996. 
*(3)(19) Letter from Parent to sharenolders of the Company, dated December 

19, 1996. 
*(a)(20) Text of Press Release issued by Parent on December 20, 1996. 
*(a)(21) Text of Press Release issued by Parent and the Company on Januarv 

9, 1997. 
*(a) (22) Text of Press Release is3ued by Paient and the Companv on Januarv 

13, 1997. 
*(a)(23; Text of Press Release issued by Parent and the Company on Januarv 

15, 1997. 
*(a)(24) Text of Press Release issued by Parent on January 17, 1997. 
'a)(25) Deleted. 

' »a)(26) Text of Letter issued by Parent and the Company dated Januarv 22, 
1997. 

*(a) (2',) Text of Advertisement published by Parent and the Company on 
January 29, 1997. 

*(a)(28) Text of Press Release issued by Parent and the Company on Januarv 
31, 1997. 

*(a)(29) iext of Press Release issued by Parent on February 14, 1997. 
*(a) (30) Text c f Press Release issued by Parent on March j, 1997. 
*(a)(31) Second Supplement to Offer to Purchase, dated March 7, 1997. 
*(a)(32) Revised Letter of Transmittal. 
*(a)(33) Revised Notice of Guaranteed Delivery. 
*(a)(34) Text of Press Release issued by Parent on March 7, 1997. 
*(a)(35) Form of Summary Advertisement, dated March 10, 1997. 
*'a)(36) Letter from Parent to employees of the Company, published on 

March 12, 1997. 
*(a)(37) Text, of Press Release issued by CSX and NSC on A p r i l 8, 1997. 
*(a)(38) Third Supplement to Offer to Purchase, dated A p r i l 10, 1997. 
*(a)(39) Revised Letter of r- i n s m i t t a l circulated with the Third Supplement. 
*(a) (40) Revised Notice of Guaranteed Delivery circulated with the Third 

Supplemsnt. 
*{a) (41) Text of Press Release issued by NSC a.nd CPRC on May 14, 1997. 



(a)(42) Text of Press Release issued by NSC and CSX on May 27, 1997. 
* (b)(1) Credit Agreement, dated November 15, 1996 (incorporated by 

reference to Exhibit (b)(2) to-Parertt" and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, dated October 16, 
1996). 

•(b)(2) Credit Agreement, dated at of February 10, 1997, by and among 
NSC, Morgan Guaranty Trust Company of New York, as administrative 
agen-., Merrill Lynch Capital Corporation, as documentation agent, 
and the banks from time to t ine parties thereto (incorporated by 
reference to NSC's and Atlantic Acquisition Corpf^ration's Tender 
Offer Statement on Schedule 14D-1, dated February 12, 1997). 

•(b)(3) Commitment Letter, dated April 22, 1997, among Morgan Guaranty 
Trust Company of New York, J.P. Morgan Securities Inc., Merrill 
Lynch Capital Corporation, Merril l Lynch & Co. and Norfolk 
Southern Corporation. 

•(c)(1) Agreement and Plan of Merger, dated as of October 14, 1996, by 
and among Parent, Purchaser and the Company (incorporated by 
reference to Exhibit (c)(1) to Parent and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, dated Octot-er 16, 
1996). 

•(c)(2) Company Stock Option /ireement, dated as of October 14, 1996, 
between Parent a.id the Company (incorporated by reference to 
Exhibit (c)(2) to Parent and Purchaser's Tender Offer Statement 
on Schedule 14D-1, as amended, dated October 16, 1996). 

•{c)(3) Parent Stock Option Agreement, dated as of October 14, 1996, 
between Parent and the Company (incorporated by reference to 
Exhibit (c)(3) to Parent and Purchaser's Tender Offer Statement 
on Schedule 14D-l, as amended, dated October 16, 1996). 

•(c)(4) Voting Trust Aojreement, dated as of October 15, 1996, by and 
among Parent, Purchaser and Deposit Guaranty National Bank 
(incorporated by reference to Exhibit (c)(4) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, 
dated October 16, 1996). 

•(c) (5) First Amendment to Agreei.ient and Plan of Merger, dated as of 
November 5, 1996, by and anong Parent. Purchaser and the Company 
(incorporated by reference to Exhibit (c)(7) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, 
dated October 16, 1996). 

•(c) (6) Secon.̂  Amendment to Agreement and Plan of Merger, dated as of 
December 18, 1996, by and among Parent, Purchaser and the 
Company. 

•(c)(7) Form of Amended and Restated Votina Trust Aareement. 
(c)(8) Deleted. 

•(c)(9) Text of STB Decision No. 5 of STB Finance Docket No. 33220, dated 
January 8, 1997. 

(c) (10) Deleted. 
• { c ) ( l l ) Text of opinion of Judge Donald VanAit:;dalen of the United States 

District Court for the Eastern Di s t r i c t of Pfe.̂ nsyl vania as 
delivered from the bench on January 9, 1997. 

•(c)(12) Third Amendment to Agreement and Plan of Merger, dated as of 
March 7, 1997, by and among Parent, Purchaser and the Company. 

•(c)(13) Form of >\mended and Restated Voting Trust Agreement. 
•{c)(14) Letter Agreement between CSX and NSC, dated April 8, 1997. 
•(c)(15) Fourth Amendment to Agreement and Plan of Merger, dated as of 

April 3, 1997, by and among CSX, Purchaser and the: Company. 
•(c)(16) Letter trom the Honorable Vernon A. Williams, dated May 8, 1997. 
(d) Not applicable. 
(•) Not applicable. 
{£) Not applicable. 
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csx and Norfolk Southern Close Tender Offer for Conrail 
Shares 

CONTACTS: 
Thomas E. Hoppin 
>.SX Corporation 
804-782-145C 

Robert Fort 
Norfolk Southern Corporation 
757-629-2710 

RICHMOND ar.d NORFOUC, Va., May 27, 1997 - CSX Corporation (NYSE: CSX) and 
Norfolk Southern Corporation (NYSE: NSC) today announced that their j o i n t l y 
owned acquisition compa.iy, Green Acquisition Corp., has accepted for 
payment more than 94 percent of Conrail Inc.'s outstanding shares not 
already owned by CSX and Norfolk Southern. Based on a preliminary count, 
approximately 57,407,389 Conrail shares had been tendered (including 
8,937,300 shares by notice of guaranteed delivery) into the joint tender 
offer that expired at 5:00 p.m. EDT on Friday, Ma'- 23. Payment for shares 
w i l l be made promptly. 

These shares, together with the Conrail shares already owned by CSX 
and Norfolk Southern, represent approximately 96% of the outstanding 
Conrail shares. In connection with the tender offer and subsequent merger, 
Norfolk Southern w i l l have contributed 58 percent, and CSX 42 percent, 
toward the aggregate purchase price for a l l shares. A l l Conrajl shares 
acquirea w i l l be plJ'ced in a j o i n t voting trust pending Surface 
Transportation Board approval of the proposed transaction. Conrail shares 
not purchased in the tender offer w i l l be converted into the right to 
receive $115 per share in cash in a merger that w i l l occur as soon as 
practicable following the payment for the shares received i n the tender 
offer. 

'With the successful cotqpletion of this tender offer, we move 
another 'tep closer to delivering the benefits of this tra.nsaction to a l l 
parties, said John N. Snow, CSX's chairman, president and chief executive 
office r . "At CSX, our management tean is focused on continuing to improve 
our existing railroad operations, while preparing for the smooth and 
e f f i c i e n t integration into CSX of t^e Conrail assets we wi.',l operate." 

David R. Goode, Norfolk Southern's chairman, president and chief 
executive officer, said, "With the financial part of this transaction 
nearly ccxnpleted, we w i l l now present to the Surface Ttansportation Board 
our plan for in?>roving the r a i l system in the East. Norfolk Southern 
eagerly looks forward to the day when we can put that plan into action and 
begin delivering i t s many benefits to custotners, communities and the 
nation's economy." 

CSX and Norfolk Southern expect to f i l e their Joint application 
with the STB in mid-June. Management of both companies are confident the 
application w i l l win support from customeis and the public. 

CSX Corporation, headquartered in Richmond, Va., is an 
international transportation company offering a variety of r a i l , 
container-shipping, intermodal, trucking, b^rge and contract logistics 
management services. CSX's home page can be reached at http://www.CSX.com. 

Norfolk Southern is a Virginia-based holding company with 
headquarters in Norfolk, Va. I t owns a major freight railroad, Norfolk 
Southern Railway Company, which operates more than 11,300 miles of road in 
20 states, primarily in the Southeast and Midwest, and the Province of 
Ontario, Canada. The corporation also owns North American van Lines, Inc., 
and Pocahontas Land Corporation, a natural resources company. 
Norfolk Southern's home page can be reached at http://www.nscorp.coa. 

Norfolk Southern \.orporation 
http://www.nscorp.torn/ 



P K I N S & S U T T E R 

U l SIXtlEKni 

M rAiTNUfiar iMCLUDma riorettinNAi ooiroiAnoNn 

STREET. N.W.. WASmNOTON. D.C. 200M (202) 13: 
PAC*IMn.B (302) t35-f I3« 

>i CHICAOO orrES THUS ratr NATIOKAL FLAZA torn 
~ •ALLAIOFFICB ITM tAHX OMR CBNTB.'. ITIT HAIN ITIBIV IMOl 
osnotTorFES IMI uswur FAK •ouLavAiD fuirsioi *nn 

June 2. 1997 

33388 

AUCIA M. SERFATY 
(202) US-S049 

Vemon A. Williams, Secretary 
Office of the Secretary 
Case Control Branch 
ATTN: STB Finance Docket No. 
Surface Transportation Board 
1925 K Street. N.W. 
Washington. D.C. 20423-0001 

Re: CSX Corporation and CSX Transportation Inc., Norfolk Southern 
Corporation and Norfolk Southem Railway Company - Control and 
Operating Leases/Agreements ~ Conrail Inc and Consolidated Rail 
Comoration. Finance rnarkei No. 33388 

Dear Secretary WiUiams: 

Enclosed are an original and twenty-five (25) copies of Philadelphia Belt Line 
Railroad Company's Notice of Intent to Participate for filing in the above-referenced 
proceeding. An additional copy is enclosed for flle stamp and retum with our 
messenger. Please note that a copy of this pieadirig is also enclosed on a 3.5-inch 
diskette in WordPerfect 5.1 format. 

AMS/Ub 
end; a/s 
cc: The Honorable Jacob Leventhal 

Applicants' Representatives 

Sincerely, 

Alicia M. Serfaty 



u > 

Before The 
SURFACE TRANSPORTATION BOARD 

Washington. D.C. 

Finance Docket No. 33388 

CSX Corpoiation and CSX Tmnsportatlon Inc 
Norfolk Southei n Corporation and 

Norfolk Southem Railway Company 
•• Control and Operating Leases/Agreements • 

Conrail Inc. and Consolidated Rail Corporation 

NOTICE OF INTENT TO PARTICIPATE 

Please enter the appearance of the undersigned counsel on behalf of the 

Philadelphia Belt Line Railroad Company ("PBL"), which intends to participate and 

become a party of record in this proceeding. Pursuant to 49 C.F.R. § 1104.12, service 

of all documents filed in this proceeding should be made upon the undersigned. 

Dated: June 2. l'J97 Respectfully submitted. 

Charles A. Spiti 
Alicia M. Senai/" 
HOPKINS & SirCTER 
888 Sixteer*h Street, NW 
Washington. D.C. 20006 
(202) 835-OGOO 

Counsel for Philadelphia Belt Line 
Railroad Company 

PSI048-I 



CERTIFICATE OI? SERViriC 

I hereby certify that on June 2, 1997. a copy ofthe fortgoing Philadelphia Belt 

Line Railroad Company's N ice Of Intent To Participate was served by first-class, U.S. 

mail, postage prepaid upon the following: 

The Koiiorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
888 First Street, N.E. 
Suite I IF 
Washington, D.C. 20426 

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

Richard A. Allen. Esquire 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street N.W. 
Washington. D.C. 20006-3939 

Patil A. Cvmnlnghaiii, Esquire 
Harkins Cunninghani 
Suite 600 
1300 Nineteenth Street, N.W. 
Washington D.C. 20036 

i i j i i i 
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R.E. Rowe 
G(?neral Ctioirman 

D.A. ML: EN 
ViCc? Chairman 

W.R. LEASON 
Secrefary 

320 S MAIN STREET 
PLYMOUTH, Ml.18170-16;)4 
TEL: (313)453-4610 
FAX: C313) 453-0610 

united transpartatian union 
GENERAL COMMITTEE OF ADJUSTMENT 

CSX TRANSPORTATION 
CHESAPEAKE AND OHIO [NORTH] 

122 

May 2C, 1997 

Vernon A. Williams Th'̂  Honors 
Secretary 
Surface Transportation Board 
1325 K Street, N.W. 
Washington, DC 2042"-0001 

Re: Entry of Appearance, Finance Dockev No. 3 3 388 
CSX Corp., et a l . , Norfoik Southern Corp., ot a l . ,— 
Control and Ope''dtinq Leases/Agreements - Conrail 
Inc., et a l . , - Transfer of Rai.Tiwad Line by Norfolk 
Southern Railway Co. to CSX Transportation, Inc. 

Dear .Secretary Williams: 

Please enter my appearance on behalf of the United Transportation 
Union General Committee of Adjustment CSXT -C&O (North) in the 
above-'-efsrenced proceedir.'j and include me on the service l i s t . 

Thank yo for your attention to this matter. 

Since rely, 

cc; 

General Chairman 

C. L. L i t t l e , International Presid-^n*: 
D. R. E l l i o t t , I I I , Assistant Generai Counsel 

y,\\oa ul th« S*a*tary 

MAY 97 m? 

' ' Publfch cord 



CERTinCATE OF SERVICE 

I herebv certify that tme and correct copies of the foregoing Entry of App'-irance were 
served by first-class, Dcstage pre-paid mail, this 20 of May . 1997 upon thc following: 

James C. Bishop, Jr. 
William C. Woolridge 
J. Gary Lane 
James I . Howe III 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southem Corp. 
Three Commercial Place 
Norfolk, VA 23510-9241 

Richard A. Allen 
James A. Calderw<xxl 
Andrew R. Plump 
John V. Edwa-'.s 
Zuckert, Scoutt & 

Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, DC 20006-3939 

Bruce B. Wilsci. 
Const7Jicc L. Abrams 
Consolidated Rail Corporation 
Two Commer'.;c Square 
2001 Mi rket Street 
Philadelphia, PA I .M03 

Paul A. Cunningham 
Haricins Curwingham 
Suite 1600 
1300 19th Street, N.W. 
Washington, DC 20036 

Larry Pn"..'tn, Esquire 
Transportation-Communications 
Intemational Union 
3 Research Place 
Rockville, MD 20850 

Mark G. Aron 
Peter J. Shudtz 
CSX Corporation 
One James Center 
901 East Caiy Street 
Richmond VA 23219 

Larry Willis, Enquire 
Transportation Trades Dept. 
AFL-CIO 

400 N. Capitol Street, N.W. 
WashingtCi., DC 20001 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water Street 
Jacksonville, FL 32202 

Richard Edelwian 
Highsaw Mahoney & Clarice 
1050 17th S*reet, N.W., Suite 210 
V/ashington, DC 20036 

Dennis G. Lyons 
Richard L. Ro..en 
Paul T. Denis 
Amold & Pori-T 
555 12th Street, N.W. 
Washington, DC 20004-1202 

The Honorable Jacob Leventhal 
Federal Energy Regulatory 

Commission 
88c First Street, N.E., Suite IIP 
Washington, DC 20426 

John M. Nannes 
Scot B. Hutchins 
Skadden, Aips, Slate, 

Meagher & Fiom, L.L.P. 
1440 Ncw Yoric Avenue, N.W. 
Washington, DC 20005 



Timothy T. OToole 
Constance L. Abrahms 
Consolidated Rail Corp. 
Two Commerce Square 
2001 Market Street 
Philadelphia. PA 19103 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 
Sfeptoc & Johnson, L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036-1795 

General Chairperson 
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D. J. O'Co-^nell 
General Oi lman 

S.J. .Niasca 
Secretary 

ualtBd 
tPanspoptBtlta 

mlan 
GENER/iL COMMITTEE OF ADJUSTMENT 

CONRAiL 5CUTH (E) 

May 20, ]997 

The Honorabl - Vernon A. Wiliiam.'^ 
Secretary 
Sur^^ace Tr - ' j p o r ' a t i o n Poard 
••.riS K S' , N . W. 
Washingtoi; ; . 2 n ' l 2 3 - 0 0 0 : 

Dear S i r : 

E.-iclosed please f i n d a n o t i c e of appearance recuest, along w i t h 
2C. copies i n regards t o the CSX T r a n s p o r t a d o n (CSX) and N o r f o l k 
Southern (NS) C o n t r o l T r a n s a c t i o n i n / o l v i n g C o n r a i l i n Finance 
Docket No. 33388. 

Your c o n s i d e r a t i o n i n t h i s matter i s a p p r e c i a t e d . 

S i n c e r e l y yours, 

D. J. O'Connell 
General Chairman 

Enc1orur e 

DJOC/riP J 

cc: C L. L i t t l e , I n t e r n a t i o n a l P r e s i d e n t 
D. R. E l l i o t t , I I I , A s s i n t a n t General Counsel 

Whitenall, Suite 5 • 410 Lancaster Avenie • Havjrford, Pennsylvania 19041 • Teie: (b'.O)''i2-4117 • Fax:(610)642-1795 



The Honorable Vemon A. Williams 
Secrelary 
Surf " e Transportation Roard 
1925 K Street, N.W. 
Washington, DC 20423-0001 

May 5, 1997 

Re: Entry of Appearance, Fi:.ance Docket No. 33388 
CSX Corp., ?. ci, Norfolk Southem Corp., et ai, -
Control and Operating Leases/Agreements ~ Conrail 
Inc., et ai, - Transfer of Railroad Line By Norfolk 
Sf>uthem Railway Co. to CSX Transportation, Inc. 

Dear Secretary Williams: 

Please enter my appearance on behalf of the United Transportation Union General 
Committee of Adjustment GC-770 jn the above-referenced proceeding and include me on the 
service list. 

Thank y«m fcr your attention to this matter. 

Sincerely, 1̂ ^ u ̂  

General Chaffpereon 

cc: C. L. Little, Intemational President 
D. R. Elliott, III, Assistant General Counsel 



• 

CERTIFICATE OF SERVICE 

I herebv certify that tme and correct copies of the foregoing Entry of Appearance were 
served h\ first-class, postage pre-paid mail, this ^Istjay of . 1997 upon the follov ing: 

James C. Bishop, Jr. Richard A. Allen 
William C. Woolridge James A. Calderwood 
J. Gary Lane Andrew R. Plump 
James L. Howe, III John V. Edwards 
Robert J. Cooney Zuckert, Scoutt & 
George A. Aspatore Rasenberger, L.L.P. 
Norfolk Southem Corp. 888 Seventeenth Street, N.W. 
Three Commercial Place Washington, DC 20006-3939 
Norfolk, VA 23510-9241 

oruce B. Wilson Paul A. Cunningham 
Constance L. Abrams Harkins Cunningham 
Consolidated Rail Corporation Suite 1600 
Two ComrTiC 'e Square »300 19th Street, N. .V'. 
2001 Market Street Washington, DC 20036 
Philadelphia, PA 19103 

Larry Pruden, Esquire Mark G. A on 
TransportationCommunitatior.s Peter J. Shudtz 
International Union CSX Corporation 
3 Research Place One James Center 
Rockville, MD 20850 901 Fast Caiy Sfeet 

Richmond, VA 23219 

Larry W;!!is, Esquire P. Michael Giftos 
Transportation Trades Dept. Paul R. Hitchcock 
AFL-CIO CSX Transportation, Inc. 

400 Capitol Strcst, U.W. 500 Water Street 
Washington, DC ::0001 Jacksonville, FL 32202 

Richard Edelman Dennis G. Lyons 
Highsaw, Mahoney & Clarke Richard L. Rosen 
1050 i7th Street, N W., Suite 210 Paul T. Denis 
Washington, DC 20036 Amold & Porter Washington, DC 20036 

555 12th Street, N.W. 
Washingtcn, DC 20004-1202 

The Honorable Jacob Leventhal John M. Nanneo 
Federal Energy Regulatory Scot B. Hutchins 

Commission Skadden, Arps, Slate, 
888 First Street, N.E., Suite IIF Meagher & Fiom, L.L.P. 
Washington, DC 20426 1440 New Yoric Avenue, N.W. Washington, DC 20426 

Washington, DC 20005 



Timothy T. OToole 
Constance L. Abrahms 
Consolidated Rail Corp. 
fwo Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 
Steptoe & Johnson. L.L.?. 
1 ?30 Connecticut Avenue, N.W. 
Washington, DC 20036-1795 

rpers General Chairperson 
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DKLBKRT G. STRI NK. JR. 

BEl LEVUE. OHIO 

ROBKRT J. KAHLE 

BELl.EVLt. OHIO 

united transportation union (MU 
General Comniittee c»f Adjustment 

NORFOLK SOUTHERN RAILWAY 
, Plate & Wheeling At I ake Eric Districts) 

817 Kilboume Street 
Bellevue, Ohio 44851-9407 

CARROLI. K. WILMAMS 
V I HI Cl lirn.jn 

DEI PHO ;̂, OHIO 

WAITER I . BINNER 
Jr ;K. I'tiairmjn 
^ROWN POINT, INDIANA 
GREGORY G. EHMANN 
J ' ! ; . . • ( ' h a i r m a n i l / /• 

Ol ElXi. OHIO 

May 12,1997 

The rionoreble Vemon A. Wiiliams 

•Su .ac3 Transportation Board 
1 )^K Street. N.W. 
Washington. IX 20423-0001 

Re: Entry of Appearance, Finance Docekt No. 33388 
CSX Com, et al., Norfollc Southem Corp., et al., -
Ccitroi and Operating t-casesMoreements - Conraî  
inc., et ai., - Transfer c<f KaNroad Line by Norfblk 
Southem RaNwav Co. to CSX Triiwportation, inc. 

Dear Secretary WHIiams: 

Please enti>r my appearance on behalf c? the United TranspoitMon Union General Committee 
of Adjustment Gt>€87 in the above-referenced proceeding «nd inc!ucie me on the sorvice list 

1 nanic you tbr your attsnticn to this matter. 

ulnvwely, 

Delbert G. Strunlc, Jr. 
'̂ eneral Chairman 
UnPed Transponation Union 

cc: C. L. Littie, lr«tsmatfonat President 
D. R. Elliott, ill, .Assistant G<H)eral Counsei —mms— 

Offic* of ths Secretary 

HIY i 0 m 
Pc-I Part of 
U2J Ptiuiic Hacord 
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CERTinCATE OF SERVICE 

I hereby certify that tme and correct copies of the foregoing Entry of Appearance were 
served by first-class, postage pre-paid mail, this 12 of May . 1997 upon the followine: 

James C. Bishop, Jr. 
William C. Woolridge 
J. Gary Lane 
James L. Howe, UI 
Robert J. Cooney 
Geovge A. Aspatore 
Norfollc Southem Corp. 
Three Commercial Place 
Norfolk, VA 23510-9241 

Richard A Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert, Scoutt & 

Rasenberger, L.L.P. 
888 Seventeentii Street, N.W. 
Washington, DC 20006-3939 

Biuce B. Wilson 
Constance L. Abrams 
Consolidated Rail Corporation 
Two Commerce Squat j 
2001 Maricet Street 
Philade'p».ia, ?A 19103 

Paul A. Cunningham 
Haricins Cunningham 
Suit*! 1600 
1300 I Oth Street, N.W. 
Wasl ington, DC 20036 

Larry Pruden, Esquire 
Transportation-Communications 
Intemational Union 
3 Research Place 
Rocicville, MD 208S0 

Marie G. Aron 
Peter J. Shudtz 
CSX Corporation 
One James Center 
901 East Cary Street 
Ricĥ Tond, VA 23219 

Larry Willis, Esquire 
Transportation Irades Dept. 
AFL CIO 

400 N. Capitol Strtcl, N.W. 
Washington, DC 20001 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water StJ-cct 
Jacksonville. FL 32202 

FJchard EOelman 
7 'ighsaw, Mahoney & Clarice 
1050 17th Street, N W., Suite 210 
Washington, DC 20036 

Dennis G. Lyons 
Richard L Rosen 
Paul T. Denis 
Amold & Porter 
555 12th Strtet, N.W. 
Washington, DC 20004-1202 
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Conmission 
888 First r trect N.E., Suite IIF 
Washington, PC 20426 

John M. Nannci 
Scot B. Hutchins 
Skadden, Arps, Slate, 

Meagher & Fiom, L.L.F 
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U. S. Department of Justice 
Antiu-'jst Division 

325 7th Street. \. W.. Su-te 500 

Washington. DC 20J 0 

May 15, 1997 

Mr. Vernon A. Williams, Secretciry 
Surface '*; a r s f o r t a t i o n Board 
1925 K Street, N.W., Seventh Floor 
Washington, DC 20423-0001 

Re: Conrail Control Case -- STB Finance Docket No. 333t?8 

Dear Secretary Iliams: 

The purpoi... of ,his l e t t e r i s to n o t i f y the Surface 
Transportation P'>?.rd and the partie:. that t.ie United Statea 
Department of Ju&tice intends to p a r t i c i p a t e i \ the atove-
captioned proceeding. Fiease add my naiine to trie apt^rcpriate 
service l i s t as party of record for receipt of a.M submissions of 
the p a r t i e s and a l l Board decisions. 

Thank you fo r your c<ssistance m t h i s matter. Tf you have 
any questions, please f e e l free to c a l l me at 202-307-6357. 

Sincerelvi yaur^o 

Michael P. Harmonis 
Attorney 
Transportation, Energy and 

Agr i c u l t u r e Section 

CFITtiSB 
OftcaofthaSacratay 

HIY 1 9 mi 
Partol 
PubMcRaoofd 

j^Fan^ 

Tl 



CERTIFICATE OF SERVICE 

I c e r t i f y that T have t h i s 15ch day ô : May 1997, served the 
foregoing NOTICE OF INTENT TO PARTICIPATE by f i r s t - c l a s s mail, 
postage- prepaid, upon Administrative Law Judge Jacob Leventhal 
and to each of the applicants' representatives of record i n STB 
Finance Docket No. 33 388: (1) Denn.rs G. Lyons, Esq., (2) Richard 
A. Allen, Esq., and (3' Paul A. Cunningham, Esq. 

IMM. 
Micliael P. Harnicnis 

mm 





* F. R. PICKELL 
Ger oral Chairperson 

J. L ARNOLD 
Vice Chairperson 

/7 y 

GENERAL COMMITTEE OF ADJU? i.SENT (CAT) 
Conrail West & Scuth • Norfolk Southern R)' Co. 

GO-^77 

T, E. T'RIEBE 
Alt frnatp Vice Chairperson 

D. e. MYERS 
Secretary 

6797 NORTH HIGH ST , SUITE 108 
WORTHINGTON, OHIO 43085 

{614) 840-7397 
FAX S14; 846-7641 

May 14, 1997 

The Honorable Vernon A. Williams 
Secietary 
Surface 'Xransportation Board 
1925 K Street N.W. 
Washington, DC. 20423-0001 

Rer Entry of l^peara.iC3, Finance Docket 
Nc. 33388 CSX Corp., et a l . , Norfolk 
Southern Corp., et a l . , - Control 
''nd Operating Leases.'Agreements -
Conrail Inc., et a l . , - Transfer of 
Railroad Line By Norfolk Southern 
Railway Co. to CSX Transportrition, 
Inc. 

Dear Secretary Williams: 

Please enter my appearance c-̂  behalf of the United Transportation 
Union General Committee of Adjustment - Ccnrail West & 
South/Norfolk Southern Railway Co. (GO-777) in the above-referenced 
proceeding and include me on the service l i s t . 

Thank you for your attention to this matter. 

cerely. 

R. Pickell 
Genera.l Chairman 

CCl C. L. L i t t l e , International President 
D. R. E l l i o t t , I I I , Assistant General Counsel 

EfJTERED 
Offica of tha Srcrata^ 

«IY 2 n IW 

PubNcRaoofd 



CERTinCATE OF SERVICE 

f hereby certify that ime and correct copies of the fcregoing Entry of Appearance were 
served by first-class, postage pre-paid mail, this / y day of ^Sbfc 1997 upon the following: 

Janr.es C. Bishop, Jr. 
William C. Woolridge 
J. Gary Lane 
James L. Howe, HI 
Robert J. Cooney 
George A. Aspaton; 
Norfolk Southeni Corp. 
Three Commercial Place 
Norfolk, VA 23510-9:41 

Bruce B. Wilson 
Constance L. Abrams 
Consolit* ted Rail Corporation 
Two Comme ce Square 
2001 Mfiricct Street 
Philadelphia, P>S 19103 

jL.u»y Pruden, Esquire 
Tran.''portation-Comm:tnications 
Int'*mationai Union 
3 Research i'lace 
Rockville, MD 20850 

Lany Willis, Esquire 
Transportation Trades Dept. 
AFL-CIO 

400 N. Capitol Street, N.W. 
Washington, DC 20001 

Richard Edelman 
Highsaw, Mahoney & Clarke 
1050 17th Street, N.W., Suite 210 
Washington, DC 20036 

The Honorable Jacob Le\ enthal 
Federal Energy Regulatory 

Commission 
S88 First Street, N.E., Suite 1 IF 
Washington, DC 20426 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
. ' n V. Edwards 
ZucKcrt, Scctitt & 

Rasenberger, L.L.P. 
888 Scvenicenth Stn̂ et, N.W. 
Washington, DC 20006-.'939 

Paul A. Cunningham 
Harkins Cunningham 
Suite If JO 
1300 19th Street, N.W. 
Washington, DC 2003o 

Mark G Aion 
Peter J. Shudtz 
CSX Corporation 
One James Center 
901 East Cary Street 
Richmond, VA 23219 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water Street 
Jacksoiville, FL 32202 

Dennis G. Lyons 
Richard L. Rosen 
Paul T. Denis 
Amo'.d & Porter 
555 12th Street, N.W. 
Washington, DC 10004-1202 

John M. Nannes 
Scot B. Hutchins 
Skadden, Arps, Slate, 

Meagher & Flora, L.L.P. 
1440 New Yoric Avenue, N.W. 
Washington, DC 20005 



Timothy T. OToole 
Constance L. Abrahms 
Consolidated Rail Corp. 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 
Steptoe & Johnson, L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036-1795 

G«eral Chaiiperion 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket 33388 

CSX Corporation and CSX Transporta' i o n , 
N o r f o l k Southern Corp. and Noxiolk 

Southern Ry. Co.--Control and O p t r a t i n g 
Le^ses/'Agreemf'nts-- C o n r a i l I n c . 

and Consolida .-ed R a i l Corporation 
Transfer of R a i i r o a d Line by N o r f o l k 

Soutnern Railway Company t o CSX T r a n s p o r t a t i o n , Inc, 

ALLIED RAIL UNIONS' REQUEST FOR LEA^/E TO FILE 
REPLY IN OPPOSITION TO PETTT-QN FOR WAIVER 

OR CLARIFICATION OF RAT'TJIOAD ".IDATION PROCEDURES 
ANT l^SPLT IN OPPOSITION TO PLx.TIONS FOR WAIVER 

or 49 CFR §1180.4(c) (2) .vi) 

INTRODUl TION 

Or May 2, 1997, A p p l i c a n t 3, CSX Corp. and i t s s u b s i d i a r i e s 

("CSX"), and N o r f o l k South* r n Corp. and i t s s u b s i d i a r y ("NSC"), 

f i l e d a p e t i t i n f o r waiver or c l a r i f i c a t i o n of various aspects 

of the f i l i n g requirements a p p l i c a b l e t o t h e i r e f f o r t t o a c q u i r e 

c o n t r o l of the Consclidated R a i l Corp. ("Conrail") u ider the 

Boards' R a i l r o a d C o n r j l i d a t i o n Procedures. The A l l i e d R a i l 

Unions ("ARU")-i-̂  oppose t h i s p e t i t i o n f o r w a i v ' e r / c l a r i f i c a t i o n 

-' American T r a i n Dispatchers Depar-.ment/BLE; Brotherh:>cd of 
Locoraotive Engineers; Brotiierhood c f Maintenance of Way Em'ioyes; 
Brotherhood of R a i l r o a d Signalmen; Hotel Employees and Restaurant 
Employees I n t e r n a t i o n a l Union; I n t e r n a t i o n a l Brotherhood of 
Boilermakers, I r o n Ship B u i l d e r s , Blacksnithj., Forgers and 
Helpers.- I / i t e r n r t i o n a l Brothorhood of E l e c t r i c a l Worker.^, The 
N a t i o n a l Conference of Firemen & Oileis/SEIU; and Sheet Metal 
Workers' I n t e r n a t i o n a l A s s o c i a t i o n . 
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with respect to the request that r.he Board authorize the 

Applicants to "use November 1996 to create the base l i n e f or r ' l i l 

c a r r i e r employees covered by c o l l e c t i v e bargaining agreements" i n 

Geveloping t h e i r statements as to the impact on the CSX/NS 

acq u i s i t i o n of cont. ^ / d i v i s i o n of Conrail ("Transaction") on 

employees of the c a r r i e r s involved. P e t i t i o n for Waiver or 

C l a r i f i c a t i o n 'CSX/NS-10) at 23. Th? ARU opposes t h i s request of 

the Applicants becaase i t vould be -liyi-ly p r e j u d i c i a l to 

employees of the railroads i n v o l v e i , especially those represented 

by che Brotherhood of Maintenance cf Way Employes ("BMWE"). 

The ARU recognizes that the Board's rules o r d i n a r i l y do r o t 

permit repli e s to p e t i t i o n s for waivers (49 C.F.R. 

§1180.4 (f) ( 3 ) ) , however, c S i s apparent fiom the arguments set 

f o r t h below and the attached declarations, a grant o i the 

requested waiver with respect to the base l i n e l o r employment 

figures would have such a s i g n i f i c a n t impact on r a i l r o a d 

employee.'^ ', cit thoy should be allowed to submit :his reply. 

As i s shown i n the declarations of various BMWE General 

Chairmen that cze attached hereto, many iii'_intenance of wsy jobs 

begin m l a t e winter and end i n the la t e f a l l , so l a t e f a l l and 

early wmte- are low points i n maintenance of way employrrient. 

Among the rease s that the employment figures i n ths maintenance 

of way c r a f t are low i n November are furloughs because; of weather 

conditions, furloughs because the programmed work of large 
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production gangs often ends i n late f a l l , and furloughs because 

maintenance of way budgets tend to run out at the end of the 

calendar y=>ar. See Declarations of J. D. Knight 54, Jed Do<̂ u 54 

and Perry Geller 14.*'' This means that November employment 

figures are t y p i c a l l y s i g n i f i c a n t l y lower for the maintenance of 

way c r a f t than figures for the rest of the year; employment 

figures for November are therefore not r e f l e c t i v e of the actual 

number of employees, working i n the c r a f t d u r i n the y ar. 

Consequently, use of November 1996 as a base year wouJ d re.'^alt i n 

an under statem.ent of the d i f f e vence between employment p r i o r to 

che transaction and proiected employment a f t e r the Transaction. 

I d . 

The ARU noLes that Applicants have stated (CSX/NS-IO) that 

use of November 1996 figures would result i n "figures which would 

not be effected by seasonal fluctua :ions", thereby suggesting 

that t h e i r request i s motivated by a desire to provide accurate 

employment numbers. However, they have f a i l e d to acknowltdge 

that the fl u c t u a t i o n s that th_y c i t e involve a reduction ^ A the 

statement of maintenance of way employment and an actual 

undercount of raintenance of v/ay employees for che base l i n e 

Copies of the Knight, Dodd and Geller declarations are 
attached hereto as .Attachments A, B and c. Because these 
i n d i v i d u a l s were away from t h o i r o f f i c e s l a s t v.'eek, the ARU i s 
providing photocopies or tlia declarations which were signed by 
Messr.s Knight, Dodd ad s e l l e r . The signed o r i g i n a l s w i l l be 
f i l e d with the Board as soon as they are received by ARU's 
counsel. 
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c a l c u l a t i o n . Consequently, the figures produced with such a base 

l i n e w i l l not be more accurate; they w i l l be below actual 

employment levels c.nd thus inaccurate. 

.Applicants huve asserted that the ICC granted "analogous 

requests from applicants wishing to deviate from the base year 

requirements set out i n the regulations" CSX/NS-10 at 23 n.23, 

c i t i n g I l l i n o i s C e n t r e l Corp--Common C o n t r o . l - - I i i i n o i s C e n t r a l 

R.R. Co., F.D. Mj. SP'jSo (Served October 17, 1994); and l l l i n o i . " 

Central Corp—Control—M i d s o u t h C^rp., F.D. No. 31801 .cf^.rved 

February 2k, 13.1) . However, as the Applicants' discussion of 

those cases demonstrates, the requests i i . those cases did not 

involve employee impact statements. Furthermore, neither 

decision authorized the I'se of data from a single month as a base 

l i n e for an>- information (ono case involved use of a s p l i t year 

rather than a f u l l calendar year, and the other allowed 

s u b s t i t u t i o n of data from a pri..r year where data from the 

specif:ed base l i n e year was unavailable). Moreover, i t does not 

appear that the requests of the applicants i n those cases had the 

type of substantive impact on the data involved as would tha 

request of the Applicants here. Although Applicants c a r e f u l l y 

used the word "analogous" rather t an the word " s i m i l a r " to 

describe the r e l a t i o n s h i p between t h i s case and 'che cases on 

which they r-j.y, i t i s apparent that ie word t.nat best describes 

that r e l a t i o n s h i p i s " d i f f e r e n t " . 
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"-le understatement of employee impact which would r e s u l t 

from the w a i v e r / c l a r i f i c a t i o n sought ^ .1 CSX/NS-10 would be 

p r e j u d i c i a l to BMWE members because i t would allow CSX and NS to 

minimize the impact of the Transaction on employees. Knight 

Declaration 55, Dodd Declaration 55 and Geller Declaration 55. 

.2^ddit ional l y , use of November figures f o r a base l i t e suggest? 

that workers who are furloughed i n the f a i l are not a c t u a l l y 

effected bv the Transaction because they are not counted i n the 

employee impact statement. This could adversely a f f e c t BMWE 

members i n posr.-Transaction employee protection proceedings. I d . 

In t h i s regard, i t i s especially t r o u b l i n g that Applicants have 

suggested that use of November 1996 figures would be more 

accurate than some >^ther base li n e figures. 

The ARU furt h e r submits that i f the Board believes that i t 

i s appropriate to use a single month as i t t base i i n e for s e t t i n g 

f o r t h the i.tipacts of the Tran^iaction on employees, the Board 

should designate July of 1996 a^ che base l i n e . As the BMWE 

General Chairmen explain. Knight Declaration 5t", Dodd Declaration 

56, Geller Declaration 56, use of July 1996 em.ployment figures 

would insuro t^.zt a l l employees who have an employment 

relation.=!hip with the involved c a r r i e r s are counted i n the 

employee impact statement, and that employees w'no m-.y be 

furloughed i n November are not at a disadvantage i n connection 

with post-Transaction employee protective proceedings. 
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CONCLUSIQN 

For a l l the fortaoing reascns, the ARU should be rranted 

leave to f i l e t h i s reply and the Board should deny the CSX/NS 

p e t i t i o n i o r waiver or c l a r i f i c i t i o n of the f i l i n g requirements 

applicable to t h e i r e f f o r t to acquire control of C r n r a i l with 

re-pecc '.o the use November 1996 as a base l i r e f o r th-

statements as to the impact of the Tra-is-iction on employees of 

the c a r r i e r s involved. 

Respectfully submitted. 

W?lTiam G. Ma> oney 
Richard S. Edelman 
L. Pat Wynno 
HIGHSAW, MAHONEY & CLARKE, P.C. 
1050 17"̂ ^ Street, N.W., Stre. 210 
W,3shington, D.C. 20036 
(202) 296-85U0 

Date: May 
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CERTIFICATg QV gB;BViqg 

I hereby c e r t i f y that I have caused to be served one copy of 

A l l i e d Rail Unions; Request For Leave To Fi l e Reply In Opposition 

To P e t i t i o n For Waiver Or Cl a r ' ^ i c a t i o n Of Railroad Consolidation 

Procedures And Reply In Opposition To Petitions For Waiver Of 49 

CFR §1180.4(c) (2) ( v i ) , Ly hand delivery to t h - o f f i c e s of the 

fol l o w i n g : 

Richard A. Allen 
ZUCKERT, SCOUTT ET AL. 
888 17th Street, N.W. 

Suite 600 
Washington, D.C. 20006-3939 

Paul A. Cunninynam 
HARKINS CUNNINGHAM 

1300 i 9 t h Street, N.W. 
Suite 600 

Washington, D.C. 20C36 

r«. nnis G Lyons 
ARNOLD X JRTER 

J|||I|H|| 555 ]2'' S'.reet, N.W. 
^ ^ ^ ^ p P r Washii.gton, D.C. 20004-1202 

^ ^ ^ a n d by fir s f . - c l a s s mail, postage prepaid, to the o f f i c e s of the 

parti e s on the attached l i s t . 

Drted at Washington, D.C. t h i s 20'̂  day of May, 1997. 

Richard S. Edelman 



Richard A .Mien 
ZUCKERT. SCOUTT ET AL. 
m 1/ih Sireet, NW. 
Suite 600 
Washi.igton, D C 20006-3939 US 

J. R. Earbee, General Chairman * 
United Transportation Union 
GtnerpI Committee of Adjusmicnt. 00-898 
Post GfTicc Box 9599 
Knoxville, TN 37940 

Janice G. Barber 
Michael E. Roper 
rhe Buriington Northem & Santa Fe Ry Company 
3S00 Continental Plaza 
777 Main Street 
Foil Worth, TX 76102-5384 

Michael D Billiel 
Antitrust Division 
U .S. Departmen' of Justice 
125 Seventh Street, M W 
Suite 50O 
Washington, b.v 20530 

Teresa M Brennan, Esq. 
Pennsylvania Power & l.'ght Co -,p:iny 
Two North Ninth Street 
Allentown, PA I8l0l-li7? 

William A. Bon. General Counsel 
Brotherhood of Maint;nan'-e of Way Employes 
26555 Evergreen Road, Suite 200 
.Southfield. Ml 48076 

Charles M Chadwick 
Maryland Midland Railway, Inc. 
P.O. Box 1000 
Union Bridge. MD 21791-0568 

Nicole E. Clark 
WACHTELL, LinON, ROSEN & KATZ 
51 West 52"̂  Stieet 
New York, NY I0'>19-t '50 US 

Paul A. Cunningham 
HARKINS CUNNIK'OHAM 
1300 19lh Streei, N W 
Suite 600 
Washington, D C 20036 
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President & Chiet E.̂ cc-jiive Officer 
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3460 North Delaware, Suite 200 
Philadelphia. PA 19134 

Nicholls J. DiMichael 
John K Mascr III 
Jeffrey 0. Moreno 
Fredei c L Wood 
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1100 New Yoik Av enue, N W Suiw 750 
Washington, D.C. 20OOS-3934 

Paul M. Donovan 
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3506 Idaho Avenue, N W. 
Washingtor. DC. 20016 

Daniel R Elliott, III 
United Transportation Union 
14600 Detroit Avenue 
Cleveland, OH 44107 

Edward D Greenberg 
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1054 Thtty-First Street, N.W. 
Washington, D C 20007-4492 
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400 North Capitol Streei. N W 
Suite 852 
Washington. D C 20001 US 
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Atlantic. City Electric Company 
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EggHarb r v hip.NJ 08234 

Eric M. Hocky 
GO'' ATZ, GRIFFIN, EWING 

Mest Miner Street 
west Chester, PA 19381-0796 

Doreen C Johnson 
Chief. Anlilnist Section 
Ohio Attomey General's Office 
30 E Broad SUeet. 16* Floor 
Columbus.OH 432IS 

Bffka 7. Jon.'S 
MAVEk, BROV N & PI ATT 
2000 Pennsylvania Ave , N W. 
Suite 6500 
Washington, D C 20006 

r-.ayson G Kelly 
>pecial Deputy Attomey General 
NC Department of Justice 
1 S Wilmington Street 
Raleigh, NC 27611 

David D King 
Secrelary Treasurer 
Beaufort And Morenead Railroad Comoany 
P O Box 25201 
Raleigh, NC 27611-5201 

Dennis G. Lyons 
ARNOLD & ORTER 
555 12* Street N.W. 
Washington, D C. 20004-1202 US 

Stephen A. Maclsaac 
Deputy County Attomey 
Prince William County 
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Prince William, VA 22192 

Robert E. Martinez 
VA Secretary of Transponation 
P O Box 1475 
Richmond, VA 23?.H 

Michael Mattia 
Director, Risk Management 
Institute of Scrap Rec> cling Indusi ies. Inc. 
1.325 G Street, N.W 
Washington. D C 20005 

Neai M Mayer 
Paul D Coleman 
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1000 Connecticut Ave-.-j?, N W . Suite 400 
Washington, D C. :0036-5302 US 

George W. Ma' j , Jr. 
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Washington, D C. 20005 
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President. J Chief Executive Officer 
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United Transportatior. Union 
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John L. Sanm 
Kilpalrick Stockton LLP 
4101 Lake Boone Irail 
Raleigh, NC 27607 

Scon M Saylor 
North Carolina Railroad Company 
3200 Atlantic Avenue 
Suite 110 
RaleiRh,NC 27604 

Richurd J Schiefelbem 
Woodharbor Associates 
780." Woodharbor Drive 
FonWnrth,TX 76179 

Kevin M Sheys 
OPPENHEIMER WOLFF, ET AL. 
il<?0 Nineteenth'^trir' N W 
Sui.e H.OC 
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1 I0I7-r Gravois Industrial Plaza 
St Louis. MO 63128 

Debra L Willen 
GUERRIERI. EDMOND, ET AL. 
1331 F Sireet N W 
4* Floor 
Washington. D C 20001 

R L Young 
American Electric Pov er 
P O Box 700 
Lancasier.OH 43130 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Fin«nce Docket No. 33388 

CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corp. and Norfolk 

Southern Ry. Co.—Control and Operating 
L«ases/Agreem«nts—Conrail Inc. 

and Consolidated Rail Corporation 
Transfer of Railroad Line by Norfolk 

Southern Railway Company to CSX Transportation, Inc. 

DKCXAlXTIOli OF J. D. KHIGBT 

I, J. D. Knight, declare under penalty of perjury, pursuant 

to 28 U.S.C. § 1745, that the fcliowing is true and correct and 

based on personal knowledge. 

1. I an a General Chainnan of the Brotherhood of 

Naintenance of Way Employes ("BKHTJ'') and my responsibilities 

include negotiation and adminiatratlon of contracts between BMH£ 

and CSX Transportatioti, Inc. ('̂ CSXT") on the former Seaboard 

Airline Railroad properties of CSXT. I am also Chairman of the 

CSXT General Chairmen's Association, an asso'^iativ^n of the 

General Chairmen and other International Officers of the unions 

which represent enployees employed by CSXT in various crafts and 

classes. 

2. I am familiar with changes in enqploynent on CSXT 

because X am responsible for enforcing the seniority rights of 

BMWE fltembera and for insuring CSXT coii^liance with the layoff. 
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recall and bidding and assignment provisions of HMWE agreements 

with CSXT. 

3. I understand that CSX and NS have petitioned the Board 

for a waiver/clarification of the Board's railroad consolidation 

procedures under which they would *usa November 1996 to create 

the base line for ra i l carrier enployees covered by collective 

bargaining agreements" in developing their statements as to the 

impact on the wSX/NS acquisition of control/division of Conrail 

(^Transaction"). 

4. Granting the csX/NS request would be highly prejudicial 

to BMWE memljers and oth«r railroad enployees. Many maintenance of 

way jcbs in particular are seasonal in nature and late f a l l and 

early winter are low points in maintenance of way employment. 

Some employees are furloughed because of the impact of the 

weather on their jobs; some enployees are furloughed because they 

work in large productions gangs whose work is programmed to begin 

in late winter and end in late fa l l , and some eitployees are 

furloughed simp.-iy because the carrier's budget for maintenarce of 

way work runs out at the end of the calendar year. Consequently 

use of November 1996 as a base year would result in an 

understatement of the difference between employment prior to the 

tr«nsaction and projected employftent after the Transaction. 

5. The understatement of einployee Impact which would 

result from the waiver/clarification sought by NS and CSX would 

be prejudicial to BMWE Biembers in two respects. First, i t would 
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allow csx and MS to minimize the Impact of the Transaction on 

r: exBployees. Second, use of Novemoer figures for a base line 

suggests that seasonal workers are not actually affected by the 

Transaction; this could adverse!- affect BMWE members xn post-

Transaction ©i^loyee protection proceedings. 

6, I f the Board believes that i t is appropriate to use a 

single month as its base line for setting forch the impacts of 

the Transaction on enployees, the Board should designate July of 

199fi as the base line. Use of July 1996 employment figures would 

ins- -e that a l l employees who have an employment relationship 

p With the Involved carr.tera are counted in the employee inject 

.̂ statement, and that seasonal employee-i are not at a disadvantage 

in connection with post-Transaction eaployee protective 

proceedings. 

• ^ declare under penalty of perjury that the foregoing i s . 

true and correct. 

Py / James D. lOjî fif 
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BEFORE THE 
SURFACE TRANSPORTATION BQJtfU) 

Finance Docket No. 33388 

CSX corporation and csx Transportation, Inc., 
Norfolk southem Corp. and Ncrfolk 

Southern Ry. Co.—Control and Operating 
Leases/Agreements—Conrail Inc. 
and Consolidated Rail Corporation 

Transfer of Railroad Line by Ncrfolk 
southern Railway Company to C3X Transportation, Inc. 

pgfTTAff̂ TIOW OF JEP DOPD 

I, Jed Dodd, declare under penalty of perjv pursuant to 

28 U.S.C. « 1746, that tht following i i true anri correct and 

based on personal knowledge. 

1. I am a General Chairman of the Brotbe -hood of 

Kaintenanee of Hay Exrtployes (*BMME') and my respousibilities 

-nclude negotiation and administration of contracts between BMWF, 

and 1-he Consolidated Rail Corp. (-Conrail") on the portions of 

Conrail within the iurisdiction of the BMWE Pennsylvania 

Federation. 

2. I am Jamiliar with changes in eaqployment on Conrail 

because I am responsible for enforcing the seniority rights of 

BMWE members and for inruring Conrail compliaice with tbe layoff, 

recall and bidding and assLqru^t t .o-isiona of BKWE agreements 

witb Conrail. 
3. I understioid that CSX *nd NS have petitioned the Board 
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for a waiver/clarification of the Board's railroad consolidation 

procedures under which they would "use November 1996 to create 

the base line for ra i l carrier employees covered by collective 

bargaining agreements" in developing their statements as to the 

inqaact on the CSX/NS ac<juisition of control/division of Conrail 

(-Transaction*), 

4. Granting the CSX/K̂  recpiest would be highly prejudr.cial 

to BMWE members and other railroad employees. Many maintenance of 

way jobs in particular are seasonal iii nature and late f a l l and 

early winter aie low points in maintenance of way employment. 

Some employees are fiirloughed l>ecause of the impact of the 

weather on their jobs; some enployees are furloughed because they 

work in large productions gangs whose work is programmed to begin 

in late winter and end in late fall, and soae ployees arr 

furxoughed cinply because the carrier's budget for maintenance of 

• way work runs out at the end of the calendar year. Consequently 

use of November 1996 as a laase year wr-uld result in an 

understatement of the difference between e»«>loyment prior to the 

Transaction and projected enployment after the Transaction. 

5. The understat«nent of employee iB?»act which would 

result froa the waiver/clarification sought by NS and CSX would 

be prejudicial to BMWE wunnbers in two respects. First, i t would 

e l low CSX and NS to minimire the impact of the Transaction on 

eaployees. Second, use of November figures for a base line 

' suggests that seasonal workers are not actually affected by the 
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Transactiou; this could adversely affect BKWE members in post* 

Transaction employee protection proceedings. 

6. I f the Board believes '^at i t is appropriate to use a 

single month as it s base line for setting forth the impacts of 

the Tran:.action au employees, the Board should designate July of 

1996 as ti\e base line. Use of July 1996 enployment figures would 

insure that a l l eaployees who have an ent>loyBient ^relationship 

with the involved carriers are counted in the enqployee Xupact 

statenent, and that seasonal enqployees are not at a disadvantage 

in connection with post-Transaction enqployee protective 

proceedings. 

I declare under penalty of perjury that the foregoing is 

true and correvct. 

fate 
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Finance Ooeket No. 13388 

CSX Corporation aiid OKK Transi ortation. Inc., 
Norfolk Southtm Corp. aid Norfolk 

Southern Ry. Co.—Control a td Operating 
Leases/AgrewKBts—Com s i l inc. 

and Consolidated Rail cc rporation 
Transfer of Railroad Une by Norfolk 

Southern Railway Coapany to CSX Transport a tion, Inc 

tmcLmnm or 9nta ILtCR 

ty of perjury, piirsuant 

s true and correct and 

Brotherhood of 

I, F«rry Geller, declare under pena 

to 26 U.S.C. $ 1746, that the following 

based on personal knowledge. 

X. Z am a General Chaisaan of the 

Mainten«»ce of Hay fieployea r m W ) andLy responstbllitA 

include negotiation and administration ol contracts between BKHE 

and the Consolidated Rail Corp. ("Conraijj") on the portionv of 

conrail within the jurisdiction of the BitfE Conrail Pederetlon. 

:t. I am faaiiliar with cheages in eqploynent on Coarail 

becau.i.e I aa responsible for enforcing tte seaiority righta of 

BMWE Members and for insuring Coorail coa >liance with the. layoff, 

recall and bidding and assignaent provisi ms of BMNE agreeaMnts 

with Conrail. 

3. I understand that CSX and NS ha re petitioned UM Board 

for a waiver/clanfication of the Board's railroad conaolidation 

ze 3EWd 3MNa 
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e«pl( yees 

procedures under which they would ""use 

the base line for rail carrier esiployee i 

bargaining agreements" in developing 

impact on the CSX/NS acquisition of 

(^^Transaction*'). 

4. Granting the CSX/NS request 

to BHNE members and other rail|;ead 
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Tranaaction employee protection proceed .nga. 

tf the Board ]»elieve|i that it 

single month as its base line for setting forth the iapacts of 

PACE 

is appropriate tO uae a 

should designate July of 

enployment figures would 

the Tr.uisaction on employees, p̂ a Board 

1996 aa the base line. Use of July 1996 

insure that all eaployeea who tsve an employment relationahip 

with the involved carriers are counted in the eaployee iapmct 

statement, and that seasonal e^^loyees ire aot at a diaadvantage 

in connection with post-Transaction enpl|»yee protective 

proceedings. 

I declare under penalty ot̂  perjury 

true and correct. 

Date 

that the foregoing is 

Per̂ y Geller 

t>e 39Vd Tt:̂ T /66I/BI/S8 
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BY FEDERAL EXPRESS 

Thtf Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

mrnc— 
Offics of tha Sacrbta y 

HIY 1 9 1997 
Part of 
Public Racord [I] JJ 

Re; Amendment No. 27 to Schedule 14D-1 and Anjer ivent Nn. 37 to 
Schedule 13D Filed Pursuant to 49 C.F.R. Section 1013.3(c); 
CSX. Norfolk Southem Acquisition of Control of Cettrail; 
Finance Df^et No. 33388 

Dear Secretary Williams: 

Pursuant to Section 1013.3(c) of Title 49, Code of Federal Regulations, we 
deliver to you herewith, on behalf of CSX Coq oration and its who'" owned subsidiary. 
Green Acquisition Corp., for filing twenty-five (25) photocopies Oi Amendment No. 27 to 
CSX Coqx)ration's Schedule I4D-1 and rVMendment No. 37 to Schedule 3D, as filed via 
EDG/iR with tlie Securities and Exchange Commissicn on May 14, 1997. 



W A C H T E L L . L I P T O N . R O S E N & K A T Z 

Surface Transportation Board 
May 15, 1997 
Page 2 

The amendment filed herewith is a hard copy version of the computerized 
EDGAR filing with the Securities and Exchange Commission and, 5«s filed with the 
Securities and Excliange Commission, contains the computerized eq livalent of the 
necesst̂ ry signatures. 

Very tnily yours. 

Nicole E. Clark 

Enclosure 
cc: Dennis G. Lyons 



SECURITIES AMD EXPHANOE COMMISSION 

M7.< INGTON, D.C. 20549 

SCHEDULE 14D-1 

TENDER OFFER STATEMENT 
(AMENDMENT NO. 27) 

PURSUANT TO 

SECTION 14(D(1) OF THE SECURITIES EXCHANGE 

AND 
AMENDMENT NO. 37 

TO 
SCHEDULE 13D* 

AND 
AMENDMENT NO. 14 

TO 

SCHEDULE 13D** 

"Ol'aiAIL INC. 

(Nana of Subject Coe^any) 
CSX COR?ORATIOh 

NORFC .K SOUTHERN CORPORATION 
0RE2N ACQUISITION CORP. 

ERTERTb 
Cifioa of t̂ e bacratary 

WY 1 9 m 
Part o' 
Public Racord 

(Blddera) 

CUMMON STb=K, PAR V/jJUE $1.00 PER SHARE 
(Titla o.: riaaa of Securities) 

208368 10 0 

(CUSIP Number uf Claaa of Securitie:<) 

SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK, WITHOUT PAR VALUE 

(Title of Class of Securities) 

NOT A^'AILABLF 

(CUSIP Number of Class of Securities) 

KAKK G. ARON 
CbX CORPORATION 
ONE JAMES CENTER 

901 EAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 
TELEPHONE: (804) 782-1400 

(Name, Addreaa and Telephone Number of Person 
Auchorized to Receive Notices aud Communicationa on Behalf of Bidder) 

JAMBS C. BISHOP, JR. 
NORFOLK SOJTKZRN CORPORATION 

THREE COMMERCIAL PLACE 
NORFOr,K, VIROINIA 23510 
TELEPHONE: (757) 625-2750 



With a copy tot 

PAMELA S. SBYMON RAIĤ ALL H. DOUD 
WACHTELL, LIPTON, ROSEN fc KATZ SKADDEN, ARPS SLATE. MEAGHER fc FLOM LLP 

51 NEST 52ND STREET 91' THIRL AVENUE 
NEW YORK, NEW YORK 10019 NEW YCRK, NEW YORK 10022 
TELEPHONE: (212) 403-1000 TBLEPHOITB: (212) 735-3000 

* of CSX Corporation and Green Acquiaition Corp. 
** of Norfolk Southern Corporation 

Thia States>*nt amends and supplements the Tender Offer 
Statement on Schedule 140-1 f i l e d with the r^ecuritlea and Exchange 
Comni'iaion (the "SEC") on December 6, 1996, aa previouely amended 
anĉ  suppleaenced (the "Schedule 14D-1"), by Green Acquiaition Corp. 
("Purchaaer"), a Pennaylvania corporation, CSX Corporation, a 
Virginia corporation ("Parent" or "CSX"), and NorfoDc Scuthern 
Corporation, a Virginia corporation ("NSC"), to purchaae a l l aharea 
of (i) Common Stock:, par v>l'-d Cl'OO per ahÂ re (the "Common 
Shares"), and ( i i ) Series /. ESOP Convertible Junior Prefaxreo Stock, 
without par v\lue 'together with the Common Snarea, the 'Shazea"), 
of Conrail Inc., a Pennsylvt. ia corporation (thk: "CoiK>any"), 
including, in each eaae, the aaaociatki commoa atovk purchaae 
r:^ght8, upon the terms and aubject to the conditioi.a aet forth ' . 
the Offer to Purchaae, dated December 6, 1996, the ilupplemint 
'.her(.«-̂:, dated December 19, 1996 (the "Firat Supplcaient' . the 
Second Supplement thereto, dated March 7, 1997 (the "Second 
Supplemert"), tnd the Third Supplement thereto, dated April 10, 1997 
(tha "Third Supplement"), and the related Letters of Tranamittal 
(which, together with any amandmenta or aupplements thereto, 
constitute the "Second Offer") at a purchase price of $115 per 
.^hare, net to the tendering ahareholder in caah. Capitalized terms 
used and not defined herein shall have the meanings aaaigned auch 
tarma in the Offer to Purchaae, the Firat Supplement, che Second 
Supplement, the Third Supplement and the Schedule 14D-1. 

ITEM 5. PtniPOSE OF THS TENDER OFFER AND PLANS OR PROPOSALS OF 
THE BIDDER. 

On May 14, 19S7, NSC ard Canadian Pacific Railway Coaq;>any 
("CPRC") iaaued a preaa relaaae announcing that Norfolk Southern 
Railway Coapany ("NSR"), a controlled aubsidiary of NSC, and CPRC 
hava reached an agr6.iment (the "NSR/CPRC Agreement") ragnrding the 
future flow of r a i l t r a f f i c between a ntimLcr of pointa in Canada, 
New England, Pennaylvania, Michigan and IllL-^ois. Under th«>. NSR/CPRC 
Agreement, which ia aubject to STB approval, NSR w i l l obtai.a haulage 
rights ovar CPRC'a Delaware and Hudaon Railway aubsidiary from 
Harriaburg, Pennsylvania and Binghamton, Nev York to Albany, New 
York. At the saae time, CPRC w i l i receive haulage rights on the 
Company'a line that NSC expecta cu '^nurato between Detroit and 
Chicago, via Kalamazoo, Michigan. A copy of. the preaa release i s 
included as an exhibit hereto and i a lncori>orat<.d herein by 
reference. 

ITEM 11. MATERIAL TO BE FILED AS BXHIBTT&. 



Item 11 i s hereby amended and aupplemented by the following: 

(a) (41) Text of Pre-s Releaae issued by fiSC and CPRC on May 
14, 1997. 

SIGNATURE 

:.ftjr due inqu.lry and to tha best of i t s knowledge and 
belief, the vnderaig^ed certifies that the information aet forth in 
thia atatement i s truvt, complete and correct. 

CSX CORPORATION 

By: /a/ MARX C. ARON 

Name: Mark O. Arcn 
T i t l e : Fxecutive Vice President 

Law and Public Affairs 

Dated: May 14, 1997 

SIGNATURE 

After due inquiry and to the beat of i t s luiowledge and 
belief, the undersigned certi f i e s that the information aet forth in 
this atatement ia true, coii^l<ite and correct. 

NORFOLK SCUTHERN CORPORATION 

By: /s/ JAMES C. BISHOP, JR. 

Name: James C. Bishop, Jr. 
Ti t l e : Executive Vict President-Law 

Dated: May 14, 1997 

SIGNATURE 

Aftwr due inquiry and to the betit of i t s luiowledge and 
belief, the undereigned ce r t i f i e s that tha information aet forth i n 
thia statement i s true, conqpleta and correct. 

TION 

ATLANTIC ACQUISITION CORPORA-

By: /s/ JAMBS C. BISHOP, JR. 

Naaie: James C. Slshop, J r . 



T i t l e : Vice President and 
Gnneral Counsel 

Hated: May 199'' 

SIGNATURE 

After due inquiry and to the best of i t ^ knowledge and 
belief, the undersigned c e r t i f i e s that ths infontation set forth in 
this statement i.i true, coaplete and correct. 

GREEN ACQUISITION CORP. 

By: /a/ MARK G. ARON 

Name: Mark O. Aron 
T i t l a ; Genaral Counsel and 

Secretary 

Datsd; May 14, 1997 

EXHIBIT INDEX 

EXHIBIT 
NO. 

•(a) (1) 
•(a)(2) 
•(a) (3) 
•(a)(4) 

•(a)(5) 

•(a)(6) 

*(a) n, 
•(a)(8) 

•(a)(9) 

•(a)(11) 

*(a)(12) 

•(a)(13) 
•(a)(14) 

•(a)(15) 
•(»> (16) 

Offer to Purchaae, dated December 6, 1996. 
Le :er of Transmittal. 
N' ice of Guaranteed Delivery. 
Letter to Brokers, Dealers, Commercial Banks, Truat Coa:paniea 
and Other Nou. .ees. 
Letter to Clients for use by brokers, Dealera, Cotararrcial Banks, 
Trust Companies and otuer Nominees. 
Guidelinea for Certification of Taxpayer Ide it.lf J ca'.lon Number 
on Substitute Form W-9. 
Tender Offer Instructions for Participanta o'. Conrail Inc. 
Dividend Reinveatment Plan. 
Text of Press Release issued by Parent and the Cjs^any on 
receaiber 6, 1996. 
Fom of Summary Advertisement, dated December 6, 1996. * (a) (10) 
Text of Press Release issuea hy Parent on December 5, 1996. 
Text of Preas Release issued by Parent and the Company on 
December 10, 1996. 
Text of Advertisement publiuhed by Parent and the Company on 
Decfimber 10, 1996. 
Text of Preaa Releaae iraued by Parent on December 11, 199^. 
Te3:t of Advertisement published b/ Parent and the Company on 
December 12, 1996. 
Supplement to Offer to Purchaae, dated Deci'mber 19, 1996. 
Revi.sed Letter of Tranamittal. 



* (a) l i f ) Reviaed Notice of Guaranteed Deli%'ery. 
"(a)(18) Text of Press Releaae iaaued by Parent and the Company on 

December 19, 1996. 
*(a)(19) Latter from Parent to shareholdera of the Company, ditad 

OeceBi>er 19, 1996. 
*(a)(20) Text of Prrss Release issuec. by Parent on December 20, 1996. 
* (a) (21) Text of Preaa Releaae iaaued by > \ren'. and the Compitny on 

January 9, 1997. 
*(a)(22) Text of Preas Release issued by Parent and the Ceapany on 

January 13, 1997. 
*(a) (23) "^ext of Press Re3cs9e issued by Parent r.iid tha Company on 

uanuary 15, 1997. 
•(a) ̂ 4) Text of Prers Releaae issued by Parent on January 17, 1997. 
(a) US) Deleted. 

*(aj (26) Text of Letter isaued by Parent ard tbe Conpany dated Jan^:ary 
22, 1997. 

*(a) '.27) Text of Advertiaement published by Parent and the Company on 
January 2f, 199,. 

* (.̂ ) (28) Text o£ Press Release iaaued by Parent and the Company on 
January 31, 1997. 

*(a)(29) Text of Preas Releaae issued by Parent on February 14, 1997. 
*(a)(30) Text of Preaa Releaae iaaued by Parent on March 3, 1997. 
*(a)(31) Second Supplement to Offer to Purchaae, dated March 7, 1997. 
*(a)(32) Reviaed Letter of Tranamittal. 
*(a) (33) Reviaed Notice of Guaranteed Delivery. 
*(a)(34) Text of Press Release issued by Pavnnt on March 7, 1997. 
•(a) (35) Form of Summary Advertiaement, dated March 10, 1997. 
*(a)(36) Letter from Parent to aaployeea of the Company, published on 

March 12, 1997. 
•(a)(37) Text of Preaa Release issued by CSX and NSC on April 8, 1997. 
•(a) (38) Third Supplement to Offer to PurchaFrj, dated April 10, 1997. 
•(a)(39) Revised Letter of Tranamittal circulated with the Third 

Supplement. 
•(a) (40) Revised Notice of Guaranteed Delivery circulated with the Thi'd 

Supplement. 
(a) (41) Text of Preas Releaae issued by NSC and CPRC on May 14, 1997. 
*(b)(1) Credit Agreement, dated November 15, 1996 (incorporated by 

reference to Exhibit <b)(2) to Parent and Purchaser's Tender 
Offer Statement on Schedule 14D-1, as amended, df*md October 16, 
1996) . 

*(b;(2) Credit Agreement, dated as o' :^ruary 10, 1997, by and t jna 
NSC, Morgan Guaranty Truat Com,:jany of New York, aa 
administrative agent, Merrill Lynch Capital Corporation, a^ 
documentation agent, and the banks from time to time partieit 
thereto (incorporated by reference to NSC's and Atlantic 
Acquiaition Cv->rporation' s Tender Offer Statement on Schedule 
14D-1, dated February 12, 1997). 

(b) (3) Commitment netter, dated April 22, 1997, among Morgan Guaranty 
Truat Coaqpany of New York, J.P. Morgan Securitiea Inc., Merrill 
Lynch Capital Corporation, Merrill Lynch fc Co. and Norfolk 
Southern Corpora :ion. 

•(c) (1) Agreement and Plar of Merger, dated as of October 14, 1996, by 
and among Parent, Purchaser and the Coi..pany (incorporated by 
reference to Exhibit (c)(1) to Parent and Purchaser's Tender 
Offer Statement on Schedule 140-1, as amended, dated October 16, 
1996) . 

* (c)(2) Compan/ Stock Option Agreement, dated as of Octobf^r 14, 1996, 
betweer. Parent and the Coaqpany (incorporated by reference to 
Exhibit (c) (2) to Parent and Purchaaer's Tender Offer Statement 
on S&hjdule 14D-1, as amended, dated October 16, 1996). 



*(c) (3) Parent Stock Cption Agreement, dated as of October 14, 1996, 
between Parent and the Company (incorporated by reference to 
Exhibit (c) (3) to Parent and Purch'iser's Tender Offer Statement 
on Schedule 140-1, aa asMnded, dated October 16, 1996) . 

*(c) (4) Voting Trust Agreement, dated as of October IS, 1996, by and 
among Parent, Purchaser and Depoait Guaranty National Bank 
(incor;>orated by referen'^e to Exhibit (c) (4) to Parent and 
Purchak.<er' s Tender Offer Statement on Schedule 14D-1, as 
amended, dated October 16, 1996). 

*'")(5) F i r s t Amendment to Agreerent and Plan of merger, dated as of 
November 5, 1996, by and au:.ng ?arent, Pur'ihaser and the Company 
(incorporated by reference to I ^ i b i t (c) (7) to Parent and 
Purchaaer'8 Tender Offer Statemant on Schedule 14D-1, as 
amended, dated October 16, 1996). 

* (c) (6) Second Amendment to Agreement and Pl<".n of Merger, dated as of 
December 18, 1996, by and among Parent, Purchaser and the 
Coaqpany. 

*(c)(7) "orm of Amended and Restated Voting Trust Agreement, 
(c) (8) Deleted. 

*(c)(9) Text of STB Decision No. 5 of STB Finance Docket No. 33220, 
dated January 8, 1997. 

'c)(10) Deleted. 
*(c)(11) Text of opinion of Jndje Donald VanArtsdalen of the United 

States District Court for the Eastern District of Pennsylvania 
as delivered from the bench on January 9, 1997. 

*(c)(12) Third Amendment to Agreement and Plan of Merger, dated as o£ 
March 7, 1997, by and among Parent, Purchaser and the Conipany. 

(*) (c)(13) Form of Amendud and Reatated Voting Truat Agreement. 
*(c)(14) Lettex Agreement between CSX and NSC, dated April 8, 1997. 
•(c) (IS) Fourth Amendment to Agreement and Plan of Merger, dated aa of 

J ^ r l l 8, 1997, by and among CSX, Purchaaer and the Coapany. 
•(c)(16) Letter from the Honorable. Veinon A. Williams, d&ted May 8, 1997. 
(d) Not applicable. 
(e) Not applicable. 
(f) Not api.licable. 

Pieviously fi l e d . 



NEWS RBLKA8I 
Contacta: Robert Port 
Norfolk Southam 
(757) 629-2710 

Barry Scott 
Canadian Pacific Railway 
(403) 218-7535 

FOR XNNBDIATB RELEASE 
May 14, 1997 

NS AND CPR REACH AeRBBMBNT TO ZMTitOVB TRAFFIC FLOWS 

Norfolk VA -- Norfolk Southern Railway Coapany (Mf>) and Canadian 
Pacific Railway Coaqpany (CPR) hava reached an agreamant that 
w i l l laqprova tha future flow of r a i l t r a f f i c between a nuadtar of 
pointa in Canada, Naw England, Famtaylvania, Michigan and 
I l l i n o l a . 

Tht agraament i a aubject to Surface Tranaportation Board 
approval of tha propoaal by Norfolk Southam Corporation and CSX 
Corporation to acquire Conritl, Inc. (CR). 

Undex the agreement, MC ..'11 obtain haulage rlg'ita ovar 
CPR a Dalawara and Badaon Hallway (DfcB) aubaidiary from 
Harriaburg, Pa., and Binghamton, M.Y., to Albany, N.Y. In 
addition, NS and CPR w i l l ahortau tr a n r i t timea and routes by 
relocating thair inr.vrchanga at Potoma«. Yard, Va., to 
Harrisburg, Pa., and share Invastmant in certain track and 
bridga iaqprovaaentr on tha DfcH l l n a . Thia arrangement w i l l give 
NS a direct connaccion to Guilford Tranaportation, increasing 
coaratitive r a i l aervice to Naw England while ioprovlng sarvlca 
to Canada. 

At tha same tima, CPR w i l l receive haulage righta on th« CR 
lin e that NS expects to ope.rate between Detroit and Chicagc, via 
Kalamaaoo, Mich. Tbia w i l l give CPR A ahorter, faster routfi for 
intarmodal and othar fraight moving into the U.S. from ahlppera 
in tka provinces of Quebec and Ontario. CPR w i l l alao receive 
trackaga rigbta between Harriaburg, Pa., and Raading, Pa., 
loprovlng service to Phllaidalphia. 

Thia agreement w i l l Cvatribute to our goal of defining a 
viable role for the DfcB followiug tae raatructuring of Conrail, 
and wa expect to explore othar opportunitiea, aaid Rob 
Ritchie, CPR president and chief e.'sc'̂ cutiva officer. Sarvlca 
for CPR ahlppera w i l l ba larprovad both i n tha Northeaat and tha 
ijnportant corridor linking Central Canada and Chicago. 

Our agraaa;«nt with CPR l a anothar exanple of how our plan 
for tha raatructuring of Conrail w i l l proawte balanced 
coivetltion in tbe Baat, aaid David R. Oooda, NS chairman, 
praaidant and chief executive officer. Zt has tha potential to 
benefit both American and Canadian ahlppera by offering tfcam 
wider markat accaaa and by laqproving tha apaad and aaaa with 
which thalr freight ean ba OMvad. 

« « i 

NS Worll Wide Web Site • http://w%«w.nBcorr-com 

CPR World Wide Web Site - http://www.cprallway.eom 



STR FO ^3388 5-16 -16-97 D 179771 



AMERICAN TRUCKING ASSOCIATIONS 
lennt-th E. Siegel 

Ocpuiy '.itncra! (\>unscl 

2200 Mill Road • Alcrandria, VA 22314-46 

May 16, 19S7 

Office of tne Secretary 
Case • rol Unit 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D.C. ;'0423-0001 

Attn: S'^B Fin^; 

Dear Secretary: 

^cket Nc. 33388 

Enclosed for filing aro this original and twenty-liv copies o'i the comments 
of tha Aniericdn Trucking Associations, Inc. ("ATA') in resoonrd to the Board's 
Notice of petitions filed by applicants seeking waiver of otfiervi/ise applicable 
requirements for seven construction projects and to the Board's request for 
comments, puolished in the Federal Reg'.,ter lAa^J 13, 1997 (6? FR 26352). Also 
submitted is a 3 1/2 ' computer disk containing ATA's filing in Wordperfect 5.1 
format. 

The ATA is the national trade association of the trucking industry. We are a 
federatiori of over 36,000 member companies and repres?ent an industry that 
employs over nine million people, providing one of every ten civilian jobs. ATA's 
direct membership includes nearly 4,200 carriers, affiliated associations in every 
state, and 1 ' specialized naiional associations, including the ATA Inte-i-mcdr' 
Conferenr^e - the only national association representing exclusively the inter ji;ts of 
the intermodal highvt/ay drayage haulers We represent motor ca- J-iers who are 
some of the largest rail shippers. 

Petiiioners have asked the Board to waive certain otherwise applicable 
requiren'ientii respecting seven "gap closing" construction p'ojecis. ATA has 
e.<pressed its intent to take a position on the primary application, which we wii! do 
only aft ' . ' the formal application is filed with the Board. However, we urge ^ j 
Office of the Secretary Board to deny the requested wiivers and to reserve 
judgement on this ma'.ter until the primary filing has been made and reviewed by II 
parties. ATA considers that such a waiver granted now is inconsistent with 
guaranteeing a full and fair hearing of the primary application. 



May 16, 1997 
Page 2 

Board to deny t'le requested waivers and to reserve judgement on this matter until 
the primary filing has bee n made anci reviewed by all parties. ATA considers .hat 
such a waiver granted new is inconsistent with guaranteeing a full and fair hearing 
of the primary application. 

The Board's request for comment affirms that exisl'ng regulation provides 
that, in cases such as ti^is, a\. plicants would normally seek authority to construct 
new rail lines as part of their primary application. Although requests for a waiver 
of this rule may be granted "for good cause she wn," we believe that the burden of 
proof should be very high indeed. 

Despite any assertion t»y the* Board to the contrary, it is inevitable that 
approval of these waivers would be understood by the public as signaling tacit 
support for the primary application. By approving the waiver, the Board could 
inadvertently stiflp vhe full public debate thai will provide essenti?! input lO the 
Board's own deliberations. 

Adherence to the Board's b.'is'j regulation in these matters is therefore, 
irnportarit in order to safeguard its objectivity, particularly to prevent any 
appearance of having undermined the opportunity for all parties to obtain a full and 
impartial hearinn 

Applicants hav3 argued that, if the primary application is approved, denial of 
the waiver would delay the ability of CSX Corporation ("CSX") and Norfolk 
Southern ("NS") immediately to t ompete v̂ ith each other in providing certuin 
anticipated service offerings. Acceleiat'ng the opportunity of the applicants to 
realize maximum immediate advantage from an acquisitio 1 should not be a 
consideration of tht Board at thic junctuie. The applicant's argument does not 
constitute "good cause" for approval of the v. .iver. 

The applicants are proposing massive changes to the «. ompetitive 
environment f c freight trans portation in the UniteJ States, which would 
presumably bring them substantial financial reward. In this matter, accelerated 
approval by the Board of the new rail projects raises a number of other important 
matters: 

• Approval of the waiver would impose on motor carriers and many other 
parties an unreasonable burden of time and expense that would be 
altogether unnecessary if the primary application is denied. Although the 
applicants are willing to make a speculative investment up front, other 
parties should not be forced to do so. For example, extensive state and 
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Page 3 

locai participation in Office of Lhe Secretaryassessing the environmental 
impact zi the new routes will require public participation and expense that 
need not be incurred at all if the primary application is denied. 

• To evaluate the impact of the underlying application, interested parties 
would now be forced to deal with key issues in incremental installments, 
thus imposing further, unreasonable expense to evaluate a complex 
proposal. 

• In the absence cf approval of the primary application, in what manner and to 
what extent would thc existence of the seven new rail connections impact 
the competitive balance- among CSX, NS, Conrail, and other rails in the Fast 
Co^nt service area? 

• Would approval of the wai> ei to assist CSX and NS in getting the benefits 
of the proposed acquisition "out of the starting blocks" crer e an unlevel 
playing fic: ' Would it adversely t feet carriers who do not have the benefit 
of making early competitive investments based upon proprietary informatior 
now available only to the applicants? 

• Approval of the waiver could foreclose devoloomen'. of additional line 
concessions and other options for rail competition that w"j!d serve the 
public interest. 

The CSX and NS request for waiver is filed in conjunction with a recent 
application by the same parties to reduce by 30 percent the time allotted for 
review of the primary application by the Board. Taken together, these two 
requests invite a rush to judgemenv that the Board has compelling reasons to 
reject. 

This is a very important matter thrt justifies proceeding at the cautioui and 
deliberate pace estat. shed by the Board's standard procedure for such matters. 
ATA would therefore urge the Board to reject the CSX Corporation and Ncrfolk 
So . thern waiver iequest. 

Respectfully submitted, 

Kenneth Siegel 

Attachment and Enclosures 



CERTIFICATE OF SERVICE 

I hereby certify that on this 16th day of May, 1997, I have served a 
copy of the foregoing response upon the parties listed below and on the 
ettached list: 

Dennis G. Lyons, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washington, D.C. 2 0 L U 4 - 1 2 0 2 

Richard A. Allen 
7uckert, Scoutt, & Rasenberger 
888 Seventeentl! Street, N.W. 
Wc^shington, D.C. 20006-393'j 

Paul A. Cunningham, Esq. 
Harkins, Cunningham 
Suite 6Gc 
13000 Nineteenth Street, N.W 
Washington, D.C 20036 

Jacob Leventhal 
Administrative Law Judge 
F.E.R.C. 
888 First Street, N.E. 
Suite 11F 
Washington, D.C 20426 

tumm 

Attachment 
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S! ruSlsv i-l.-.c:r3 I May 5. 1997 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
*i925 K Street. N.W. 
Â ashinfeton, DC 20423-0001 

'̂ ^7s 7 

Re: Entry of Appearance, Finance Dockc 33388 
CSX Corp., et al, NorfolV Southerr - ei al, — 
Ccntrol and Operating Lease&'AgreenK.tu, — Conrail 
Inc., et al, — Transfer of Railroad Line By Norfolk 
Southern Railway Co. to CSX T̂ tnsportatioii, Inc. 

Dear Secretary Williams: 

Please enter my appearance on bebal( of the United Transportation LTnion General 
Committee of Adjustment^9U£^^ in the i b̂ Dve-referenced ptKeeding and inciude me on the 
service list. Wu^-C 

Thank you for your attention to this matter. 

Sincerely, 

Geikeral Ch?:r 

cc: C. L. Little, Intemational President 
D. R. Elliott, in. Assistant General Counsel 



CER'nnCATE OF SSRVICE 

I h jre by certify that true and coirect copies of the foregoing Entry of Appearance vere 
served b> first-class, postage pre-paid mail, this J S . day of ^J^Y . 1997 upon the following: 

James C. Bishop, Jr. 
William C. Woolridge 
J. Gary Lane 
James L. Howe, UI 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southem Corp 
Three Comm.;rcial Place 
Norfolk, VA 23510-9241 

Bktice B. Wilson 
Constance L. Abrrtms 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
P'lilarlelphia, PA 19103 

Lany Pruden, Esquire 
Transportation-Communications 
International Union 
3 Research PIdce 
Rockville, MD 2085C 

Larry W'Uis, Esquire 
Transportation Trades Dept. 
AFL-CIO 

400 N, Capitol Stree N.W. 
Washington, DC 20001' 

Richard Edelman 
Hfghsaw, Mahoney 8: Clarke 
1050 17th Strtet, N.W., Suite 210 
Wa'iiingion, DC 20036 

The Honorable Jacob Leve hal 
Federa! Energy Regulatoiy 

Commission 
888 First Street, N.E., Suite IIF 
Washington, DC 204?i-

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert, Scoutt & 

Rasenbtrger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, DC 20006-3939 

Paul A. Cunningham 
Harkins Cunningham 
Suite 1600 
1300 19ii Street N.W. 
Washintton, DC 20036 

Mark G. Aron 
Peter J. Shudtz 
CSX Corporation 
One James Center 
901 East Caiy Street 
Richmond, VA 23219 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transpoitation, Inc. 
500 Water Street 
Jacksonville, FL 32202 

Dennis U. Lyons 
Richanf L. Rosen 
Paul T. Denis 
/Vm'fld & Porter 
55.> 12th Street, N.W. 
Wasiington, DC 20004-1202 

John M. Nannes 
Scot B. Hutchins 
Skadden, Arps, Slate, 

Meagher & Fom, L.L.P. 
1440 New Yoik Avenue, N.W. 
Washington, DC 20005 



Timothy T. OToole 
Constance L. Abrahms 
Consolidated Rail Corp. 
Two Commerce Square 
2001 Maiket Street 
Philadelphia, PA 19103 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 
Steptoe & Johnson, L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036-1795 



N E W Y O R K M E T R O P O L I T A N T R A N S P O R T A T I O N C o u N C i t . 

D i r e c i o , 

May 9,1997 

Ms. Linda Morgan, C laiiperson 
SurfEtte Transpoitatioti Board 
12th Street and Consti ution Ave. N.W. 
Washington, DC 20473 

Dear Ms. Morgan: 

We understam' that CSX Corporation and Norfolk Southem have petitioaed the Surfecc 
Tra aportation tloaid u provide an exoeditwi 255 day review process for the Conrail 
Acquisition proposal expected to be submitted shortly. This letter is to inform you ths. iha 
New York Metropolian Transportation Council does oot support the expedited 255 day 
procedural schedule (as in Federal Register Doc. 97-10337). 

The acquisition ofConrail is a significant opportumty for improving the rail competitiveness 
Ln ibe Ncw York metropolitan region. Therefore, careful review and analysis are mandatory. 
In Older to develop the regional position that wiU benefit the regional and the national 
economy, in-depth discussions with <?taL«holders are required. 

To assure that the rail competitiveness in the region will b? achieved, we urge you to 
maintain the 365-day schedule that was oripnaUy proposed by the Surfece Transportation 
Board. 

Thank you for your consideratioa 

Sincerely, 

'OAlKt 

'Barnes W. Harris, P.E. 
Executive Director 

SNrErii:o 
Uifice ortho Secrerary 

my»0 mi 

CA/JWH^g-s 

pc: A. Botcnstcin, J. E. Bergman, C. Adidjaja, NYMTC 

T H E M E T R O P O L I T A N P L A N N I N G O R G A N I Z A T I O N 

i Wo»LO Ti.voi CENTE* . SUITE 82 EAST . NEW Y O » . . NY . 10041-0043 . T - L 212.93S.3300 . FAX 212.931.3395 . BBS 212.938.4371 

W E t S I T E W W W . D O T . l T A T E . N r . U S / « E C / N V M T C / C O U H C l L . I ' T M L 



N E W Y O R K M E T R O P O L I T A N T R A N S P O R T A T I O N C O U N C I L 

Juna W. Hunt, P . I . 
L/irector STB FINANCE DOCKET NO 33388 

The attached letter was sent to the following: 

25 cvipies 
Office of the Secretary 
Ci.se Control Unit 
Attn: STB Finance Docket No. 33388 
Surface Transpoitation Board 
1925 K Streei, N.W. 
Washington, DC 20423-0111 

1 copy 
Administrative Law Jvuî fi Jacob Leventhal 
Federal Energy Regulator/ Conunission 
888 First Street, N.E. - Suite 1 IF 
Washington, DC 20426 

1 copy 
Dennis G. Lyons, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washington, DC 20004-1202 

1 copy 
Ricitfd A. Allen, Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P 
888 Seventeenth Street, N.W. 
Washington, DC 20006-3939 

1 copy 
Paul A. Cunningham, Esq 
Harkins Cunninghim 
1300 Nineteenth Street, N.W. 
Suite 600 
Washington, DC 20036 

T H E M ' - T R O P O L I T A N P L A M N I N C O R G A N I Z A 1 I O N 

1 WuKi.i) T K A I I I Cf M m S(:iTr 82 EAST Nf:W Yonii • NY 10048-0043 - T E L 212 938.3300 • r*x 212.938.3295 BBS 212.938 4371 

W t d S i r F w w w I X l T S T ^ T y w U S / H E C / N V M T C / t T 11 N C I l I I I M I 
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May i C , 1997 

L C C O M F t C L D M O U S E 

CUR2"DN ST'- .eCT 

L O N O C N >M Y B A S 

ENGL ANO 

T» t r ' H O N E * 4 . l 7 1 - 4 © S - a 6 S 6 

F A C S I M I L E 44 -171 4 0 5 3 I 0 I 

B R U S S E L S O F F I C E 
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• R U S S E L S I 0 4 0 B E L G I U M 

TELEPHONC 3 2 - 2 - 5 4 0 - 5 2 3 0 

C S l M I L E 3 2 - 2 - 5 0 2 - l b > a 

B'. HAND 

Honorabl- Vernon A. Wil]iams 
Secretary 
Inters*-ate Commerce Commission 
12th Street & Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re: CSX Corporation and CSX Transportation, 
Inc., Norfolk Southern Corpora*:ion and 
Norfolk Southern Railway Company -- Control 
and Operating Leases/Agreements -- Conrail, 
Inc. pnc" Consolidated Rail Corporation, 
Finance Docket No. 33388 

Dear Secretary Williams: OVi LB 
Please note the appearance of the undersigned i n 

t h i s proceeding f o r Union Pac i f i c Co:.-poration and Unicn 
P a c i f i c Railroad Company. I would appreciate boing added t o 
the service l i s t f o r receipt of a l l orders of the Board and 
uhe presiding Administrative Law Judge. 

By copy of t h i s l e t t e r , I am requesting of the 
applicant."? and a l l other known part i e s o-f record that they 
serve me wit h a l l pleadings and correspondence f i l e d t o date, 
and f i l e d hereafter, i n the proceeding, and i n related matters 
such as requests f o r informal clearance o: voting t r u s t s . 

MAY t 6 mi 

S i i i c e r e l y -

v_., 

Arvid E. Roach I I 

Attorney f o r Union P a c i f i c 
Corporation and Union P a c i f i c 
Railroad Company 

cc; A l l Parties of Record 
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CHARLES L LITTLE 
Interna' onal President 

BYRON A BOYD, JR 
Assistan' President 

ROGER D GRIFFETH 
General Secietary ana Treasurer 

HttliBd 
tpaaspoptatlatt 

mlan 

,ij'i,j^t~,^ 

1460C DETRO T AS/BMB 
CLEVELAND, ">HlO 4410/-4250 
PHC'ie 210 ?.-'8 9400 
FAX 216 228 0337 

Li£GAL DEI"'R''MENT 
CLINTON.' i.llLLER 
General Counswl 

KEV.MC BPCOAR 
AsscH iate CH-nerb' Counsel 

UPS NEXT DAY AIR 

ROBERT L MCCARTY 
Associate General Counsel 

May 6, 1997 

DANIEL R ELLIOTT, III 
Assistant General (Counsel 

The Honorable Vemon A. Williams 
Secrrtary 
Sotface Transportadon Board 
:925 K Street. N.W. 
Washington, DC 20423-0001 

Re: Entry of Appearance, Finance Docicet No. 33388 
CSX Corp., <?/ a ., Norfolk Southem Corp., et al, -
Co.ntrcl an<? Operating J easss/Agreements -- Conrail 
Inc., et al, - Trans er of Railroad Line By Norfolk 
Sf -thcrr• Railway Co. »o CSX Transportation, Inc. 

Dear Secretary Williams: 

Please enter my appearance on behalf of the United Transportation Union in the above-
referenced proceeding and include mc on the service list. 

Thank yc j for your attention to this matter. 

Sincerely, 

Dante! R. lilliott, ffl 
Assistant General Counsel 

cc: C. L. Little, Intemational President 
C. J. Miller, III, General Counsel r Offlo»afth«S«3*uiy 

HIY-S 1997 
Part of 
Public Raocxd 
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CERTIFICATE OF SERVICE 

I hereby certify that tme and correct copies of the foregoing Entry of Appearance were 
served by first-class, postage pre-pdd mail, this day of May, 1997 upon the following: 

James C. Bishop, Jr. Richard A. Allen 
William C Woolridge James A. '̂ alderwood 
J. Gary Lane Andrew R. Plump 
Jamcs Howe, III John y . Ed" a ds 
Robert J. Cooney Zuckert, Scoutt & 
George A. Aspatore Rasenberger, L.L.P. 
Ncfolk Southem Corp. 888 Seventeenth Street, N.W. 
Three Commercial Place Washington, DC 20006-3939 
Norfoik, VA 23510-9:'41 

Bmce B. Wilson Paul A. Cunningham 
Constance L. Abrams Harkins Cunningham 
Consolidated Pai! Corporation Suite 1600 
•| wo Commerce Square 1300 19th Stieet, N.W. 
2001 Market Street Wa.5hington, DC 20036 
Philadelphia, PA 19i03 

Larry Pmden, Esquire Mark G. Aron 
Transpor̂ u '̂on-Communications Peter J. Shudtz 
International Union CSX Corporation 
3 Research Place One James Center 
Rockville, MD 20850 901 East Cary Strict 

Richmond, VA 23219 

Larry Willis, Esquire P. Michael Giftos 
Transportation Trades Dept. Paul h Hitchcock 
AFL-CiO CSX Transportation, Inc. 

400 N. Capitol Street, N.W. 500 Water Street 
Washington, DC 20001 Jacksonville, FL 32202 

Richard Edelman Dennis G. Lyons 
Highsaw, Mahoney & Clarke Richard L. Rosen 
1050 17th Street, N.W., Suite 210 Paul T. Dsnis 
Washington, DC 20036 Amold & Poner 

555 12th Stnet, N.W. 
Washington, DC 20004-1202 

The Honorable Jacob Leventhal John M. Nannes 
Federal Energy Regulatory Scot B. Hutchins 

Commission Skadden, Arps, Siate, 
888 First Street, N.E., Suite IIF Meagher & Fiom, L.L.P. 
Washingtor DC 20426 144C New York Avenue, N.W Washingtor DC 20426 

Washington, DC 20005 



Timothy T. OToole 
Cor«i>s»nce L. Abrahms 
Consolidated Rail Corp. 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Samuel M. S.'pe, Jr. 
Timothy M. Waish 
Steptoe & Johnson, L.L.P. 
1330 Connecticut Avenue, N.N\' 
Washington, DC 20036-1795 

fiel R. Elliott, ffl 
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BEFORE THE 
SURFACE TRiHSPOFTATTON BO, 

FINANCE DOC/ET NO. 

CSX CORPORATION AldD CSX TRANSPORTATION, INC. 
NORFOIK. SOir.'HERN CORPORATION AND 
NORFOIiK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES/AGREEMTLNTS-
CONRAIL INC. AND CONSOLIDATED RAIL COrJPORAnON 

' '\> is 

REPLY TO TETITION FOR VJAIVER OR 
CLARIFICATION Cf RAILRJAD CONSOLIPATION 

PROCEDURES, AND REIA7 ED RELI7JF 

m 0 7 \Kl 
^IT] Pan o* 
uLiPat 'ecord 

Hugh H. Welsh, Deputy Gei\*jral 
C*.mnsel 

The Port Authority oi New York 
and New Jersey 

One World Trade Center, 67:2 
New York, NY 10048 
(212) 435-6915 

Paul M. Donovan 
LaRoe, Winn, Moerman »\ Donovan 
3506 Idaho Avenue, N.W-
Washington, DC 20016 
(202) 36'- ̂ 010 

Attormys for 
The Poit Authority o Naw York 

and Tiew Jersey 



STATEMENT 

Applicants have filed a "Potition for Waiver or Clarifica

tion of Railroad Consolidation Procedures, and Related Relief. 

The Port Authority of New York and New Jersey (the Port Authori

ty) dOv s not object to the re? ief requested, with one :>xception. 

Applicants seek "Waiver of clarification of 5 1180 9(a), 

(b), and (c), relating to financial infonnation, to pennit 

Applicants not to f i l e separate pro forma financial statements 

for Conrail." (Petition, pg. 9}. This remiest i s justified, in 

part, as follows: 

While Conrail and i t s subsidiaries will con-
tinuo to exist as separate legal entities 
following the acquisition of control of Con
r a i l by CSX and NS, the ultimate transporta
tion and other econcuic effects of this 
transaction (including gains ?iid losses irom 
continuing Conrail operations) will be fully 
reflected LI. the pro forma financial state
ments of CSX and NS. Those statements w i l l 
accordingly provide the most accurate report-
i r ^ of the transaction's effects. By con
tract ̂  Conrail will cease to be an indepen
dent r a i l carrier and separate pro fo:.Jias for 
i t on a freestanding basis would not be mean
ingful and would not contribute to the 
Board's analysis of the proposed transaction. 

ARGUMENT 

In t.ie Notice of Intent to File Railroad Control Applica

tion, Applicants stated that ConraiJ will "ovn and opv^rate, 

direcdy or through subsidiaries, among other things, certain 

track and other fixed r a i l assets in the New York/New Jersey 

area.... (CSX/NS-1, pg. 3). In NYNJ-1 (then designated as 

PANY/NJ-1), the Port Authority noted that "[t]he decision to keep 



Conrail in place as the only carrier serving the metropolitan 

area of New Yoj.lt ''î d New Jersey ; lises several imporJ:ant issues." 

Among chese issues was noted the c r i t i c a l question of whether an 

independent, although jointly owned, Conrail would provide the 

service necessary to the future development of the New York/Naw 

Jersey area. As i t was stated: "Does the decision to retain 

Conrail as the only carrier actually serving New York/New Jersey 

effectively preclude or discourage the construction and operation 

of additional r a i l infrastructure in the metropolitan area?" 

(NYNJ-1, pg.3). 

Plainly, the decision on the part cf CSX and NS to invest or 

disinvest in Conrail r a i l f a c i l i t i e s at New York/New Jersey will 

depend, in substantial part, upon tha profItatility of Contail 

and the aturn Conrail will provide on any such investment. 

Further, the question of what, i f any, investment the ̂ oint 

owners plan to have Conrail make in New York/New Jersey r a i l 

f a c i l i t i e s will be c r i t i c a l in determining whether other parties, 

including the Port Authority, f i l e inconsistent applications 

seeking to acquire Conrail assets located at New York/New Jersey. 

Accordingly, financial information in the form of pro forma 

st.-»tements by Conrail will be crucial tc the parties ,\nd to the 

Board in resolving these, and possibly other questions. 

CONCLUSION 

In view cf the foregoing, the Petition for Waiver or Clari-

ficatior of Railroad Consolidation Procedures and Related Relief 

should b€ denied insofar as i t seeks 'clief from the requirement 



to f i l e financial information and pro foyma statements for 

Contail and i t s subsidiaries. 

Respectfully submitted. 

Hugh H. Welsh, Deputy General 
Counsel 

The Port Authority of New York 
and New Jersey 

One World Trade Center, 67E 
New York, NY 10048 
(212) 435-6915 

Paul M. Dcnovan 
LaR'̂ e. Winn, Moerman « D'̂  lovan 
3506 Idaho Avo.rue, N.W. 
Washington, DC 20010 
(202) 362-JOlO 

Attorneys for 

Th? PQVt Authority ot y>̂vf YggK 
and New Jersey 



CBRTiriCATB OV 8SRVXCB 

I , Paul M. Donovan, hereby c e r t i f y that on May 7, 1997.- I 

have caused to be served a true copy of the foregoing NYNJ-3, 

Reply to Petition for Waiver or Cl a r i f i c a t i o n of Rt "Iroad Consol

idation Procv-«.dures, and Related Relief, on a l l parties that have 

appeared i n Finance Docket No. 3:̂ 388, by f i r s t - c l a s s mail, 

postage prepaid, or by more expeditious moans. 

Paul M. Donovan 





OfUCt: (202) J71-9500 TELECOPIER. (202) 37l-0! iOO 

DONELAN, CLEARY, WOOD & M A S E R . P.C. 

ATTORNEYS ANO COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, N.W. 

WASHINGTON, D.C. 20005-3934 

May 7, 1997 

Via Hand Deliver\-
Honorable Vemc.i rv. Williams 

-̂ :retary 
Case Control Unit 
ATTN: STB Finance Docket No. 33388 
Surface Tran j-ortation Board 
1925 KSt -c , N.W. 
WasWnp • C 20423-0001 

Re- Fnraice Docket No. 33388 CSX CORFORATION AND CSX TRANSPOR'TATION 
INC., NORFOLK SOUTiiERN CORPORATiON AND NORFOLK SOUTHERN 
^ILWAY COMPANY—Control ana Operating Leases/Agreements—CONRAIL 
INC. AND CONSOUDATED RAIL CJR 'ORATlO^ 

Dear Secretary Williams; 

Please find enclosed for filing in the above-referenced pitx:ceding an original and twenty-
five (25) copies of the Notice of Intent to ra.nicipate. submitted to the Board on behalf of the 
Institute of Scrap Recycling Industries, Inc. In accordance widi 49 CF R. § 1180.4(a)(2), this 
party selects the acronym "ISRI" and, accordingly, the ci closed document is identified as 
ISRI-1. 

In accordance with Decision No. 2 in this proceeding, copies of this document are being 
served upon Applicants' counsel Administrat've Law Judge Jacob Leventhal, and all .known 
parties of record. A.lso enclosed '.̂  a 3.5-inch floppy diskette containing the text of this pleading 
in WordPerfect 6.0 foimat Should you have any questions conceming this filin- , please do not 
hesitfttf o contact the undersigned. 

-ry 
Sincerely yours. 

1 ' - ri 

Enclosures 

cc: All parties of record (w/encl) 

33! 0-070 

/ 
iohn K. Maser III 
Attomey for the 'nstitute of Sere p Recycling 
Industrie 1, Inc. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CS/ CORPORATION AND CSX TRANSPORTATION, INC., NORFOL 
CORFORATION AND NORFOLK SOUTHERN RAILWAY COM? 

—Control and Operating Leases/Agreements— 

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

NOTICE OF INTENT TO PARTICIPATE 

In accordance with 49 C.F.R. §118(i.4(aX4), the Liscituie of Scrap Recycling Industries, 

Inc. hereby submits i»s Notice of Intent to Participate. This party respectfully requests that its 

representatives, as listed below, be included in the service list maintained by tne Board in this 

proce?H;r.g so that the listed lepresem^ti/es receive copies of all orti'̂ rs, notices, and other 

pleadings in this proceeding. Fiuther, these parties request that Applicaits and other parties of 

rec ord serve copies of a" pleadings filed in this piocieding directly upon the indicated 

representatives as li-̂ ted below: 

Join iC. Maser IIJ, Esquire 
Jeffrey O. Moreno, Esquire 
DONELAN, CLEARY, WOOD & MASER, P.C. 
Smte 750 
1100 New York Avenue, IN.W. 
Washington, DC 20005-3934 

Michael Mattia 
Director, Risk Man-jement 
Institute of Scrap Recycling Industries, Inc. 
1325 G Street, N.W. 
Washington, DC 20005 

0 7 

Resp,M:tfully submitted. 

May 7. 1997 

J6hn K. Md&er 01 
Jeffrey O Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
^ 100 New York Avenue N.W., Suite 750 
Washington, DC 20005-3934 
(2(»2) 371-9500 
Attorney,' for Institute of Scrap 

Recycling Industries, Jne. 



CERimCAT'-: OF SERVICE 

I hereby certify that on this seventh day of May, 1997, copies of thc foregoing NOTICE OF 

INTENT TO PARTICIPATE were served upon Administrative Law Judge Jacob Leventhal, Federal 

Energy Regulatory Commission, Suite IIF, 888 First Street. N.E., Washington, DC 20426; 

Dennis G. Lyons, Esquire, Amold & Porter, 555 12th Street, N.W.. Washington, DC 20004-

120?; Richard A. Allen, Esquire, Zuckert, Scoutt & Rasenberger, L.L.P., 888 Seventeenth Street, 

N.W., Washington, DC 20006-3939; and Paul A. Cunningham, Esquire, Harkins Cunningham, 

Suite 600, 1300 19th Street, N.W., Washington, DC 20036, by hand delivery or telecopy, and 

upon other known parties of record by first-class mail, postage prepaid, in accord-mce with the 

r-.i.es of the Surface Transportation Board. 

jmmm 

Johil K. Maser ID 





I ^ W OFPICBS 

F R I T Z R . K A H N . P.C 
S U I T E 750 W E S T 

UOO NEW Y O B K A V E N U E . N.W. 

WASHINOTON. D.C. eOCOO-! .»34 

ORIGINAL 

(eoe) 3 7 I - 8 0 3 7 

F A X (eoe) 3 7 1 - j e o o 

A p r i l 28, 1997 

Hon. Vernon A. Williams 
Sacretary 
Surface Transportation Poard 
Wcshington, v: 20423 

Derr Sen Williams: 

Enclosed f jr tiling in STB Finance Docket No. 33388, CSX 
rnrp.. et a I . - - Cox.r--Ql and O.oeratinci ̂ aaes/Agrgemgn---Conrail, 
Inc •. et aj. • • are the original and cen copies of the Notice of 
Intent to PaVticipcte of Shintech Incorpi rated. 

Extra copies of the Notice and of this .".et:er are enclosed for 
you to stamp to acknowledfje your receipt of them and to return to 
me in the enclosed Rei f-addressed, scamped en .'elope. 

By copy of this letter, servic3 i s being effected upon counsel 
for the Applicants. 

If you have any question concerning this filing or i f I 
other^vise can be of assistance, please let me know. 

Sincerely yours. 

Fritz^R. Kahn 

enc 
cc: James C. Bishop, Jr., Esq. 

Richard A. Allen, Esq. 
Paul R Hitchccick, Esq. 
Dennis G. Lyonfa, Esq. 
W. David Tidholm, Esq. 
Mr. Yasuhiko Saitoh 
Mr. Jack Hensen 
Mr. G. W. Fauth I I I CffKiaofthtSccrtlary 

IIIY-71W7 

Paitol 
PuMcRaoord 



• «• ORIGINAL"̂ ^̂ ^ 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 
WASHINGTON, D.C. 20423 

STB Finemce Docket No. 33383 

CSX CORP. , ££. al. . 
-CONTROL AND OPERATING LEACES/ACREEMENT--

CONRAIL, INC., fit al-u 

NOTICE OF INTENT 
TO PARTICIPATE 

Shintech Incorporated of Houston Texas ' "Shintt'ih") , advises 

the Board of i t s intent to participate in the proceeding as its 

i"tferestr, may appear a iv' p.sks that the cppearance of i t s attorneys 

be entered. Shintech has selected the acronym "SHIN" for 

identp."/xag suc'i filings as i t may make. 

Respectfully submitted, 

SHINTECH INCORPORATED 

—mms—" 
Offio«ofth«S«cr«tary 

Psf^oi 
PutXicRMOrd 

Date: April 28, 1997 

W. Divid Tidholm 
Hutcheson & Grundy 
1200 Smith Street (̂ f33C0) 
Houston. TX 77002-45''9 

Te? .: (713) 951-2800 

F r i t z K a h n 
F r i l ^ R Kahn, P.C. 
Suite 7.'>0 West 
1100 Ne\' York Avenue, NW 
Washington, DC 2000,5-3934 

Tel.: (202) 371-8037 



f 

CERTIFICATE OF SERVICE 

Copies of the foregoing Notice this day were served by n.e by 

mailing copies thereof, with first-class portage prepaid, to 

counsel for the Applicants. 

Dated at Washington, DC, this 28th day of April 1997. 
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B K I C K r I t L D 

B U R C H E T r t 

l l R I T T S . P C 

Ma> 6, 1997 

HAND DEUVERED 

The Hrn. Vemon A. Williams 
Secretary' 
Surface fransportation lioard 
1925 K Sfreet, N.V 
Washimnon, DC 2o -OOOl 

Re: Finance Docket No. .̂ 3388 

Dear Secretary WiUiams: 

On behalf of Steel Dynamics, Inc. ("'iDF'), please find enclosed for filing an original and 
twenty-five copies of: 

• Reply of Steel Dynamics, Inc. to thc Petition for Waiver I iled by NS (SL)I-3). 

A copy of fhe pleadings is provided or. the enclosed 3.5" diskette in WordPerfect 5.1 for DOS 
format. The document has been served in accordance with Decision No. 2. Please do not 
hesitate to contac' me if you have any questions or concems. 

Thank yo\ 'or your cooperation in this rriatter. 

Very truly yours, 

Christopher C. O'Hara 

Official the Sscr»lary 

WY-7IW 
Part at 
PubticRMord 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX Corporation and CSX Tiansportation, Jn'-
Norfolk Southem Corporation and 

Norfolk Southem Railway Company 
C'Dntrol and Operating Leases/Agreements — 

Conrail Inc. and Consoiidated Rail Corporation ~ 
Transfer of Railroad Line by Norfo'k Scuthem Railway Company 

To CSX Transportation, Inc. 

RI PLY OF STEEL DYNAMICS, INC. 
TO THwv PE'^ITION FHR WAIVER FILED BY NS 

(SDl-3) 

Peter J.P. Brickfield 
Peter i. Mattheis 
C'lriytopherC. O'Hara 
Brickfield, Burchette & Ritts, P.C. 
1025 Thomas Jefferson Street, NW 
Eighth FK or, ̂ est Tower 
Washington, DC 20007 

Telephone: (202) 342-0800 
Facsimile: (202) 342-0807 



BEFORE TV-: 
SURFACE TRANSPORTAT I N BOARD 

FINANCE DOCKET NO. 33388 

REPLY OF STEEL DYNAMICS, INC. 
TO THE PETITION FOR WAIVER FILED BY NS 

(SDI-3)' 

Steel Dynamics, Inc. ("SDI"), by its attomeys, files this reply to the petition for waiver 

filed byNS:^ 

1. NS has submitted an " uut of the ordinary" proporal seeking a waiver from the 

mandate of 49 C.F.R. § ! 180.4(c)(2)(vi) requiring the concurrent filing of applications to 

construrt certain ip»'*'-C'jnnections located at Altxandrio, Indiana, Colsan/Bucyms, Ohio, aiJ 

Sidney, Illinois. All three ofthe proposed interconnection? address predicted rail traffic pattems 

in light of the proposed multiple transfers ot midwestem Lnes. SDI oelieves that the proposed 

interconnections are -ntimately intert'-vmed with significant ij-sues involved In Docket No. 33388 

and in the newly created sub-docket addressing the transfer of the Fort Wayne Line. SDI 

believes ihat creating sepe-̂ te dockets for these interconnections, as NS has proposed, will not be 

an efficient use ofthe Board's -̂ ŝources and will not allow for an in depth examinatic n ofthe 

complex issues involved in the n id vest region. 

2. The Board ad Jressed the Fort Wayne Line in Decision No. 4 and noted astut-ly that 

tha • "[t]he division of CRC'̂  assets does not inherently require that anything be done with 

' SDI-I was its Entry of Appearance. SDI-2 was its Comments on the Proposed Procedural Schedule. 

- Although ths Bo.iru's rules do not allow for replies to petitions for waiv-rr, the Beard has considered such replies. 
.See. e.g.. Decision No. 2, 62 Fed. Reg. 19,391-92 (1997). 



nispect (o [NS's Fort Wayne Line]." NS and CSX both have existing Chicago-bound lines 

located in northeast Indiana. The proposed transfer of NS's Fort Wayne Line to CRC or a 

newly-created subsidiary in exchange for CRC's "Streator line," thereby makin̂  NS's line 

available to be jansferr^d to CSX, is designed to disguise the fact the acquisitior of Conrail will 

create a duplicative line. NS's acquisition of CRC's line would create duplicative Chicago-

bound lines only abcut 25 miles apart running through Waterloo and Fort Wayne. Transferring 

the Fort Wayne Line to CSX does not :esoh'e the duplicative line issue, as CSX currently has a 

line mrming fi"om northeast Indiana to Chicago. 

3. SDI beiic'vcs that, after a:.alysis of the appli ation, the Board will detennine that a 

duplicative line is created by the acquisition of Conrail and will require divestiture of one of the 

hues. The Board should resist NG's attempt to force premature resolution of complex issues and 

to compromise the Board's authority to review the proposed interconnections in the context of 

the primary control application. 

4. As an additional note, 49 C.F.R. § 1180.4 (f̂ (2) of the Board's mles require that 

petitions for waiver be filed at least 45 days prior to the filing of the application. NS has not 

sought waiver of this requirement. NS's petition was filed on May 2, 1997. SDI respectfully 

asks ihe Board to clarify that the Applicants not be permitted to file their application before June 

16, 1997, irrespective of whether the Board grants the waiver. 

WHEREFORE, SDI respectfiilly requests that the Board: 

(1) Require NS to file all proposed constmction applications cr exemptions with the 

primary control application in the main docket or in the sub-docket; and, 

(2) Establish June 16, 1997, as the earliest date cn jh the application can be filed. 



Date: May 6, 1997 

Respectfully submitted, 

BRICKFIELD, BURCHETTE & RITTS, P.C 

Peter J.P.Brickfield 
Peter J. Mattheis 
Christopher C. O'Hara 
Brickfield, Burchette & Ritts, P.C. 
1025 Thomas Jefferson Stt-et J 'W 
Eighth Flcor, West Tower 
vVashington, DC 20007 

Telephone: (202) 342-0800 
Facsimile: (202) 342-0807 



Certificate of Service 

Finance Docket No. .13388 

In accordaiioe with Decision N i . 2 in this docket, I hereby certify that on May 6, 1997, a 
copy of the attached document was sent 'oy United States mail, first class, postage prepaid to: 

The Hon. Jacob Leventh?! 
Adminisi-'ative Law ludge 
Fede ral En»;rgy Regulatory Commission 
Ŝ8 : :rst Street, N.E 

Suite IIF 
WashinjUon, DC 20426 

Dennis G. Lyons, Esc. 
Amold & Porter 
555 12th Strfvet,N.W. 
Washington, DC 20004-1202 

Richard A. Allen, Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, DC 20006-3939 

Paul A. Cunningham, E^ .̂ 
Harkins Cunningham 
Suite 600 
1300 Ninete nth Street, N.W. 
Washington, DC 20036 

Christopher C Z/OHara 
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HARKINS CUNNINGHAM 
A T T O R N E Y S A . LAW 

S U I T E 6 0 0 

I 3 0 J N I N E E E N T H S T R E E T , N.W. 

WA?iHIN<* i O N , O . C . 2 0 0 3 6 - I 6 0 9 

2 0 2 9 7 3 - 7 6 0 0 

F A C S I M I L E 2 0 2 9 7 3 - 7 S I O 
W R I T E R ' S D I R E C T D I A L 

(202) 973-760R 

May 6, 1997 

Mr. Vernon A. Williams, Secretr.ry 
Surface Transportation Board 
Case Control Unit 
ATTN: STB Finance Docket No. 33388 
19'i3 K Str':.et, N.W. 
WaiJhington, bC 204 3-0001 

ISOO ONE C O M M E R C E S O U A R E 

ZOOS MARKET S T R E E T 

PHILAOELPHIA. PA I9 '03 -70 '4Z 

215 a s i - e 7 o o 

FACSIMILE Z I S S S I S 7 I O 

Re: Fin6.TiC9 Dock'.t No. 33388, CSX Corporation and CSX 
Transportation, Inc., Norfolk Southem Corporation 
and No:r:folk Southem Railway Coinpany -- Control 
and Oporating Leases/Agreements -- 2onrai7. inc. 
and Consolidated Rail Corporation 
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CR-l 

OEFORE THE 
SURFACE TRANSPORTATION 30ARD 

Finance Docket No. 33388 

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

— CONTROL AND OPERATING LEASES/AGREEMENTS — 
CONRAIL INC. Aî D CONSOLID.ATED RAIL CORPORATION 

JtEPLY OF CONRAIL INC. AND CONSOLIDATED 
RAIL ORI ORATION T" MOTION ) OMCPBL 

OF CANAniAN NUTIOMAL RAILWAY 

Conrail Inc. and Consolidated R a i l Corporatioi 

^ c o l l e c t i v e l y " C onrail"), submit t h i s reply t o the motion of 

Canadian National Railway /"CN") t o compel discovery responses by 

Conrail. CN seeks an extraordinary order compelling discovery 

p r i o r t o the commencement of a proceeding. That discovery i s 

premature and also objectionable on a number of other grounds. 

The motion should be denied. 

I . INTRODUCTION AND SUMMARY 

The CN motion i " bassd on Conrail's rtsfusal t o search 

f o r and produce Hf>cuments iresponsive t o two dozen d e t a i l e d 

requests covering v i r t u a l l y a i l aspects of Conrail's operations. 

CN says i t p a r t i c u l a r l v needs such discov-jry i n aid of i t s 

possible negotiations w i t h CSX and N5. to purchase 'certain" 

u n i d e n t i f i e d Con' i l l i n e s . There i s no a u t h o r i t y f o r such 

discovery at t h i s time. 



t 

CN'S request for compulsory d. scovery at this stage i s 

made with complete dis^'-gz.rd for the lav (the iiCCTA') , rules, and 

precedent governing discovery In control proceedings before the 

Surface Transportation Boar6 ("Board*'). This body of authority 

establishes that a control proceeding does not commence for 

discovery purposes at least until the fili n g of the application 

for Board approval. TMs definition of proceeding provides 

effective and workable lim ts )n discovery, and confines i t to 

actual adversciry proceedi..^&. T.h»re i s no authority or 

justification for the unprecedented preapplication discovery CU 

Sfc^eks. 

Furthermore, the dlstlrct need that CN asserts for this 

extraordinary request — to help i t negotiate line purchases from 

CSX and NS — provides no b?'?is for the requested discovery, even 

i f discovery were available nov. A party in a control proceeding 

i s entitled to discovery from the applicants that might help i t 

evaluate and respond to the application, not to get infonration 

that may help in negotiating line purchases or other agreement-s 

I t may desire with the applicants or anyone else. I f CN needs 

information in aid of negotiations i t can do what other parties 

normally do: contact the other party, negotiate a 

confidentiality agreement, and seek such information as may be 

needed for that purpose. 

•ICC Termination Act of 1995, Pub. L. No. 104-88, 109 Stat. 
803 (1995) (co<iified generally at 49 U.S.C. SS 10.^01-16106). 
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A 
f 

CN's request Improperly intrudes upon the time reserved 

to Applicants^ under the Board's rules for preparing their 

application and developing the Information those rules require. 

Applicants are now heavily enaaged in preparing studies and 

analyses, working with experts, organizing documents, and the 

myriad of other tasks involved in presenting the app'...c >tlon. CN 

asserts a right to discovery that will unnecessarily Impose upon 

and distract Applicants as they prepare their application. 

CN accuses Conrail of "stonewall[ ing] .** CN Motion at. 9 

& 16. CN also asserts that "Co.irail has no Inten'* ion of 

producing any documents or information in discovery unless and 

until ordered to do so" (CN Motion at 16). CN is wrong. 

Conrail i s saying only that i t should not have to 

engage xn discovery at this tine, before an application i s filed 

and a proceeding is begun. The 24 categories of documents or 

information CN hasj requested fron Conr?.il, which CN lifted 

wholesale from NS's prior request in a different context would 

require substantial work by Conrai.l tu identify, locate, collect, 

review, and produce, and in some cases would require special 

studies. 

CN does not suggest that the application and related 

workpapers w i l l not contain extensive "basic information" about 

Conrail. And CN — like other parties — will have adc'quate time 

^"Applicants ' refers to CSX Corporation and CSX 
Transportation, (collectively "CSX"), and Norfolk Southern 
Corporation and Norfolk Southern Railway Company (collectively 
"NS"), as well as Conrail, and certain affiliates. 
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under thc Board's schedule to analyze and supplement that 

Information before i t s comments or other filings are due. There 

is simply neither cathtrity nor reason for accelerating the 

orderly production of requested documents or Information, ;3ven 

assuming eventual relevance, need, and lack of undue burden 

CN says i t seeks no more than what NS requested, and 

perhaps that I t seeks no more than what Conrail has provided in 

response to NS's earlier requests. However, CN has not shotm why 

broad system-wide requests made in aid of NS's proposa.l to buy 

Conrail in i t s entirety are justified by CN's more limited — and 

relatively routine — Interest in negotiating about purchase of 

only certain Conrail lines. Moreover, NS later withdrew a number 

of i t s requests in view of th&lr evident burden; ultimately, the 

negotiitions ensuing from NS's prior discovery requests ended 

with Conrail not having responded to them. 

CN's conclusory arguments ; relev nee, need, and lack 

of burden are unfounded and do not warrant an extraordinary order 

compelling preapplication discovery. CN's novel request should 

be rejected, and Conrail (and the other Applicants) should be 

protected from the premature and disruptive burden that would be 

imposed by permitting the di ̂ covery requests by CN (or others) to 

go forward at this time. The denial of CN's request could, of 

course, be without prejudice to renewal i f the discovery 

requested i s s t i l l needed after Applicants have filed the 

application and produced the ex.ensive workpapers required to be 
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put In the document depository to be established with that 

f i l i n g . 

I I . BACKSROVWD 

On Octjlaer 18, 1996, pursuant to the Board's ru?.es. 

Applicants CSX and Conrail f i l e d , i n what was designated Finance 

Docket 33220 r"CSX/Conrail"). a notice of Intent to f i l e an 

application seeklrg Board approve, of control of Conrail by CSX 

under 49 U.S.C. SS 113:̂ 3-25 fit fiSfl-* (CSX/CR-1) .* 

In addition, on November 6, 1996, NS f i l e d with the 

Board, i n a separate matter Finance Docket 332f:6 r"NS/Conrail"). 

a notice of intent to f i l e i t s own application for approval of 

i t s control of Conrail (NSC-1).* 

NS mad«i ;ir informal roquest for voluntary discovery i n 

CSX/Conra11 Conrail covering over two dozen varied matters 

concerning the v n t i r e Conrail system.* These were followed by a 

motion by NS to compel such discovery. Conrail, joined by CSX, 

f i l e d a reply demonstrating that discovery was premature, and 

othsrwise unduly burdensome or > nwarranted. 

'For a major transaction, 4<> C.F.R. S 1180.4(b) req .ires 
n o t i f i c a t i o n between three to six months prior to the proposed 
f i l i n g of an application for Board approval under 49 U.S.C. 
SS 11321 fit seq. The statute requires the agency to publish 
notice of acceptance or rejection of the application within 30 
days of i t s f i l i n g . 49 U.S.C. S 11325(a). 

*"CSX/CR- " and "NS- " refer to f i l i n g s by CSX and Conrail 
jointly, and to filings by NS, respectively, in CSX/Conra^H. 

*"NSC- " refers to f i l i n g s of NS in NS/Conrail. 

*N£! also made such informal requests to Conrail and CSX for 
certain t r a f f i c tapes. 

- 5 -



At a hearing on January 27, 1997, the presiding 

Administrative Law Judge ("ALJ"), Jacob Leventhal, referred to 

the parties' w r i t t e n f i l i n g s and observed at the outer.t to 

counsel for NS that Conrail and CSX had "made a very strong point 

and that your motion appears to me to be made prior to the time 

that I have j u r i s d i c t i o n over i t , but I ' l l l i s t e n to your 

argiunent." Tr. at 13. After oral argument. Applicants and NS 

reached a mutually satisfactory arrangement, pursuant to which NS 

withdrew i t s motion to compel, without prejudice to i t s r i g h t to 

return i f the '_Trangement was not s a t i s f a c t o r i l y coi summated (Tr. 

at 46). CN was represented at t h i s hearing (Tr. at 9). 

Subsequently, NS and Conrail discussed the NS requests 

and the problems they presented for Conrail. These discussions, 

and the parties' related internal inquiries, revealed that th*? 

requests were more d i f f i c u l t for Conrail to respond r.o than NS 

had i n i t i a l l y understood, assumed, or asserted, and that for some 

of the requefits *\ was unlikely that responsive documents would 

be found. I n the end, as noted, the various issues concerning 

the NS dlccovery request vare not resolved; Conrail provided no 

Information ox- documents i n response thereto. Thus, CN i s wrong 

i n suggesting that Conrail has been responding to the NS requests 

sir>'e late January (CN Motion at 5; sgfi i^. at 3, 4) 

As a result of new agreements among the Applicants 

herain, CSX and NS w i l l j o i n t l y acquire cci\trol of Conrail and 

divide most of i t s operations between them. Accordingly, on 

A p r i l 10, 1997, Applicant- f i l e d a new notice of the Intent of 
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CSX and NS to f i l e an application for joint control of Conrail, 

with related filings proposing a new schedule for that new docket 

rCSX/NS. Finance Docket 331^88), and dismissing as moot the prior 

dockets (CSX/Conrail. Finance Docket 33220 and NS/Conrail. 

Finance Docket 33286). By decisions served April 16, 1997, the 

Board discontinued those dockets. The Applicants have also begun 

the process of preparing and assembling the voluminous 

application and document depository,' with a target filing date 

of June 1997. 

In the January-February period when Conrail and NS were 

actively negotiating about discovery, CN informally expressed to 

Conrail i t s interest in obtaining the same voluntary discovery 

Conrail provided to NS. Many weeks later CN served i t s formal 

discovery requests, which in substance repeated a l l of tae 

extensive requests that NS had made (other than for traffic 

tapes), even though CN, unlike NS, was not proposing an 

Inconsistont application to acquire control of a l l of Conrail. 

Moreover, despite contrary intimations in i t s motion (CN Motion 

'49 C.F.R. Part 1180 sets forth the information required in 
an application. In recent mergers or control proceedings, the 
application and associated workpapers hâ 'e been substantial. For 
example, in the most recent merger involving Union Pacific and 
Southerr Pacific, the five-volume application consisted of nearly 
9,000 pages, along with some 60,000 pages i n i t i a l l y produced to 
the document depository. Union Pac. Corp. — Control and Meraer 
— Southern Pac. Rail Corp.. Finance Docket 32760 ("UP/gP"). In 
the preceding merger of Burlington Northern and Santa Fe, the 
six-volume applicction was over 4,000 pages, and approximately 
40,000 pages were deposited in the document depository at the 
time the application was filed. Burlington K. Inc. -- Control 
and Merger — Santa Fe Pac. Corp.. Finance Docket 32549 
("BN/SF"). 

- 7 -



at 4-5, 16), the request (like CN's motion) was not limited to 

what Conrail may have already provided to NS. 

Conrail objected on the grounds of prematurity, among 

other things (Conrail's response, omitted from CN's filing, i s 

attached as Exhibit A) . CN made no offer to limit i t s request 

and Instead filed the present motion to compel. CN filed the 

melon not only in the now-discontinued csx/Conrail and 

WS/Conrail dockets, but also in the new CSX/NS dorV*.t, in which 

CN had not served any discovery requests and the Board had then 

not yet taken any formal action. 

As discussed below, CN's motion does not acknowledge or 

attempt to respond to the authorities Conrail cited in i t s reply 

to NS's motion to compel. 

I I I . CN IS NOT fcMTITLED TO DISCOVERY AT THIS TIME 

A. fhe Governing Statute, Board Rules, and Precedent 
Establish That z Procseding Does Not Commerce For 
Discoverv Purposes Unril The Filing of an Application 

CN claims that the Board's rules place no limitation on 

when discovery commences in a proceeding. CN Motion at 7. CN 

argues that there cannot be "any doubt that there are pending 

Board proceedings" because docket numbers have been assigned, a 

notice of Intent and certain necessary preapplication filings 

have been made, and procedural orders have been entered. ld> at 

6. However, CW f a i l s to identify any authority to support i t s 

argument that a "proceeding" has commenced for purposes of 

initiating discovery. 
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CN relies on a Board rule, 49 C.F.R. S 1114.21(a),' 

that permits discovery "in a proceeding other than an informal 

proceeding" (CN Motion at 6). While CN evidently accepts that 

there must be a "proceeding" for discovery to be available, i t 

Ignores the law bearing on the question of when a control 

proceeding begins for discovery purposes.' The ICCTA authorizes 

the Board to "begin a proceeding" to approve and authorize 

*CN also cites the Board's recent amendments to S 1114.21(b) 
of i t s discovery rules (CN Motion at 7), but they do not alter 
the requirement of § 1114.21(a) that there be a "proceeding," and 
the general statement in 49 C.F.R. S 1100.3 that the rules should 
be "construed liberally" (ifl. at 6) does not aid CN's argument 
here. Moreover, CN overlooks the fact that, although the Board's 
rules laake the discovery rules of part 1114 specifically 
applicable to various other types of proceedings (e.g.. 
SS 1121.2, 1144.6(c)), they do not do so as to control 
proceedings. Rather, the control proceeding rules permit the 
Board to determine on a case by case basis what evidentiary 
procedures are appropriate. S 1180.4(e). Indeed, those rules 
s t i l l reflect the ICC's former practice in which, within 45 days 
after the application was filed, an interested party had to f i l e 
a comment setting forth, inter alia, a l l information sought to be 
discovered from the applicants. See S 1180.4(d)(1)(111)(F). 

*CN has also overlooked that the discovery rules only apply 
by their terms in "other than an informal proceeding," which 
S 1114.21(a) defines as one "not required to be determined on the 
record after hearing . . . ." The statute expressly provides 
that proceedings on an application for control authority are not 
required to be determined on the record after hearing. 49 U.S.C. 
S 11324 (f)(1); accQcd, e.^, Norfolk & W. Rv. — Pet, for Declar. 
Order — Lease of Line ii . Cook & Will Counties. IL. 9 I.C.C.2d 
1155, 1158 (1993) (proceeding under predecessor to 49 U.S.C. 
S 11323 not required to be decided on record after hearing), 
vacated AQd remanded on other gromi<̂ g SMi2 USS- Vnitgd Trai.SIb. 
Union-Ill. Legislative Bd. v. ICC. 52 F.3d 1074 (D.C. Cir. 1995). 
Hence control proceedings are in that excluded category under 
S ill4.21(a). The discovery rules do not apply to informal 
proceedings unless the agency has effectively made them 
applicable in a particular proceeding by some other rule cr 
order. E.g.. Finance Docket 41621, Habco Steel Ser\.. Inc. — 
Pet, for Declaratorv Order — I l l i n o i s Cent. R.R.. Slip Op. 
(served Nov. 1, 1995). CN cites no such rule or decision 
applying to this matter. See n.8, supra. 
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control "on application." 49 U.S.C. S 11324(a)."' The 

governing statute thus specifies that, for a proceeding to begin 

for purposes of discovery, at a minimum an application must have 

been filed with the Board. 

Consistent with the statute, the Board's Rules of 

Practice define a "proceeding" to Include an "application." 49 

C.F.R. S 1101.2(e). The Board's control rules define a "primary 

application" as a propo£:il for approval of control, "which begins 

a new proceeding . . . ." 49 C.F.R. S 1180.3(f) (emphcisis 

added). Nothing in the Board's rules suggests that a 

"proceeding" starts for discovery purposes upon tiling of a 

notice of intent, or at any other time prior to filing of a 

primary application." 

ICC precedent establishes thet a notice of intent, 

petition for waiver, or other preapplication filing, does not 

commence a "proceeding," for dib..overy purposes: "An adversary 

proceeding wi l l not begin until the application is formally 

accepted. . . . The appropriate time for interested parties to 

seek further information is after a proceeding has been initiated 

by the acceptance of an application." Union Pac. Corp. — 

Control — Missouri Pac. Corp.. Finance Docket 30,000, 45 Fed. 

'"The prior provisions of the Interstate Commerce* Act were to 
like effect. §s& former 49 U.S.C. SS 11341-57. 

"The purpose of the notice of intent i s not tc cotunenje the 
proceeding. Even i f a notice of intent i s filed, the proposed 
application may or may not be filed later, may not be accepted 
for f i l i n g , or may be dismissed. See Railroad Consolidation 
Procedures. 363 I.C.C. 200, 207 (1980). 
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Reg. 63164, 63165, served Sept. 20, 1980 (Exhibit B hereto). 

Thus, the orders of the ICC and the Board accepting an 

application and setting forth a sch dule have stated routinely 

that discov ry "may begin immediately." E.G.. Finance Docket 

33::il, Kansas Citv S. Indus.. Inc. — Control -- Gatewav W. Rv.. 

Slip Op. at 4 (served Feb. 13, 1997); Finance Docket 32640, 

Canadian Nat'l Rv. — Contract to Operate — Grand T. W. R.R.. 

Slip Op. at 11 (served Jan. 18, 1995); BN/SF. Decision No. 5, 

Slip Op. at 21, (served Nov. 10, 1994). This longstanding rule 

serves the salutary purposes ol avoiding discovery impositions 

ard burdens on primary applicants when they are preparing * ?ir 

application,'^ and deferring discovery to them or c'lhers ".r.:̂  1 i t 

i s known that an application will in fact be filed.'' 

Indeed, a signitiuc.nt prudential reason for not 

allowing preapplication discovery is that — as tills matter 

demonstrates —• a notice of intent is not ?lways followed by an 

application for approval of the transaction Identified In the 

''Heie, the Board recognized vhe desirability of an early 
filing of the application in Decision No. 2, served April 21, 
1997, at 3, waiving the three-month prefiling notification 
requirement. 

";^t the January 27 hearing in CSX/Conicil. NS belatedly 
relied upon finance Docket 32,000, Rio Grande .indus.. Inc. — 
Control — SoJthern Pac. Transp. Co. ("RGI/SP"i, (served Feb. 12, 
1988), but CN wisely does not cite i t here As Conrail noted, 
that decis.^on involved a unique context of a divestiture 
application as part of a pending control application proceeding 
in vhich the ICC >:ad denied approval. The decision 
understandably di.i not address the issue here, i.e.. whether 
there was a {.roceeding in which discovery was then appropriate. 
(Tr. at 21-23, 33) . 
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notice,'* and as CN concedes here, the transaction that does 

follow may raise "quite d i f f e r e n t " Issues (CN Motion at 3). 

In sum, the statute, the Board's rules, and precedent 

show that, absent a proceading within the scope of S 1114.21(a) 

begun by the f i l i n g of a primary application, there i s no 

j u r i s d i c t i o n a l basis for discovery.'^ 

B. There i s No Authority for CN's Vague Category 
of "Limited" Preapplication Discoverv 

CN evidently recognizes that the logic of i t s position 

could lead to "unlimited" preapplication discovery, which CN 

agrees would be unacceptable. To avert that outcome CN argues, 

as a matter of policy, that only "limited," "introductory," or 

"preliminary" preapplication discovery should be available (CN 

Motion at 2, 7-9). However, CN offers no authciity for such a 

vague and ad hoc standard. CN's suggested d i s t i n c t i o n between 

"discovery regarding the terms and competitive effects of a 

'*As the Beard recently observed i n t h i s matt<?.r (Decision No. 
4, served May 2, 1997, at 3 n.8): 

the p r e f i l i n g notice i s not intended to set f o r t h more 
than a general description of tha transaction; rather, 
the application i t s e l f i s the f i l i n g in which 
applicants mut,t set f o r t h a l l of the details of the 
proposed transaction. 

'̂CN also suggests that Deci£*ion No. 4 in CSX/Conrail i s a 
source of authority for discovery to begin (CN Motion at 6). See 
also Decision No. 1 i n t h i s matter, served A p r i l 16, 1997, at 2. 
There the Board appointed an ALJ only to rule upon disputes 
concerning discovery that might later arise. I t i n no way 
intimated that i t was authorizing preapplication discovery. The 
ICC issued a similar order i n UP/SP. Decision No. 4 (served Septr 
7, 1995), but i t was not regaiJ.^d as sanctioning mandatory 
preapplication discovery, and none occurred i n that case. 
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proposed control transaction" and "certain basic infoxrmation 

regarding conrail's operations and properties" (jifl. at 7, 16) may 

conveniently cover the discovery requests CN borrowed from NS, 

but i t finds no rationale in the governing law, rules or 

precedent, nor in sound policy. Discovery .xn both categories can 

be comparably burdensome and intrusive, especially when an 

appllcat^ >rt i s being prepared. 

IV. CN'i* ARGUMENTS OF RELEVANCE, NEED, AND READY AVAILABILITY 
ARE INSUFFICIENT TO SUPPORT THE EXTRAORDINARY RELIEF 
REQUESTED 

CN'S argximentts about need, relevance and burden (CN 

Motion at 8, 13-15) consist of unsupported assertions. Any of 

the dozens of others participating in this matter could make 

similar claims. 

A. CN Identifies No Basis for Assessing Relevance Before 
the Application is Fllad 

CN asserts that the discovery i t seeks " i s relevant to 

any Conrail merger" (CN Motion at 9; emphasis in original). But 

relevance i;; necessarily defined by the primary Application that 

allows discovery in a proceeding to begin. Relevance must be 

assessed against the framework of issues addressed in or raised 

by the appllcaclon to which CN intends to respond. Otherwise, 

matters that CN or anot»ier party thinks might be relevant may not 

be in fact raised by — or even relate to — the appiication, and 

therefore may end up being neither relevant nor a basis for 

discovery. Alternatively, matters CN thinks relevant may. In 

fact, be answered in the Application and/or in the document 
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depository that w i l l be opened simultaneously with that fili n g . 

Without the benefit of the Application, CN cannot make — and has 

not made — a specific showing that a l l of the extensive 

requested information is relevant, or needed in a special, 

premature discovery process. 

B. The Board's Schedule Does Not Create a Need for 
Preapplication Discoverv 

CN argues that Lnsufficient time for discovery would be 

allowed by the schedule proposed by Applicants, allowing 120 days 

for discovery on the application. See CSX/NS. Decision No. 2 

(served April 21, 1997). First, of course, no schedule has yet 

been adopted by the Board in Finance Docket 33388. Moreover, the 

120-day schedule was itself essentially identical to the schedule 

used in UP/SP. which the Board found "allowed ample time for a l l 

concerned." Decision No. 44, Slip Op. at 190 (served Aug. 12, 

'.996); accord. CSX/Conrail. Decision No. 4, served Jan. 30, 1997 

(120-day schedul«̂  "allows sufficient time for meaningful 

dl "jovery"). 

Indeed. CN's recent comment on the proposed schedule in 

this docket specifically endorsed the 120-day discovery schedule 

(which does not assume any pre-application discovery), and made 

no suggestion that there was a need for preapplication discovery 

(CN-6, at 2; ccpy attached as Exhibit C).'* 

"CN also endorsed the 120-day discovery adopted schedule in 
CSX/Conrail (CN-2 at 4-6). 
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The Board'& forthcOiitlng ruling on the schedule w i l l 

determine the time needed for discovery on the Application. By 

seeking preapplication discovery based on a need for more time, 

CN i s in effect engaging in an impermissible (to say nothiig of 

premature) collateral attack on the schedule determination co be 

made by the Board. 

C. CN Has Sho%m No Legitimate Need 

for i t s Broad Reouests for discovery 

Unable to rely credibly on i t s asserted need for 

discovery to respond to the Application, CN reveals i t s true 

purpose as beirg "negotiaticrts with the primary applicants" about 

possible purchase of cer'.ain Conrail lines (CN Motion at 2). But 

CN cites no authority -- and there i s none — for imposing the 

costs, disruption and burdens of formal involuntary discovery on 

Conrail so that CN can put i t s e l f in a better position to 

negotiate commercial arrangerents with CSX or NS, i f either would 

be interested in selling any Conrail lines should the Application 

be approved. A fortiori CN has shown no legitimate need for 

preapplication discovery i:or that purpose. 

Nor has CN shown that i t s requests are carefully 

tailored to meet a demonstrated legitimate need for extraordinary 

discovery at this time. As noted, the requests were adopted 

wholesale from the prior requests of NS, which had said they were 

needed in connection with the plan NS was then pursuing to f i l e 

"The scheduling orders in CSX/Conrail and NS/Conrail denied 
the ALJ :iuthority to alter the schedu.ie. E.g.. CSX/Conrail. 
Decision No. 8, Slip Op. at 8 (served Jan. 30, 1997). 
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an inconsistent application for control of a l l of Conrail. CN 

has no such plan, r.i.d has not even attempted tc show that i t s 

broad requests are relevant to i t s more modest goal of 

negotiating the accruisition of certain (unidentified) lines." 

I f I t truly wishes to negotiate, then (as noted) seeking 

concurrence by NS or csx to such negotiations, execution of a 

confidentiality agreement, and a voluntary exchange of 

information directly related to the subject matter of the 

negotiation would be a far more appropriate procedure. 

D. CN's Assertions of Ready Availability and Lack of 
Burden are Unsubstantiated and Wrong 

CN suggests that a l l of the information i t seeks i s 

readily available, and can be easily produced by Conrail. CN 

Motion at 13-14. These assertions are without foundation. 

Conrail knows irom examining the identical requests 

from NS that production of the items requested would require 

significant effort to interpret the requests, identify, locate, 

copy, review., a r i prepare for production, by many of the same 

people who are Involved in preparation of the application. 

Claims concernirg ready availability and reasonable burden are 

v^lso properly judged in the context of not only the application. 

"For example, CN has shown nc plau:>ible need for or 
relevance of Conrail's recordrt of eitipty car novements (No. 7), 
typical crew assignments for local service (no. 8), a l l yard 
engine assignments (No. 10), detailed descriptions of crew 
districts (No. 13), detailed history for "^ach locomotive in 
Conrail's fleet" (No. 14), ietailed descriptions of Conrail's 
maintenance or repair shops (No. 16). "truck traffic counts to 
and from a l l Conrail Intermodal and automotive f a c i l i t i e s " (No. 
24) . 
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but also of other burdens facint| the producing party at the time 

production Is requested. Here, that Includes preparation of the 

Application. In addition, CN's requests would require special 

studies, that are not normally part of Board discovery. Finance 

Docket 31012, Chenev .̂R. — Feeder Line Acguisition — CSX 

Transp.. Inc.. Slip Op. at 2 (Apr. 26, 1989). 

While suggesting that i t merely seeks "basic" 

information routinely provided in such proceedings, CN has not 

sho%m that what i t seeks i s routinely sought or produced in 

control proceedings at any stage — let alone prifiE to the filing 

of the Application. Nci, to the extent that such information or 

documents may be produced eventually, has CN shown a need to 

impose on Conrail the burden of searching for and producing them 

now. 

The statute, implemented by the procedural schedule to 

be adopted by the Board, w i l l permit orderly conduct of the 

proceeding. The Board's schedule will provide time for the 

Applicants to organize and present their case, with limits on 

when further burdens can be imposed by discovery requests. The 

fact that Applicants may be obl.iged to produce certain 

information at a later date, in accordance with a schedule, is no 

reason to discard the schedule. 
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E. CN'S Comments About Particular 
Obiections are Without Merit 

In view of the prematurity of CN's entire discovery 

request, i t s overbreadth, i t s burdensomeness, and CN's failure to 

tender factual support for i t s assertions, i t should not be 

necessary for Conrail at thi-^ time to set forth in f u l l detail 

a l l of the reasons why CN's requests are otherwise 

objectionable." However, i t may be useful to make a few 

observations about CN's bald assertions in this regard. 

CN asks why production of a l l of Conrail's joint 

f a c i l i t y agreements (Request No. 23) would be burdensome (CN 

Motion at 14). Conrail has some 1200 such agreements with a 

large number of parties entered into or amended at various times, 

many of which agreements contain confidentiality provisions. 

Wholesale production of joint facility agreements was not 

required and did not occur in UP/SP or prior control proceedings. 

CN has iderc.ified no distinct need for a l l or even most such 

agreements, and i t would be an undue imposition for Conrail to 

have to produce them. Indeed, for that reason Nb withdrew i t s 

comparable request. 

CN assumes that Conrail must have handy information 

about " i t s average daily train movements by line segment (Request 

No. 3)" (CN Motion at 14). However, while Conrail has data 

"Should the ALJ find that CN has any right to preapplication 
discovery, and have any doubts whether the documents are readily 
available or properly discoverable, Conrail requests the 
opportunity to particularize and substantiate their objectionable 
character more specifically. 
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concerning dally movements, they are reported by train, not by 

line segment. A special study would be required to respond to 

this request. 

CN asks why I t would be burdensome for Conrail to 

produce i t s "empty car movement f i l e (Request No. 7)" (ld« at 

14). This Is not "off the shelf" information and the records are 

voluminous. NS was sufficiently persuaded of the problems 

Involved for Conrail that i t withdrew i t s request for such 

information. 

To take another example. Request No. 1 (CN Motion at 

14; Id. at Attachment 2 at 4) calls for "local terminal map& 

(both as Intergraph or similar data/graph f i l e s and printed map 

copies)." This seemingly simple request calls for a variety of 

types of records that do not necessarily exist system-wide and 

are not located in ore place.^ 

Similar problems are raised not only by the requests 

cited by CN but by the many others not mentioned. While we have 

not Imposed on the ALJ or the Board by addressing a l l of the 

objections to these premature requests, we would be prepared to 

do so i f i t would be helpful or necessary. In thib regard, we 

note that CN makes the further mistake of focussing on each 

request in i ^'^lation. To assess discovery requests properly, one 

must also take into account the cumulative effects of a l l 

discovery demands being impos<2d on a party by that request and 

ĈN seeks Conrail's "system diagram map" (Request No. 4), 
but that i s raadlly av liable to CN from the Board, whe.re a copy 
is filed. 
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others, and the other obligations the party has concerning that 

proceeding (or otherwise). Here, i n addition to being premature 

as matter of law, CN's requests impose unduly on Conrail at t h i s 

time." 

CONCLUSION 

For the reasons set f o r t h above, Conrail respectfully 

requests that CN's motion be denied. 

Respectfully submitted. 

TIMOTHY T. O'TOOLE 
CONSTANCE L. ABRAMS 
Consriidated Rail Corporation 
Two COiHî erce Square 
2001 Market Street 
Philadelphia, PA 19103 
(215) 209-2000 

»AUL A. CUNNINGHAM 
Harkins Cunningham 
Suite 600 
1300 19th Street, N.W. 
Washington, DC 20036 
(202) 973-7600 

Counsel for Conrail Inc. and 
Consolidated Rail Corporation 

May 6, 1997 

"CN has misapprehended Conrail's objection to Instruction B 
ca l l i n g for a detailed privilege log (CN Motion at 12). Conrail 
suggested only that, i f a privilege log of some kind i s required, 
i t would be preferable to follow the approach of UP/SP. where, i n 
view of the enormous volume of privileged documents poten t i a l l y 
covered by discovery requests, the parties and the ALJ agreed 
that logs need only iden t i f y categories of documents rather than 
individual documents. 
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1997, caused the foregoing Reply of Conrail Inc. and Consolidated 

Rail Corporation to Motion to Compel of Canadian National Railway 
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Federal Energy Regulatory Commission 
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Richard A. Allen 
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Samuel M. Sipe, J r . 
Steptoe & Johnson 
1330 Connecticut Avenue, N.W. 
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Arnold & Porter 
Thurman Arnold Building 
555 Twelfth Street, N.W. 
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John Edwards, Esq. 
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BEFORE THE 
SURFACE TRANSPORTATIOF BOARD 

CR-2 

Finance Docket No. 33220 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
— CONTROL AND KliRGER — 

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

OBJECTIONS OF APPLICANTS CONRAIL, INC. AND 
CONSOLS DATED R>.I.T. CORPORATION TO CANADIAN NATIONAL'S 

FIRST SET INTERROGATORISA iV.O DOCUMENT REQUESTS TO CONRAIL 

Applicants Conrail, Inc. and Consolidated R a i l 

Corporation ( c o l l e c t i v e l y "Conrail") submit here t h e i r objections 

t r j the F i r s t Set of In t e r r o g a t o r i e s and Documents Reguests t o 

Conrail served by Canadiai Nacioral Railway Co. ("CN") on 

March IS, i?97. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made with respect t o a l l 

of the i n t e r r o g a t o r i e s and document requests ( c o l l e c t i v e l y 

"regue«ts"): 

1. The recpjests are premature and unauthorized i n 

tha t a c r r . t r o l proceedi.ng i n which discovery can be sought does 

not i,egin p r i o r t o the f i l i n g c f an appl i c a t i o n , which has not 

occurred and may not occur i n the context of t h i s docket because 

of m a t e r i a l changes n the proposed transaction. 

2. Conrail objects t o production of documents or 

informati n subject t o the a t t c r n e y - c l i e n t p r i v i l e g e . 



3. Conrail objects to production of documents or 

Information subject to the work product doctrine. 

4. Conrail objects to production of document? 

prepared in connection with, or containing Information relating 

to, possible settlement of this or any other matter. 

5. Conrail objects to production of pablic documents 

or information that is readily available, Includiiig but not 

limited to documents on public f i l e at the Surface Transportation 

Board ("STB"), the Securities and Exchange Commission, or any 

other government agency or court, or that have appear .id in 

newspapers or other public media. 

6. Conrail objects to the extent that the requests 

seek documents containing confidential o*. sensitive cemmercial 

Information, including information subject to disclosure 

restrictions imposed in other proceedings or by contractu2il 

obligation to third parties, and that is of insufficient 

materiality to warrant production here even under a protective 

order. 

7. Conrail objects to any reguest seeking documents 

created or information from before January 1, 1995. 

8. Conrail objects to Instructions A-J to the extent 

they seek to impose requirements that exceed those specified in 

the STB's discovery rules. 

9. Conrail objects to Instruction B of the requests 

to the extent i t requests detailed information regarding 

otherwise responsive documents that f a l l within the scope of a 



privilege. Such detailed information is noc necessary, and is 

unreasonably rurdensome to provide. Such information was not 

required or provided in the most recent major control case, and 

no showing has been made here to warrant diffarent treatment. 

10. Conrail objects to the requests to the extent they 

seek production of executed written agreements between Conrail 

and CN, or agreements to which CN is a party. 

11. Conrail objects to the requests to the extent they 

seek document? or information ih a form not maintained by :!onrail 

in the regular course of business or not readily available in the 

form requested by CN, on the ground that such documents or 

information could only be developed, i f at a l l , through unduly 

burdensome and oppressive special studies, which are net 

ordinarily reguired and which Conrail objects to performing. 

ADDITIONAL QBJECTTQWS TQ SPECIFIC REQUESTS 

In addition to the General Objections, Conrail makes 

the fcliowing objections to the requests. 

Request 1; Produce local terminal naps (both as Intergraph or 
similar data/graph fi l e s and printed map copies) for the Conrail 
syster". 

Reguest 5; Proauce detailed Conrail system maps, including 
special maps indicating number of tracks along given routes. 

Request ">: Produce Conrail's empty car movement f i l e . 

Reguest 12: Produce a current set of Conrail ZTS maps. 

Request 15: Produce a l l management reports or studies, for the 
period January 1 1995 to present, that evaluate Conrail's 
deferred locomotive and freight car maintenance. 



Reauest 18: Produce current Conrail track charts/data and/or 
other documents showing at least the following data by line 
segment: 

(a) R a i l weight, type, CWR or conventional 
Installation date. 

(b) Tie installation dates. 

(c) Surfacing intervals. 

(d) Curvature, grade and authorized speeds. 

(e) Cumulative tonnage on r a i i . 

Reauest 19: Produce current Conrail slow order reports. 

Request 20: Describe Conrail's double-stack cleared routes, and 
produce a l l plans or studies for clearance improvement of 
Pattenburg Tunnel to handle domestic double-stack t r a f f i c . 

Reauest 21: Produce a l l Conrail management reports or studies, 
for the period January 1, 1995 to present, assessing actual or 
possible deferred track maintenance, including main track, siding 
and yard. 

Reauest 22; Produce current Conrail organization charts for a l l 
functions. 

Reauest 23; Prodvce a l l /jntrak, passenger and joint f a c i l i t y 
agreements to which Conrti 1 i.*» a party. 

Additioral Obiections: Conrail objects to these requests as 

unduly vague and burdensome, and overbroad in that they request 

information that i s neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. 

Request 2: Provide the annue1 gross tons handled by Conrail line 
segment, in map and tabular form. 

Request 3: Provida Conrail's average daily t r a i n movements by 
line segment. 

Reauest 8: Identify and describe (includiig the typical 
assignment done by each crew) a l l local train service cur.-ently 
provided by Conrail. 



Reauest 9: Produce a l i s t of Conrail unit train movements. 

Reauest 10: List and describe a l l Conrail yard engine 
assignments, by terminal or yard. 

Reauest 11: Provide a count of a l l Conrail employees, by craft, 
department, and location, distinguishing between craft, officer 
and exempt. 

Request 13: Describe a l l Conrail crew districts, including 
identification of home terminals, and provide the number of crew 
runs for a representative 1995 month. 

Reauest 14: For each locomotive in Conrail's fleet. Identify and 
describe such locomotive's number, build date, manufacturer, 
horsepower, fuel capacity, service status, maintenance history, 
last unit overhaul or rebuild (5 year or million mile rebuild 
equivalent by Conrail's definition), availability and 
reliability. 

Request 16; Describe a l l Conrail maintenance or repair shops by 
location, including size, capacity, 1995 output and l i s t of major 
shop equipment. 

Request 17: Provide the average age of Conrail's locomotive 
fleet. 

Request 24: Provide truck traffic counts to and from a l l Conrail 
Intermodal and automotive f a c i l i t i e s . 

Additional Objections: Conrail objects to these requests as 

undul> vague and burdensome, and overbroad in that they request 

information that i.i neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. Conrail also 

objects to these requests as requiring special studies. 

Request 4; Produce Conrail's most recent system diagram map. 

Additional Obiections: None. 

Request 6: Produce Conrail's operating employee timetables (3 
sets). 



Additional Objections: The STB has spe c i f i c a l l y required that 

these documents be made available when an application i s f i l e d . 

Decision No. 7, served Jan. 24, 1997, at 14. There i s no basis 

and none i s asserted — for shaking discovery of them at any 

earlier date. 

Respectfully submitted. 

TIMOTHY T. O'TOOLE 
CONSTANCE L. ABRAMS 
Consolidated Rai l Corporation 
Two Commerc Square 
2001 Market Street 
Philadelphia, PA 19103 
(215) 209-2000 

»AUL A. CUNNINGHAM 
Harkins Cunningham 
Suite 600 
1300 19th Street, N.W. 
Washington, DC 20036 
(202) 973-7600 

Counsel for Conrail Inc. and 
Consolidated Rail Corporatior^ 

Dated: April 2, 1997 



CERTIFICATE OF SERVICE 

I hf-reby certify that I have, this 2nd day of J ^ r i l , 

1997, caused the foregoing Objections of Applicauits Conrail, Inc. 

eUid Consolidated Rail Corporation to Canadian National's Pirst 

Set of Interrogatories and Documents Reguests (CR-2) to be served 

on a l l known parties in Finance Docket No. 33220 to these matters 

by sending a copy by tirst-class mail, postage prepaid, euid by 

hand delivery on the partic? listed below: 

The Honoredsle Jacob jueventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
Office of Hearings 
888 First Street, N.E. 
Washington, D.C. 20426 

Ricliard A. Allen 
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888 Seventeenth Street, N.W. 
WashirTton, D.C. 20006-3939 

Samuel M. Sipe, Jr. 
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Washington, D.C. 20036 
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NOTICES 

INTERSTATE COMMERCE COMMISJJION 

[Finance Docket Nos. 30,000 (Sub-No. 1] 

Union Pacific Corp. and Union Pacific Railroad Co.--Control--Missouri Pacific 
Corp. and Missouri Pacific Railroad Co. and Western Pacific Railroad Co. 

Tuesday, September 23, 1980 

*63164 AGENCY: Interstc. ' Commerce Commission. 

ACTION: Decision on p e t i t i o n to proceed under proposed proce;lural regulations 
and to waive specific f i l i n g requirements; decision to require applicants to 
f i l e additional information. 

SUMMARY: The Commission decided to grant the applicants' request to apply the 
Commission's proposed regulations (both procedural and informational) to the 
proceeding. The Commission also decided to grant most of applicants' requests 
fo r waiver of specific f i l i n g requirements. The Commission i s also asking f o r 
additional information related to specific issues i n the proceeding. Finally, 
the Commission i s publishing revised guidelines for the preparation of t r a f f i c 
studies i n t h i s case. 

FOR FURTHER INFORMATION CONTACT: 

Ellen D. Hanson (202) 275-7245. 

SUPPLEMENTARY INFORMATION: On May 2, 1980, the Union Pacific 
Company *63165 (UPC), Union Pacific Railroad Conpany (UPRR), Missouri 
Pacific Corporation (MPC), Missouri Pacific Railroad Company (MPRR), and 
Westem Pacific Railroad Corrpany (WPRR) f i l e d a p e t i t i o n seeking waiver and 
c l a r i f i c a t i o n of our railroad consolidation regulations. 
Our derision today resolves the issues raised by that p e t i t i o n . In addition, 

i t requires applicants to provide the Commission with specific information, 
described below, relating to potential inpacts of the proposed transaction. 
Applicants f i l e d a waiver p e t i t i o n i n anticipation of submitting two 

consolidation applications under 49 U.S.C. ss 11343-44 l a t e r t h i s year. 
Petitioners indicate that th^y plan to f i l e t h e i r applications on about 
September 15, 1980. The applications w i l l seek Commission authorization f o r 
UPC to acquire control of MPC and V7PRR, and for UPRR to exercise control over 
MPRR and WPRR. 
Specifically, petitioners seek: 
(1) Waiver of the presently codified r a i l consolidation regulations (49 CFR 

Part 1111), and use of the Commission's proposed revisions to the consolidation 
regulations instead (44 FR 66626) . 

Copr. (C) West 1997 No claim to o r i g . U.S. govt, works 
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(2) Waiver or c l a r i f i c a t i o n o i the following sections of the proposed 
consolidation regulations: 
1/8 Proposed ss 1111.2(A)(3)(h)(iii-vi), 1111.3(A-H), and 1111.2(A)(2)(c). 
1/8 Proposed s 1111.7(B). 
1/8 Proposed s 1111.3(H). 
1/8 Proposed ss 1111.2(A)(3)(h)(vi) and 1111.3(D-G). 
1/8 Proposed s 1111.5(B)(1-5). 
1/8 Proposed s 1111.6(C)(2)(o) and ( f ) . 
(3) C l a r i f i c a t i o n of 49 CFR 1100.5. We shall address each reguest separately. 
On Jvne 24, 1980, the Denver & Rio Grande Westem Railroad Company (Rio 

Grande) f i l e d : (1) A p e t i t i o n for leave to f i l e a reply; and (2) a reply to 
the above parties' waiver p e t i t i o n . Rio Grande requests that the waiver 
p e t i t i o n be p a r t i a l l y denied or conditioned. We w i l l deny Rio Grande's 
p e t i t i o n and dismiss i t s reply. 
The Commission's position on replies to waiver petitions i s both 

longstanding and clear. The sole purpose of waiver and c l a r i f i c a t i o n petitions 
i s to f a c i l i t a t e r a i l consolidation proceec'ings by determining at the outset 
what information w i l l be necessary i n preparing a con^lete application. See 
Burlington Northem Inc.--Control & Merger--St. L., 354 I.C.C. 182, 190-191 
(1977); accord 49 CFR 1100.10 (1979). Since there i s no adjudicatory 
proceeding at the waiver stage, interested parties do not have a right to reply 
to a waiver p e t i t i o n and suggest what information prospective applicants must 
f i l e with t h e i r application. An adversary proceeding w i l l not begin u n t i l the 
application i s formally accepted. See Finance Docket No. 28499 (Sub-No. 1), 
Norfolk & Westem Railway Conpany and Baltimore & Ohio Railroad Company--
Control-Detroit, Toledo & Ironton Railroad Company (not printed), decided 
November 15, 1977. The appropriate time for interested parties to seek further 
information i s after a proceeding has been i n i t i a t e d by the acceptance of an 
application. Additional information may be sought at several points throughout 
the proceeding such as at the prehearing conference, during the discovery 
stages, or i n the course of the hearing. We believe the rights of interested 
parties are adequately protected, since our decision on the application's 
conpleteness only relates to whether or not the application w i l l be rejected. 
I f any party can establish the need for further information, we can order the 
applicants to provide information at a later stage of the proceeding. 
The p r i n c i p a l exception to t h i s general rule was discussed i n I t e l Corp.--

Control--Green Bay & W. R. Co., 354 I.C.C. 232, 233 (1978). When a prospective 
consolidation proceeding and a related transaction are both pending and involve 
the same parties, we w i l l require the parties seeking waiver (or c l a r i f i c a t i o n ) 
of the consolidation regulations to serve a copy of the waiver p e t i t i o n on the 
other parties to the related proceeding. Further, i n recognition of those 
parties' special interest i n the related proceedings, we w i l l entertain any 
replies f i l e d by those parties to the waiver p e t i t i o n . 

Appropriate Set of Regulations 

The Commission's current r a i l consolidation rec lations are codified at 49 CFR 
Part 1111 (1979), Railroad Acquisition, Contro'' lerger. Consolidation Project, 
Trackage Rights and Lease Procedures. Last f a l ^ we proposed revisions to the 
currert regulations and published them i the Federal Register for public 

Copr. (C) West 1/97 No claim to o r i g . U.S. govt, works 
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cc .nment. See Ex Parte No. 282 (Sub-No. 3), Railroad Consolidation Procedures 
(served November 8, 1979), 44 FR 66626 (November 26, 1979). Petitioners 
request that thei:r consolidation proceedings be handled under the inforroational 
e»nd procedural reguirements of the proposed--rather than current--consolidation 
regulations. We substantially agree. 
Numerous comments were submitted i n response to our proposed regulatory 

revisions i n Ex Parte No. 282 (Sub-No. 3). After reviewing those comments, we 
concluded that the procedural requirements of our consolidation regulations 
should be modified as proposed i n that mlemaking proceeding. [FNI] These 
modifications are being inplemented i n a supplemental mlemaking notice which 
we are issuing i n Ex Parte No. 282 (Sub-No. 3). Accordingly, petitioners' 
request for waiver of the old procedural requirements--and use of the proposed 
procedural requirements instead--is now moot, as the proposed procedural 
guidelines are now f i n a l and have superseded those codified at 49 CFR Part 
1111 (1979). 

FNI Those procedural requirements were generally contained i n s 1111.6 of the 
proposed rules published November 26, 1979. 

We have not yet issued a f i n a l rule concerning the informational and 
data requirements for consolidation applications. However, we have decided to 
grant petitioners' request to proceed under the November version of those 
regulations rather than under our current requirements The piiblic comments 
submitted i n Ex Parte No. 282 (Sub-No. 3) , coupled v/ith our own analysis, 
convince us that there i s a general need for substantial reductions i n the 
informational requirements associated with r a i l consolidations. The only 
reason we are not adopting the November 26 informational revisions i s because 
we believe they may not go far enough. However, they are a major improvement 
over the infomiational requirements codified at 49 CFR Part 1111. 
Since we believe the informational requirements of our r a i l consolidation 

regulations should be streamlined even further than we had previously proposed 
i n the November 26, 1979 mlemaking notice, we are issuing a new mlemaking 
notice i n Ex Parte No. 282 (Sub-No. 3) proposing further reductions i n 
inforn.ational requirements. Since we have decided to revise our draft 
regulations to reduce the information required from applicants, petitioners 
should not be required to prepare t h e i r prospective applications under the old, 
more burdensome procedures. Moreover, substitution of the previously proposed 
regulations' informational requirements Ior those of the current regulations i s 
wholly consistent with our traditio.'^al use of waivers to eliminate unnecessary 
informational burdens. Accordingly, we shall grant petitioners' request to 
comply with the Noverber 26, 1979 informational requirements, without prejudice 
to peiuioners r i g h t to seek further informational waivers. [FN2] 
*63166 Further, i n t h i s interest of confomity, t h i s general authority to 
proceed under the prev iously proposed r'^guj.ations [FNl] shall extend to a l l 
other persons who may become parties to t h i s proceeding. 

FN2 At the same time, we w i l l require applicants to submit th<» additional 
information, described below, which relates s p e c i f i c a l l y to potential 
iitpacts of the proposed transaction. 

Proposed s 1 1 1 1 . 2 ( A ) ( 3 ) ( h ) ( i i i - v l ) , s 1111.3(A-H), and s 1111.2(A)(2)(c) 
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Petitioners request a waiver to permit them to submit--on a consolidated basis 
f o r each of petitioners' r a i l systems--the system map required by s 
1111.2(A) (2)(c) and the employment and t r a f f i c data required by ss 
1111.2(A)(3)(h)(iii-VI) and 1111.3(A-H) of the previously proposed r a i l 
consolidation regulations. [FN3] 

FNAt the same time, we w i l l require appliceuits to svibmit the additional 
information, described below, which relates s p e c i f i c a l l y to potential 
iirpacts of the propcsed transaction. 

Petitioners contend that i t would be excessively burdensome to develop t h i s 
information on an individual subsidiary basis where i t does not now exist and 
that such an e f f o r t , even i f i t could be done, would serve no useful purpose. 
We consider a waiver unnecessary, since the proposed regulations do not 

prohibit applicants from f i l i n g this information on a consolidated basis. The 
previously proposed regulations do not require "applicant carriers" to submit 
the foregoing information on an individual subsidiary basis, rather than on a 
consolidated system-wide basis. In fact, we encourage petitioners to submit 
t h i s information on a consolidated basis, so long as thei r submissions are 
adequately explained and rati o n a l l v set f o r t h . Also, any infcrmation submitted 
on a consolidated basis should, wherever possible, indicate which of the 
consolidated information i s attributable to which particular corporate 
subsidiaries. We further recommend that, with regard to the map required by s 
1111.2(A)(2)(c), petitioners submit one master map identif y i n g a l l the various 
r a i l lines involved i n the transaction, instead of submitting separate maps for 
each of the 3 major r a i l systems involved i n t h i s consolidation (UPRR, MPRR, 
and WPRR). 

Proposed s 1111.7(B): 

Petitioners request a c l a r i f i c a t i o n that the term, "applicant carrier" 
as used i n proposed s 1111.7(B) does not include certain carriers which are 
allegedly not part of petitioners' r a i l systems. While these carriers would be 
id e n t i f i e d i n the corporate chart required by proposed s 1111.2(B)(1)(f), 
pe t i t i o n e r do not believe i t necessary to submit any other information 
conceming them i n the application. We agree with petitioners' interpretation. 
UPRR, MPRR aiid WPRR have non-controlling interests (50 percent or less) i n 

several tetininal, switching, or short-line railroads owned j o i n t l y with other 
railroads. These non-system railroads are l i s t e d and b r i e f l y described i n 
Appendix B to the waiver p e t i t i o n . In addition, MPRR owns a majority interest 
i n two conpanies of the same nature, which are also l i s t e d i n Appendix B to the 
p e t i t i o n . These carriers are operated independently, not as part of the 
petitioners' systems. Their records are separately maintained, and we believe 
i t would serve no useful purpose to produce detailed data i o r them. Since they 
w i l l be i d e n t i f i e d i n the corporate chart required by s 1111.2(B)(l)(f), any 
interested parties may seek discovery regarding them during the i n i t i a l stages 
of the proceeding upon a showing of good cause. 
However, the d e f i n i t i o n of "applicant carrier" i n s 1111.7(B) embraces a l l the 

railroads conprising the UPRR, MPRR, and WPRR systems. These carriers are 
l i s t e d i n i^pendix A to the waiver p e t i t i o n , and information regarding them 
must be submitted i n the applications. 
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Proposed s 1111.3(H) 

Petitioners seek waiver (or c l a r i f i c a t i o n ) of previously proposed s 1111.3(H) 
conceming t r a f f i c studies to permit petitioners to: ( l ) Exclude trom the 
t r a f f i c study base shipments for which the study carrier performed only a 
switching function; (2) eliminate from the study base certain categories of 
non-relevant t r a f f i c ; and (3) dispense with the preparation of study movement 
sheets and r e t r i e v a l of waybills and abstracts for certain categories of 
unaffected t r a f f i c . We believe these requests should be conditionally granted, 
as discussed below. 
At the same time, we are s l i g h t l y modifying the general guidelines contained 

i n proposed s 1111.3(H). In general, our modifications require that the 
t r a f f i c sample used i n the study be drawn from potentially d i v e r t i b l e t r a f f i c 
rather than from t o t a l t r a f f i : ; . Revised guidelines for the preparation of 
t r a f f i c studies were drafted after informal consultation between s t a f f and 
applicants and are included as Appendix A to t h i s decision. The revisions are 
intended to produce a study which more accurately estimates the exent of 
diversion l i k e l y to result from the transaction. We thus hope during t h i s 
proceeding to focus any controvesy concerning t r a f f i c studies upon the extent 
of estimated diversions rather than upon sampling methods. 
Switched Traffic--Proposed s 1111.3(H)(2) requires that a "railroad performing 

tu<5 t r a f f i c study must sample a l l of the t r a f f i c i t handled i n the study year," 
witl? certain exceptions not relevant here (emphasis i n original) . However, 
petitioners contend i t would be unfeasible and vmnecessary to include i n the 
t r a f f i c base any shipments for which the study carriers served only as a 
"switching" car r i e r . These shipments are nlmost inpossible to sairple and study 
without causing excessive delays i n completing the applications, since the 
study carriers lack the information necessary'to make t r a f f i c e diversion 
judgments. As no line-haul service i s provided by the study carrier, the only 
information available to i t would be the names of the cormecting line-haul 
c a r r i e r and consignor or consignee. Moreover, to the extent these shipments 
might be p o t e n t i a l l y a i v e r t i b l e as a result of the consolidation, they may be 
examined i n the t r a f f i c diversion studies of any protesting carrier that 
presently participates i n the line-haul movement. 
In view of these facts, petitioners should not be required to include, 

i n the t r a f f i r ; study base, shipments for which a study carrier performed only a 
switching function. However, so that both the Commission and protestants can 
e f f e c t i v e l y analyze petitioners' t r a f f i c studies, the study carriers shall 
c l e a r l y indicate ( in t h e i r instructions regarding selection of the sample data 
base) that these shipments were excluded from the study. 
Non-Relevant Traffic--Petitioners also request a waiver of s 1111.3(H)(2)'s 

p r o h i b i t i o n against the elimination of t r a f f i c (except local t r a f f i c and system 
loc a l t r a f f i c ) from the data base. More spec i f i c a l l y , petitioners wish to 
exclude geographically non-.elevant t r a f f i c and U.S. Postal Service t r a f f i c 
p r i o r to selecting the Bc;inrie. The result would be a significant reduction i n 
the size of the sanple, which w i l l be large i n any event. Elimination of t h i s 
t r a f f i c before sartpling w i l l also remove the need for individual consideration 
of thousands of shipments which can be determined i n adveuice, on a categorical 
basis, to be irrelevant to the proposed consolidation. Petitioners contend 
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that t h i s pre-sample-selection elimination of categories of shipments i s 
essential to permit a study of the magnitude involved here. 
We agree with petitioners that certain categories of shipments may be 

eliminated from the data base p r i o r to sample selection, i f they are 
categorically irrelevant to the proposed consolidation. Accordingly, we shall 
permit petitioners _o exclude from the sample the two categories described, but 
we shall require them to indicate which categories of shipments were excluded. 
*63167 m th i s way, protestants may challenge the exclusions during the 
proceeding. 
Post-Saitple FTcclusior.'.s--Petitioners seek a waiver of s 1111.3(H) (2)'s 

requirement for the r e t r i e v a l of b i l l s of lading and abstracts regarding 
shipments contained i n the sample which were determined, by the f i n a l 
evaluator, to be unaffected Ly the consolidation, based on geographic or other 
c r i t e r i a not programmed into the computer o r i o r to selection of the sample. 
However, petitioners would make available zo the parties a computer printout 

of these shipments showing: Way-bill-type i'ata such as the class of t r a f f i c 
(e.g., .ncorline received, i n t e r l i n e forwarded, or intermediate); date waybill 
issued; o r i g i n ; destination; p a r t i a l routing; commodity de;3cription; type 
of shipment (e.g., car, TOFC or COFC): tonnage; f r e i g h t ; and revenues. 
These printouts w i l l enable any interested party to test the v a l i d i t y of the 
evaluatcr'E judgment of non-divertability. Appendix C to the waiver p e t i t i o n 
l i s t s the shipment-related information which w i l l be contained i n the computer 
printouts. 
We agree that study movement sheets need not be prepared, and waybills and 

abstracts need not be retrieved, for shipments i n the sanple which are l a t e r 
found to 1: ̂  nondivertable. However, to f a c i l i t a t e f u l l discussion of the 
nondivertability issue, we shall require petitioners to i d e n t i f y these 
shipments i n t h e i r printout, and to indicate these exclusions i n t h e i r 
instmctions regarding selection of the sanple data base. 

Proposed s i l l l . 2 ( A ) ( 3 ) ( h ) ( v i ) and s 1111.3(D-G) 

Petitioners seek waiver of previously proposed ss 1111.2(A)(3)(h)(vi) 
and 1111.3(D-G) to permit suJamission of certain categories of h i s t o r i c a l data 
only for the years 1977, 1978, and 1979, the 3 years preceding the 
application's f i l i n g . We bel = eve t h i s waiv-;r i s warranted. 
The note following s Lill.3(G) requires that ths data provided under s 
1111.3(D-G) be submitted for the f i r s t , f i f t h and tenth years preceding the 
application's f i l i n g . This information (Exhibits 21-24) concerns freight 
commodity tonnage. Previously proposed s 1111.2(A) (3) (h) (vi) requiret^ a 
showing i n E h i b i t 4 of the annual net change i n enployment, by cr a f t or class 
and c l a s s i f i c a t i o n , for the last 6 years preceding the application's f i l i n g . 
Petitioners state that t h i s approach would inpose an undue burden, requiring 
tnem to search out older data which i n some instances may not be f u l l y 
available. 
We do not believe the value, i f any, of infomation older than 3 years 

preceding the application outweighs the burden of producing t h i s information. 
The comrrents received i n Ex Parte No. 282 (Sub-No. 3) lead us to question the 
need for such dated information. Accordingly, p< itioners may submit the 
information called for i n Exhibits 21-24 and the net change i n enployment data 
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of Exhibit 4 only for 1977, 1978 and 1979, the 3 years preceding the f i l i n g of 
an application i n 1980. 

Proposed s 1111.5(B)(1-5) 

Petitioners seek: (1) waiver of s 1111.5(B)(1) and (3) to permit siibmission 
of f inancial statements on a consolidated basis; (2) c l a r i f i c a t i o n that s 
1111.5(B)(2) and (4), requiring pro forma financial statements, are not 
applicable; (3) waiver and c l a r i f i c a t i o n of section 1111.5(B)(5), which calls 
for source and application-of-funds statements, to pennit t h e i r submission f o r 
each of the 3 r a i l systems on a consolidated basis; and (4) c l a r i f i c a t i o n that 
the term "current year" i n s 1111.5(B)(5) refers only to the last f u l l calendar 
year before the applications are f i l e d . We bt.lieve these waivers should be 
granted and the proposed c l a r i f i c a t i o n s made, as discussed below. 
Sections 1111.5(B)(1) and (3)--These sections require submission of balance 

sheets and income statements for the transferee, transferee's pax-ent, and each 
subsidiary of the transferee on a "corporate e n t i t y " basis (among others). 
Petitioners seek a waiver permitting them to 'bmit balance sheet and income 
statement data: (1) For the applicant railroad corporations and their 
subsidiaries on a consolidated basis; and (2) i n the cases of UPC and MCP, for 
the holding companies and t h e i r subsiaiaries on a consolidated basis. Uncer 
th i s approach, separate financial statements for petitioner.*?, for non-railroad 
companies, and for subsidiary railroad companies would not need to be f i l e d . 
Petitioners contend that no useful purpose would be served by submission of 
these separate financial statements, which do not presently exist for many of 
petitioners' subsidiaries. 
We see no problem with grr-nting the desired waiver, p a r t i c u l a r l y i n view of 

the fact that petitioners' corporate stmctures do not provide for separate 
fina n c i a l statements for subsidiaries i n many instances. However, to permit 
meaningful analysis, the finan c i a l statements submitted on a consolidated basis 
should, wherever possible, indicate which of the consolidated information i s 
attrib u t a b l e to which particular corporate subsidiaries. Subject to th i s 
condition, petitioners may subniit consolidated balance sheets and income 
statements for the UPRR, MPRR and WPRR systems, and for UPC and MPC, as 
requested. 
Sections 1111.5(B)(2) and (4)--These sections require submission of pro 

forma balance sheets and income statements "where the transaction involves a 
proceeding other than a control." Although certain corporate subsidiaries may 
be "merged" to effect UPC control of MPC and WPRR, the underlying transactions 
remain "control" transactions for Commission purposes. Accordingly, the pro 
forma fi n a n c i a l statements of s 1111.5(B)(2) and (4) are not required here. 
Section i l l l . 5 (B) (5)--This section requires: 
Transferor's and transferee's statement of sources and application of funds 

for the current year, and a forecast of source and application of funds for 
e=ich c a r r i e r * * * for the year following consummation of the proposed 
transaction, and years necessary to effectuate the operating plan. 
Based on the definitions of "transferee" and "transferor" i n ss 1111.7(E) and 

il?), the f i r s t requirement of s 1111.5(B) (5) would apply to UPC, MPC, and WPRR. 
Petitioners argue, however, that the required financial statements would be 
more useful to the Commission i f they were submitted for WPRR and the railroad 
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subsidiaries of UPC and MPC, rather than for the holding companies of these 
railroads. We agree. 
The purpose of s 1111.5(B)(5) i s to r e f l e c t the inpact of the proposed 

transaction on the cash flow of the railroads involved. Accordingly, i t i s 
urmecessary at t h i s time to require financial statements fo r holding companies 
of the involved r a i l carriers. 
Petitioners also seek c l a r i f i c a t i o n regarding s 1111.5(B)(5)'s requirement fo r 

forecasts of source and application of funds ^fo'. each ca r r i e r " Petitioners 
nuiintain that i t would be sinpler and more useful to submit these forecasts f o r 
each of the applicant carriers on a consolidated basis. As discussed above, we 
have n-) objection to the submission of information on a consolidated basis, so 
long as petitioners indicate, wherever possible, which of the consolidated 
information i s attributable to which particular corporate subsidiaries. 
Accordingly, petitioners may submit th e i r "current year" statements for UPRR, 
MPRR, and WPRR, with each submitted on a consolidated system basis. They may 
also submit the requisite "forecasts" for UPRR, MPRR, and WPRR, each on a 
consolidated system basis. Finally, we confiiu. petitioners' interpretation of 
the term *63168 "current year" i n s 1111.b(B)(5) as ref e r r i n g only to the 
la s t f u l l calendar year before the applications are f i l e d . 

Proposed s 1111.6(C) (2) (c) 

Petitioners seek a waiver of t h i s section to permit the f i l i n g of an or i g i n a l 
and one copy only of Exhibit 19 (state-by-state carload interchange data). We 
believe the waiver is warranted. 
Section 1111.6(C)(2)(c) requires that each copy of the application conform to 

the o r i g i n a l i n a l l respects, but subsection (g) makes an exception for Exhibit 
18 (carload interchange da'.a) . Exhibit 19 (state-by-state carload interchange 
data) w i l l be much larger than Exhibit 18. In view of Exhibit 19's length, 
petitioners may submit only an o r i g i n a l and one copy of Exhibit 19, subject to 
the other provisions of s 1111.6(C)(2)(g). 
However, on further consideration, we do not believe the exception for 

Exhibit 18 i s warranted. Exhibit 18 w i l l be a r e l a t i v e l y b r i e f document whose 
inclusion i n each copy of the application w i l l not imduly burden applicants and 
w i l l greatly f a c i l i t a t e evaluation of the application. Accordingly, a copy of 
Exhibit 18 shall be submitted with each copy of the application. 

Proposed s 1111.6(C)(2)(f) 

This pro/ision requires simultaneous f i l i n g with the main consolidation 
application of a l l relateu applications, including those seeking lin e 
abandonments. Petitioners request a waiver of the simultaneous f i l i n g 
requirement with respect to related abandonment applications. The waiver w i l l 
be p a r t i a l l y granted. 
Petitioners note that we cannot approve contested abandonment applications 

unless the involved lines have been i d e n t i f i e d i n a System Diagram Map at least 
4 months p r i o r to submission of the application. See 49 U.S.C. 10904(d); 49 
CFR 1121.23(d). Petitioners contend that i t may not be possible for them to 
conply with the 4-month requirement and s t i l l adhere to t h e i r present schedule 
fo r f i l i n g the consolidation applications. Accordingly, they seek a waiver to 
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permit submission of r e l a t e d abandonment a p p l i c a t i o n s up t o 4 months a f t e r 
f i l i n g of the c o n s o l i d a t i o n a p p l i c a t i o n s . P e t i t i o n e r s are -12ling, however, t o 
i d e n t i f y any proposed abandonments i n t h e i r consolidation appi-.cations, and 
t h e i r d r a f t environmental inpact reports w i l l take i n t o account any 
environmental impacts of such abandonments. 

agree that the conf>ol i d a t ion a p p l i c a t i o n should not be delayed 4 months 
simply so that r e l a t e d abandonment applications can be f i l e d concurrently. As 
we have previously noted, the 4-month w a i t i n g period associated w i t h contested 
abandonments presents a good case f o r waiving the simultaneous f i l i n g 
requirement of the consolidation regulations. See Finance Docket No. 28905, CSX 
Corporaticii-Control--Chessie System Inc., and Seaboard Coast Line Industries 
Inc. (nec p r i n t e d ) , decided January 9, 1979, at p. 4. 
Accordingly, we s h a l l permit p e t i t i o n e r s t o f i l e t h e i r consolidation 

a p p l i c a t i o n s without concurrently f i l i n g any r e l a t e d abandonment or 
discontinuance a p p l i c a t i o n s . However, to permit expeditious processing of the 
consolidation a p p l i c a t i o n , p e t i t i o n e r s s h a l l f i l e any re l a t e d abandonment or 
discontinuance a p p l i c a t i o n w i t h i n 4 months of the date by the Commission). 
This w i l l s a t i s f y the 4-month minimum notice requirement of 49 U.S.C. 10904(d), 
while e s t a b l i s h i n g a date c e r t a i n f o r supplementation of the consol i d a t :.on 
a p p l i c a t i o n s . 
Further, i n the intea.eb: of f u l l disclosure of m a t e r i a l f a c t s , petitiomers 

s h a l l include i n t h e i r consolidation applications a complete summary of the 
l i n e s and cervices t o be abandoned or discontinued as a r e s u l t of the 
consolidat.^'.on. This summary s h a l l contaiii such r - a t e r i a l information as: (1) 
I d e n t i f i c a t i o n of the l i n e s or services t o be abandoned or discontinued 
( i n c l u d i n g mileposts and endpoints); (2) the l a t e s t f i l e d system diagram map 
de p i c t i n g these l i n e s and p r o p e r i t i e s ; (3) the coui:ties and states w i t h i n 
which the abandonment or discontinuance would occur; (4) the date applicants 
expect t o f i l e an abandonment or discontinuance a p p l i c a t i o n f o r these 
p r o p e r t i e s ; (5) how t r a f f i c over those l i n e s would be rerouted; (6) whether 
the abandonment would leave shippers on the a f f e c t e d l i n e s without s'»rvice; 
and (7) any other information the applicants deem m a t e r i a l . 

C l a r i f i c a t i o n of 49 CFR 1110.5 

P e t i t i o n e r s seek c l a r i f i c a t i o n t h a t 49 CFR 1110.5--rather than Rules 13 
or 82 of our General Rules of Practice (49 CFR 1100.13 and 1100.82) --govems 
the dimensions of e x h i b i t s submitted w i t h the consolidated a p p l i c a t i o n s , so 
th a t maps, density charts, and other oversized e x h i b i t s may exceed the 
dimension l i m i t s of Rules 13 or 82, as long as they are folded properly. 
P e t i t i o n e r s ' i n t e r p r e t a t i o n i s correct. 
The size of many of the e x h i b i t s t o be submitted w i t h the contenplated 

a p p l i c a t i o n s w i l l be considerably l a r g e r tuan normal pleadings f i l e d w i t h the 
Commission. These include the required system map (proposed E x n i b i t 1), 
corporate chart (proposed ;Jxhibit 12), density charts (proposed E x h i b i t 17), 
f i n a n c i a l statements (proposed Exhibit?: 32-36), and material incluc 2d w i t h the 
operating plan. 
49 CFR 1100.5 (which would not be chongec by the propostd r a i l consolidation 

regulations) provides t h a t e x h i b i t s i n cor :>ol i d a t ion applicatio'is: 
may be i n any convenient size but s h a l l be folded t o conform t o the size of 
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the application * * * 
This authorizes the f i l i n g of application exhibits without regard to t h e i r 

o r i g i n a l dimensions, so long as they are folded as required. See 49 CFR 
1110.1(a). Our General Rules of Practice are expressly inappliceible to the 
extent they are "inconsistent with and superseded by requirements goveming the 
practice and procedure i n specified categories of proceedings as set out i n (49 
CPR) Parts 1101-1159," and to the extent "otherwise directed by the Commission 
i n any proceeding." See 49 CFR 1100.l (Rule 1). 

Information Request 

Our regulations provide that the Commission may require merger applicants to 
provide additional information m support of t h e i r application. [FN4] We have 
decided to require additional information i n t h i s proceeding; a l i s t of the 
information which applicants should submit begins below. In general, we are 
today requiring analyses of the impacts of the proposed transaction. 

FN4 49 CFR 1111.4(a) (4); proposed regulations (served November 8, 1979), 44 
FR 66626 (November 20, 1979), *-.o be codified at 49 CFR 1111.6(C) (2) (e) . 

Our new proposed merger regulations provide that the Commission may id e n t i f y 
particular markets and issues chat we believe warrant analysis, and that we may 
indicate the format of such analyses. 
We believe that the markets and issues described i n the information request 

which follows may be of particular concern i n t h i s proceeding. Wherever 
possible, applicants' response should correspond to each of the combinations 
which would be formed depending on our decision to grant or deny UP's separate 
applications for control of MPRR and WPRR. [FN5] 

FN5 Where applicants' responses indicate that projected t r a f f i c levels may 
d i f f e r from the current ieveis, applicants should explain what factors 
account for the difference between projected and current levels. We are 
spec i f i c a l l y interested i n changes applicants expect to make af t e r 
consolidation i n routings, frequency and quality of service, and t r a f f i c 
s o l i c i t a t i o n . This information i s to be submitted i n addition to the 
operating plan required under s 1111.4 of our proposed regulations. We 
expert applicants' explanations conceraing the specific markets l i s t e d to be 
more detailed than the system operating plan submitted xmder s l l l i . 4 , and 
we request applicants to focus on describing the differences between the 
ways they plan to conduct operations during the projected year and those 
conducted during the current year. 

*63169 Specifically, we are requesting applicants to provide the 
information indicated below: 

I . General Inpact on T r a f f i c Routings 

Provide current and projected t r a f f i c density maps (tonnage charts) for the 
consolidated syscem. 

I I . Bff'?ct on Rail Service on Tr a f f i c From the West Coast to Midwest Gateways 

Copr. (C) West 1997 No claim to o r i g . U.S. govt, works 
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A. Provide l i s t of the feasible routings available today between the West 
Coast and Midwest Gateways, by carrier (not l i m i t e d to applicants), and those 
projected after consummation, by carrier (not l i m i t e d to applicants). 
Supporting data may include, but need not be l i m i t o d to, t r a f f i c flow charts 

and carload interchange data, both current and projected, emd proposed 
maintenance and c a p i t a l inprovement plans. 
Include i n the discussion the effect on the a v a i l a b i l i t y of altemative r a i l 

routes i n which the merged carrier i s not a participant. Hov does the merged 
carrier plan to maximize pro< i t s over those routes i n which i t does participate 
B. Provide proposed operating schedules between Pueblo, CO, and Ka.asas City, 

MO, and between El Paso, TX, and St. Louis, MO. 
C. Should t h i s merger be consumirated and the merged carrier maximize i t s 

p r o f i t s , to what extent would shippers face a diminution of competitive 
routings, number of participants i n those routings, quality of service, or 
price increases 
D. To what extent do water motor carriers, and pipelines provide current or 

potential competitive alteraatives for shippers For which commodities 
E. To what extent do other r a i l carriers provide current or potential 

competitive alternatives for shippers For which commodities 
F. To what extent would benefits to shippers, or cost savings to the merged 

car r i e r d i r e c t l y offset possible harm to shippers resulting from the 
transaction 

I I I . Etfect of the Proposed Merger on Certain Ttxas T r a f f i c 

A. Discuss the iiipact of the merger on future service along the Missouri 
Pacific l i n e between El Paso and Dallas, TX. 
E. Provide current and projected interchange t r a f f i c between El Paso and 

Dallas, TX. 
C. Discuss to what extent intermodal or other intramodal feasible altematives 

e>:ist or are p o t e n t i a l l y availcOale to offset any potential reductions i n 
service 

I \ ' . Effect of the Merger on North-South T r a f f i c Movements on the West Coast 

A. Provide a l i s t of the feasible routings available today between Califomia 
and th«3 Pacific Northwest, by carrier (not limited to applicants), and those 
pi-ojected a f t e r consummation, by carrier (not limited to applicants). 
Supporting data may include, but need not be limited to, t r a f f i c flow charts 

and carload interchange data, both current and projected, and proposed 
nuiintenance and capital improvement plans. 
Include i n the discussion the effect on the a v a i l a b i l i t y of altemative r a i l 

routes i n which the merged carrier i s not a participant. How does the merged 
car r i e r plan to maximize p r o f i t s over those routes i n which i t does participate 
B. Provide current ar.d proposed operating schedules between Stockton 

and Bieber, CA. 
I f the merger were approved and the merge carrier maximizes i t s p r o f i t s , to 

w.iat extent would shippers i n any of these markets face a diminution of 
competitive routings, number of participants i n those routings, or quality of 
service, or price increases 
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D. To what extent do water, motor carriers, and pipelines provide current or 

potential competitive altematives For which commodities 
E. To what extent do other r a i l carriers provide current or potential 

competitive altematives for shippers For which commodities 

V. Impact of the Merger on Transportation Altematives Between Texas Gulf Coast 
Points and Midwest Markets 

A. Lis t the number of feasible routings available today i n these markets, by 
carrier (not limited to applicants), and those projected af t e r consummation, by 
carrier (not limited to applicants). 
Include i n the discussion the effect on the a v a i l a b i l i t y of alternative r a i l 

routes i n which the merged carrier i s not a participant. How does the merged 
carrier plan to maximize p r o f i t s over those routes i n which i t does participate 
B. Should t h i s merger be consummated and the merged carrier maximize i t s 

p r o f i t s , to what extent would shippers using Texas Gulf to Midwest routes (or 
t.ie reverse) face a dimim.cion of competitive routings, number of participants 
i n those routings, or quality of service, or price increases 
C. Provide current interchange data for each point of interchange between 

applicants and the Kansas City Southern Railway (KCS), and che Missouri-Kansas-
Texas Railroad (MKT). 
D. Assuming the merger i s not consummated, provide projected interchange data 

for each point of interchange between ^nolicants and the KCS and the MKT. 
E. Assuming the merger i s consummated, provide projected interchange data for 

each point of interchange between applicants and the KCS and the MKT. 
F. Discuss to the extent possible the effect of any projected decrease i n 

interchanges wii h KCS and MKT resulting from consummation of the merger on 
th e i r future operations. 
G. To whet extent do water, motor carriers, and pipelines provide current or 

potential altematives for shippers For which commodities 
H. To what extent do other r a i l carriers provide current or potential 

conpetitive altematives for shippers For which commodities 
I . To what extent would the post-merger routings of f e r efficiency or other 

gains 

VI. Effect of the Merger on A b i l i t y of Chicago and North Westem Transportatior" 
Co. To Provide Essential Services 

A. To what extent woi..ld the proposed merger eirect the continued a b i l i t y of 
CSiNW to prcvide service 
B. Provide current interchange data f o r each po.nt of interchange between 

applicants and the Chicago and North Western Transportation Conpany. J.ncluc'e 
separate data for coal. 
C. Assuming the merger i s not consummated, provide projected interchange data, 

including separate data for coal, f o r each point of interchange between 
applicants and the C&NW. 
D. Assuming the merger i s consummated, provide projected interchange 

data including separate data f o r coal, f o r each point of interchange between 
applicants and the C«kNW. 
E. Discuss to the extent possible the effect of any projected decrease i n 
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interchange with C&NW resulting from consummation of tha merger ou the C&NW's 
future opei.ations. 
P. Discuss to what exi:ent intermodal or other intramodal. feasible altematives 

exist or are p o t e n t i a l l y available to offset .ny reduction i n service. 

*63170 V I I . Effect of the Proposed Merger on the Transportation of Coal 

A. Provide current and projected coal t r a f f i c density maps on a consolidated 
basis f o r a l l coal t r a f f i c on any of applicants' systems. Describe maintenance 
and capital improvement plans for the highest density coal lines. 
B. Provide the amount and o r i g i n points of coal t r a f f i c originating on each of 

the applicants' systems, and the delivery points (and amounts of coal 
delive.-ed) for a l l coal originating on applicants' systems. 
C. Provide current and projected coal interchange data on applicants systems, 

by carrier, at a l l points of interchange. 
D. To what extent would shippers or coal regions lose r a i l transportation 

alternatives i f the merger were consummated 
E. To what extent do water, motor carriers, and pipelines provide competitive 

current or potential alternatives for shippers 
F. To what extent do r a i l carriers provide competitive current or potential 

alternatives for shippers 
I t i s ordered: 
(1) The p e t i t i o n for waiver jind c l a r i f i c a t i o n i s granted to the e>'tent 

indicated i n t h i s decision. 
(2) Rio Grande's petition? for leave to f i l e a reply to the waiver p e t i t i o n i s 

denied, and i t s reply i s accordingly dismissed. 
(3) Applicants shall provide the infor-mation specified i n t h i s decision. 
(4) This decision shall be effective on i t s seirvice date. 
Decided: August 11, 1980. 
By the Commission. Chairman Gaskins, Vice Chairman Gresham, Commissioners 

Stafford, Clapp, Trantum, Alexis, and Gilliam. Commissioner Stafford 
concurring i n part and dissenting i n part. Commissioner Trantum concurring 
with a separate expession. 

Agatha L. Mergenovich, 

Secretary. 

Commissioner Trantum, Concurring 

This response to the waiver p e t i t i o n , which wa.s f i l e d over three months ago 
should have been issued much more promptly. Petitioners have a rig h t to expect 
that the Commission, notorious for delay i n certain p r i o r consolidation 
proceedings, i s not returning to i t s former ways. 
I believe the intent of the Commission's ''information request" i s to focus a l l 

parties on significant issues at the outset. However, today's "scoping order" 
must necessarily be viewed as tentative, with more d e t a i l and precision to be 
worked out along the way. Nobody should assume that each issue i d e n t i f i e d here 
w i l l ultimately prove cmcial, or that other inportant issues w i l l not arise. 
In general, I am speci f i c a l l y interested i u che applicants demonstrating the 
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economic advantages of the proposed transactions, conpared wi potentially 
less anti-conpetitive altematives. 

Appendix A 

(1) Tne j e r i o d covereo by the t r a f f i c study shall be the latest f u l l 
calendar ^ear for which data are available preceding the f i l i n g of the 
application. The basis for the calendar year s i i a l l be described, whether i t i s 
settlement date, movement date, accounting date, or any other date. A l l other 
t r a f f i c studies f i l e d by any party to the proceeding shall be based on the same 
calendar year, but need not use the same basis for the calendar year, as the 
t r a f f i c study accompanying the application. 

(2) Each t r a f f i c stv shall include a f u l l explanation of the sample design 
including: the objec xve of the study; the population of shipments; the 
frame; the cit rat i f ication; the sampling units; the random numbers; the 
replication, -Lf any; the management of the collection of data; the method of 
analy i s of data; the iragnitudes of the estimated characteristics of cle whole 
pc- ation; and the asscciated standard errors. [FNI] 

iNl These subjects are described i n "Guidelines for the Presentation of the 
Resu.i.ts of Sample Studies" February 1971, published by the Commission's 
Bureau of Economics. 

(3) The railroads performing a t r a f f i c study must i n i t i a l l y consider a l l of 
the t r a i f i c handled i n the study year. The specific part (or frame) of the 
movements to be sampled w i l l depend upon the purpose of the study, the sample 
size shall be (a) large enough to produce the precision adequate for the 
purpose, as determined t y the standard errors and (b) small enough to be 
itianageable from a collection and evaluation point of view. The size of the 
sanple needed may be tested from the results from the f i r s t replicate i n a 
s t r a t i f i e d replicate sanple. 

(4) For a diversion stud" the population should be screened and a l l shipments 
which have no potential for being susceptible to aiversion should be deleted 
from the sanpling frame before the sanple i s selected. The c r i t e r i a for the 
deletion should be specific enough so that the elimination can be made by 
machine. [FN21 These c r i t e r i a must be designated i n the application. The 
applicant's sanple size need only be large enough to give the precision 
necessary for cheir roads. 

FN2 The Commission's st a f f has developed a computer program that separates 
movements that may be inpacted by a merger or consolidation from those that 
are unlikely to be so affected. The program also separates the t r a d i t i o n a l 
categories of t r a f f i c (local, originated-forwarded, terminated-received and 
overhead) into a more refined matrix based on the relevant strength of 
carriers p a r t i c i p a t i n g i n various types of market and route combinations. 
Interested parties are welcome to examint the program and u t i l i z e i t as a 
guide i n developing t h e i r own computer-based decision rules. The Commission 
does not believe that t h i s conputer program should be used to the exclusion 
of any other systematic program although i t w i l l be used as a check on the 
effectiveness of the parties' sanpling procedures. Any party desiring to 
review the program may contact the Deputy Director of the Section of 
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Finance. 
A t r a f f i c 3tudy should cover a l l t r a f f i c s u i f i c r e n t to r e f l e c t the 

t o t a l operations of the merged company. In gei;'ral, a s t r a t i f i e d sanple should 
be used for the t r a f f i c diversion study and operating plan where the rates of 
sampling may be quite d: fferent i n the various strata, and where the sanple 
from the strata of d i v e r t i b l e t r a f f i c needs to decermine gains and losses 
serves as one part. 

(5) A conformed copy of a l l study movement sheets must be maintained at the 
headquarters of the party making the studies and be open for inspection and 
readily supplied upon request to the Commission ond to parties to the 
proceedings having a legitimate interest i n such novements. 

(6) At a minimum, the evaluation of sanple movements shall be vasted on the 
data l i s t e d i n Attachment A unless otherwise prescribed by the Commission. 
These data and any additional information r e l i e d upon fo r the evaluations shall 
be reproduced t o t a l l y on Study Movement Sheets (SMS). An SMS shall be prepared 
for each sanple movement whether or not a gain (or loss) has been determined. 
Documents, i n c l ding but not limited to waybills, from which data have been 
extracted anu placed on an SMS or considered i n making a determination of 
d i v e r t i b i 1 i t y , are considered work papers. Work papers should not be f i l e d 

h the application but must be made available, on request, tc the 
•nission's staff and to parties to tho proceeding having a legitimate 
erest i n them. The minimum data required are shown i n Attachment A i n the 

suggested format for a Study Movement Sheet. This format should be followed as 
closely as practicable (particularly the use of only one sheet per sample 
movement) . In some instances, the data required above for the SMS may not be 
readily available. In those instances, the party performing the study must use 
i t s best e f f o r t s to obtain the data, e.g., i n the case of overhead t r a f f i c , the 
waybi-ll data may be ob^ained from the terminating carrier. When the required 
data cannot be obtained, a separate statement should be prepared describing the 
missing data and refere.nce should be made to the SMS where the data were 
omitted. No substitutions of non-sample movements for saiple movements are 
allowed. 

(7) The t r a f f i c study ehall include a separate statement showing a l l written 
instmctions, i f any, for determining the amount of gains (or losses) . Each 
instance where the generic instructions wert. .ot followed, but were 
subordinated to other, unwritten instructions, shall be clearly explained and 
indicated on the corresponding SM '. 

(8) Specific percentages (less than or equal to 100%) should be v-pplied to 
detemdne the amount of gains (or losses) on movements. The c r i t e r i a used to 
arr i v e at such percentages shall be stated precisely. 

(9) The t r a f f i c study shall include a statement showing the name and t i t l e of 
(a) the person or persons making the i n i t i a l and intermediate determination of 
cfains or losses, i f any; (b) the person or persons making the f i n a l 
determinations; and (c) the method used to resolve any c o n f l i c t i n g 
cleterminations between the i n i t i a l , intermediate, and f i n a l 
*63171 determinations. The f i n a l evaluator(s) shall submit a v e r i f i e d 
statement that he (they) personally evaluated a l l movements. 
(10) T r a f f i c study results-applicant carriers: The estimates of gains 

cr losses i n t r a f f i c and revenue shall be* broken down sepaa ately for each 
connecting carrier as follows: 
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(a) I n t e r l i n e originated t r a f f i c by off-junction with connecting carrier. 
(b) I n t e r l i n e terminated t r a f f i c by on-junction with connecting carrier. 
(c) Overhead t r a f f i c by on- and off-junction with conjiecting carriers. 
To the extent known, the gain or loss estimates for each non-connecting 

c a r r i e r participating i n the movement under (a) , (b) , and (c) above, should be 
l i s t e d . The p a r t i c i p a t i n g carriers i n this instances are those which do not 
connect d i r e c t l y with the applicant carriers, but which have a portion 
performed by the "connecting carriers." 
(11) T r a f f i c study results--non-applicant carriers: The gains (or losses) i n 

t r a f f i c and revenue shall be broken down separately, showing grains from or 
losses to applicant carriers only, at each gateway with applicant carriers at 
which the gain or loss occurs, and claFsified as i n t e r l i n e originated, 
i n t e r l i n e terminated, or overhead movements to the non-applicant carrier 
performing the study. Local t r a f f i c gains or losses be shown as a separate 
t o t a l . 
(12) T r a f f i c study summary--all carriers: The carrier preparing the t r a f f i c 

study shall prepare a statement showing: (a) Each carrier's gross revenue 
gaines (or losses); (b) the estimated cost of handling the gained or lost 
t r a f f i c for i t s e l f ; and (c) the net revenue gain or loss thus derived for 
i t s e l f , including the standard errors for each an a detailed description of the 
methods used to compute the estimated jost of handling the t r a f f i c . 
(13) Under 49 U.S.C. 11910(a) (1), the disclosure of certain t r a f f i c 

information i s prohibited without the consent of the shipper of consignee when 
"that information may be used to the detriment of the shipper or consignee or 
may disclose improperly, to a competitor the business transactions of the 
shipper or consignee * • *." (Emphasis added). The voluntarv exchange of 
t r a f f i c data to prepare an application or t r a f f i c study under 49 U.S.C. 11344 
and 11346 i s a proper disclosure which by i t s e l f would not constitute a 
vi o l a t i o n of 49 U.S.C. 11910. Any misuse of that data, for purposes other than 
thut for which i t was obtained, woul violate the statute. 
(14) Non-rail t r a f f i c study. Traff diversions from non-railroad modes of 

transportation may be shown i n a stat mt estimating gross revenue gains from 
other modes of transportation (on t r a f i x c i n which applicant carriers do not 
presently participate) developed from any study (e.g., a market study) 
conducted by applicant carriers. Sufficient information about the study must 
be evaluated. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORA'ION AND CSX TRANSPORTATION. INC., NORFOLK SOUTHERN 
CORPORATION AND NORFOLK SOUTHERN RAILW AY COMP.'̂ NY - CONTROL 

AND OPERATING LEASES/AGREEMENTS - CONRAIL INC. AND CONSOLIDATED 
RAIL CORPORATION TRANSFER OF RAILROAD LINE BY NORFOLK SOLTHERN 

RAILWAY COMPANY TO CSX TRANSPDRTATION, INC. 

CANADIAN NATIONAL RAILWAY COMPANY'S 
COMMENTS ON PROPOSED PRCXTEDURAL SCHEDULE 

Canadian National Railway Company ("CN") hereby provides the following comments 

on the procedural s:hedule proposed by tht ...nit Applicantŝ  in CSX/NS-4, to which the 

Board invited comments in Decision No. 2, served April 21, 1997. 

For the reasons set forth below, the 255-day schedule proposed by applicants is unduly 

short, and should J]QI be adopted. The Board should retain the 365-day procei'ural schedule 

earlier adopted for the separate proposals to acquire Conrail in CSX/Conr?il^ :uid 

^ As used heiein, unless the context indicates otherwise, "CSX" includes CSX 
Corporation and CSX Transportation, Inc., "NS" includes Norfolk Southem Corporation and 
Norfolk Southern Railway Company, and "Conrail" includes Conrail, Inc. and Consolidated 
Rail Corporation. CSX. NS and Conrail ure collectively referred to as "Joint Applit ants." 

2 S£& Financ; Docket No. 33220, CSX Corporation and CSX Transportation. Inc. -
Control and Merp.̂ r - Conrail. Inr. and Consolidated Rail Corporation. Decision No. 8, 
served January 30 1997 (unprinted) ("CSX/Conrail"). 



•5 
NS/Conrail. A 365-day schedule constitutes the minimum amount of time needed to conduct 

proceedings on a transaction as unique and complex as that presented in the instant case, 

which involves the proposed purchase aiid break-up of the largest railroad in the Northeast by 

its only other large railroad competitors in the East. The Joint Applicants, moreover, have 

advanced no valid reasons why more expedited treatment is needed. 

A. The "Front End" of the Proposed Schedule Is Appropriate, and Should 
Not Bf Shortened nr Alter 

As a preliminary matter, Lhere should be no controversy as to the "front end" of the 

schedule proposed by Joint Applicants, which is identical to the procedural schedules earlier 

adopted by the Board in CSX/Conrail and NS/Conrail. When the Board adopted those 

schedules, it received and considered extensive comments on the issue of whether opposition 

evidence and requests for conditions should be due on day F + 120, at the same time as 

inconsistent and responsive applications. This issue had two facets. The first concemed the 

undue burden that would result if opposition evidence and requests for conditions were 

required to be filed sooner uiin day F + 120. The second, as noted by CSX and NS 

themselves, concemed the iinpracticalit) of having separate due dates, and the distinct 

advantages of having a ' consolioated" due date at F + 120 for all opposition evidence, 

requests for conditions, and responsive (including inconsistent) applications. The Board wisely 

adopted this approach. 

-1 

SSfi Finance Docket No. 33286, Norfolk Southem Corporatiun and Norfolk Southem 
Railwav Companv - Control - Conrail. Inc. and Consolidated Rail Corporadon. Decision No. 
4, served January 30, 1997 (unprinted) ("N'S/Conrail"). 



In their petition now seeking the adoption of a 255-day schedule, the Joint Applicants 

properly urge that the Board not alter the "front end" of the schedule previously adopted. 

CSX/NS-4 at 6-7. They recognize that those de;idimes "reflect the well-considered, unanimous 

preferences" of all interested parties. 

In short, there is no contrcversy regarding the "front end" of the schedule through F + 

120, the Board should adhere to the approach followed in its earlier decisions. 

B. The "Back End" of the 255-Day Schedule Proposed by Joint Applicants Is Unduly 
Tnin^ated. and the Board Should Retain the .̂ oS-Dav Schedule Eariier Adopted 

The Joint Applicants' proposal for the "back end" of the schedule is onerous, 

unrealistic, and seeks expedition at lhe expense of full, thoughtful onsideration of the issues 

raised by the proposed transaction. The application in this case will seek approval of the 

largest merger in the history of tĥ  railroad industry. The setting is the East - and, to a large 

extent, the Northeast - • where no major railroad merger has occurred for many years. In a 

very real sense, the instant proceedings will constitute the resumption ~ after a more than 

two-decade hiatus ~ of a restructuring process that began in the 1970s. In its earlier phase, 

this restructuring process involved n̂assive bankruptcies, extreme disruptions in rail service, 

and an unusually high level ct govermnental participation in the form of special legislation, 

the expenditure of substantial federal funds, and govemmental ownership of Conrail. In order 

to decide the instant case, it will be necessary and appropnate to consider not only the current 

competitive environment, but also the unique circumstances and policy considerations that led 

to the creation of Comaii. A 365-day schedule the minimum amount of time that the Board 

should allow foi these purposes. 



Indeed, the Board itself previously recognized the appropriateness of a 365-day 

schedule for deciding any merger involving Conrail. As the agency stated: "In summary, the 

proced ural schedule we adopt here consisting of a 365-day time period is both fair to all of 

the parties and allows us sufficient time to resolve the unique issues that wg anticipate will 

arise in connection with anv merger proposal involving Conrail." ^ CSX/Conrail. Decision 

No. 8 at 8, and NS/Conrail. Decision No. 4 at 8 (emphasis added)."* 

The accelerated, 255-day schedule now proposed y Joint Applicants is based on a 

faulty premise. Joint Applicants argue that the 365-day schedule early adopted by the Board 

was based entirely on the likelihood that a major inconsistent application would be filed. They 

say that "the situation of the two other major rail carriers in the Eastern United States filing 

inconsistent and hostile application [sic] to acquire all or substantially all of Conrail in the 

same docket is "o longer presented, and adjustments tailored to that situation are not 

required." CSX/NS-4 at 4-5. There are two significant flaws in this argument 

The first is an assumption that the existing 365-day schedule would have proven 

adequate to allow proper consideration of competing, inconsistent applications to acquire 

Conrail. Would have been possible, within just the 60-day period between F + 120 and F + 

180, to have completed all the steps required to address not just "garden variety" responsive 

applications, but also a separate and inconsistent proposal to acquire Conrail?̂  While we will 

^ The Board also stated that the schedule must allow more time thin otherwise might be 
needed "[bjecause there has not been a major merger in the East since the early 1980s . . . ." 
Sss CSX/Conrail. Decision No.-3 at 7, and NS/Conrail. Decision No. 1 at 5. 

^ These steps necessarilv would have included the completion all document discovery on 
such applications, the conduct all depositions, analysis of the responsive and inconsistent 
applications, and preparation of all opposition evidence and/'or applications responsive to the 



never know for sure, it is far from clear that tne 365-day schedule would have permitted 

proper consideration of such an inconsistent application. 

In any event, even if it is assumed that the 365-day schedule somehow would have 

accommodated an incondsteni application to acquire Conrail, it does not foUow that the 

absence of such an inconsistent application now justifies a shorter schedule. The current 

proposal itself involves unique issues of enormous importance ~ a fact that Joint Applicants 

seek to downplay. But Joint Applicants, in a moment of candor, do acknowledge that this 

case will have some of the attributes and complexities of a case involving competing, 

inconsistent applications, stating: 

This case . . . involves the extension of two separate and 
competing railroads into the territory now served by Conrail. It 
also involves separate, competing operating and marketing plans 
for those two railroads. The process thus has many Df the aspects 
of separate applications by the two carriers. 

CSX/NS-4 at 8. In other words, the two largest raU carriers in the East are proposing to 

acquire and divide their only significant rail competitor tiirough a series of collaborative 

transactions that might be regarded as ssiSl mergers. This, combined with the fact that no 

significant railroad mergers have been consummated in the East for many years, is more than 

sufficient to justify a 365-day schedule. 

inconsistent application. In this regard, the Board has observed that, since descriptions of 
inconsistent and responsî 'e applications were to be filed on F + 60, parties would have "in 
effect" 120 days to prepare their responses due on Day F + 180. CSX/Conrail. Decision No. 8 
at 7, and NS/Con|-ail. Decision No. 4 :*.t 7. With all due respect, even though the F + 60 
desci on is of some value, it is no substitute for havmg an inconsistent or responsive 
application in hand, together with the necessary discovery. Also, during the period between F 
+ 60 and F + 120, parties necessarily are occupied with other matters ~ such as responding to 
the primary application. 



Joint Applicants also overlook the possibility t>.at, notwithstanding the absence of an 

inconsistent application to acquire Conrail, this case n- ay well involve one or more responsive 

applications that will require thorough consideration. CN, for its part, is highly concemed 

with the shortfall in rail competition that would result from the current CSX/NS proposal, and 

CN is likely to seel: affirmative relief through a responsive application. Other parties may also 

seek relief that would require the filing of responsive applications. Under the schedule 

proposed by Joint Applicants, all discovery with respect to such responsive applications would 

need to be completed, and all evidence in response tc such applications would need to be 

filed, in a period of just 30 days. Rebuttal then would be due just 15 days later, with briefs 

following by just inotiier 20 days. This is simply too tight a schedule for a case as significant 

as the break-up of Conrail. 

Another serious deficiency in the 255-day schedule proposed by Joint Applicii..ts is 

that it would rob the Board itself of the time needed for careful deliberation of the important 

issues presented. It must be assumed that the Board's members will be unlikely to know hĉ ' 

they will resolve these issues until briefs are filed, a;.d perhaps until they hear oral argument 

The 365-day schedule itself will allow just 45 days irom the filing of briefs to the voti'o 

conference, but the proposed 255-day schedule woul • cut this critical period to just 20 days, 

making it difficult or even impossible for the members to digest the huge record before 

casting their votes. It would be unwise to adopt sacl a shortened schedule in so important a 

case, particularly when a new member is likely to jc n the Board in the near future - perhaps 

even after the primary application is filed. Obvicuslj, the shortened srhedule also would make 

it extremely difficult for the agency's staff to prepare a thorough decision. 



Joint Applicants seek to justify the proposed 255-day schedule by alluding to the 

UPSP proceecing. As the Board has recognized, however, the transaction proposed in that 

case involved rail lines in the West, where other mergers recentiy had been proposed and 

implemented. Indeed, the proposal in UPSP was largely a response to the merger recentiy 

approved in BNSF. and expedited treatment in UPSP could be justified not only by the very 

fresh merger experience in the West but also by the concem that, without a prompt decision, 

the proposed UPSF nem might fall behind its competitor BNSF. An additional factor Uiat 

logically could have influenced die schedule in UPSP was concem about the viability of SP. 

Such factors are missing in this case. The CSX/NS proposal to acquire and divide Conrail is 

not made in response to any other recent merger, and Conrail is secure as an independent 

carrier.̂  

This brings us to Uie Joint Applicants' purported justification for more expedited 

treatment than that already afforded by a 365-day schedule. In essence, they seek to justify an 

accelerated schedule by relying on Uieir own decision to pay for Conrail's slock "up front," 

and to use a voting tmst or trusts to complete the transaction even before filing an application 

with Uiis Board. As a related matter, they express concem that, during Uie period of 

uncertainty pending Board consideration of the transaction (exacerbated by their own election 

to use voting tmsts), Uiere may be "attrition" of Conrail's management CSX/NS-4 at 5-6. 

Joint Applicants also seem to suggest Uiat the instant case will be simpler than UPSP. 
They say Uiat UPSP involved "serious competitive issues," and Uien go on to claim: "The 
transaction contemplated here will not present such [serious competitive] issues. On the 
contrary, it is clear that this transaction will significantiy enhance rail competition in the 
Eastem United States." CSX/NS-4 at 4, This self-serving comment should be wholly 
discounted. It must be presumed that a merger of this historic proportion will raise "serious 
competitive issues," and CN intends to demonstrate .le presence of such issues. 



Joint Applicants' own determination to make an expenditure of over $10 bUlion without 

awaiting formal Board review of their proposal should not and cannot justify greater 

expedition of the cas- than otherwise would be warranted. 

CN is well aware Uiat the Board has expedited its handling of major merger cases in 

recent years, and now regards the deadlines imposed by the statute as an "outside limit" that 

can be beaten in most cases.̂  But it is significant that the current 15-month schedule allowed 

by the statute represents a substantial shortening of the time permitted for deciding railroad 

merger cases from that allowed in prior years, and already reflects Uie progress the Board and 

its predecessor agency have made in accelerating the merger process. Joint Applicants 

nevertheless are asking the Board, in deciding th? largest merger in Uie history of the 

industry, to use just over one-half of the 15-months allowed under the newly-shortened 

statutory schedule. It is reasonable to ask: if all, or at least a substantial portion, of the 

recentiy-enacted 15-month schedule is not used for a case as significant as the break-up of 

Conrail, what meaning does it have? Certainly, deciding the instant case on a 365-day 

schedule, and thereby consuming less than 80% of the time now allowed under the statute, 

would constitute a very efficient and commendable performance by the agency charged with 

reconciling all of Uie conflicting interests presented in a case of this magnitude. 

^ As the Board stated in UPSP. "(0]u" interpretation of the 15-month schedule set out ii> 
section 11325(b) is that it provides an outside limit on how long the Board may take to resolve 
a major merger proceeding, and is not necessarily an endorsement of a longer schedule." Finance 
Docket No. 32760. Union Pacific Corp. - Control &nd Merger - SouUiem Pacific Rail Corp.. 
Decision No. 10 at 4, served Jan. 26, 1996 (unprinted). 

^ It should not be overlooked that the Board already has accommodated Joint Applicants 
by waiving the 3-month pre-filing notice requirement Decision No. 2, served April 21, 1997. 
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C. If CSX and NS Are Pennitted to File Separate Briefs, the Page Limit For 
Other Parties Should he 7S Pages 

Joint Applicants propose Uiat CSX and NS be permitted to file separate briefs, each 

subject to the 50-page limit imposed on oUier parties. (They are silent as to wheUier Conrail 

would join in both such briefs, Uiough it must be assumed Uiat Conrail would not file 

separately.) The justification offered for allowing separate CSX and NS briefs is Uiat Uiey are 

"separate and competing railroads" and will have "separate, competing operating and 

marketing plans." CSX/NS-4 at 8. 

Given Uie unique circumstances of Uiis case, and Uie fact Uiat CSX and NS must 

remain competitors (wheUier or not Uie proposed transaction is approved), Uiere is some logic 

to the request for separate briefs. However, it would be unfair to oUier parties if Uiis request 

were granted wiUiout some furUier adjustment. CSX and NS each would have up to 50 pages 

to address sui h matters as their "separate, competing operating and marketing plans," but 

oUier parties would have only 50 pages to address all aspects of Uie case, including Uie 

separate plans of boUi CSX and NS. 

If Uus CSX/NS request is to be granted, a reasonable and fair compromise would be to 

limit CSX and NS lo 50 pages each, but tc allow oUier parities to file briefs of up 75 pages. 

WiUi Uiis adjustment, oUier oarties. would noi be unduly constiicted in Uieir efforts to address 

the issues raised by Uie separate CSX and NS plans to implement Uiis proposed joint 

acquisition of a major competitor. 



CONCLUSION 

For all of Uiese reasons. CN respectfully requests Uiat --

(1) the Board adhere to the 365-day schedule previously adopted; and 

(2) if the request for separate, 50-page CSX and NS briefs is granted, the Board 

allow other parties to file briefs of up to 75 pages. 

Respectfully submittecL 

L. John OsDom 
Douglas E. Rosenthal 
Amber C. Haskett 
Sonnenschein Nath & Rosenthal 
1301 K Street, N.W. 
Suite 600 East 
Washington, D.C. 20005 
(202) 408-6351 

Jean Pierre Ouellet 
Chief Legal Officer and Corporate 
Secretary 
Canadian National Railway Company 
935 de La Gauchetiere Street West 
16Ui Floor 
Montreal, Quebec 
H3B 2M9 
(514) 399-2100 

Attomeys for: 
CANADL\N NATIONAL RAILWAY COMPANY 

Dated: May 1, 1997 

Certificate of Service 

The undersigned hereby certifies that on this 1st day of May, 1997, he served a true 

copy of tbe foregoing on counsel for all known parties by first-class mail, postage prepaid. 

L. John Osbom 
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SURFACE TRANSPORTATIO>, BOARD 

Finance Docket No. 33388 

CMA-l 

CSX CORPORATION AND CSX TPANSPORTATION, INC., NORFOLK SOUT 
CORPORATION AND NORFOLK SOUTHERN R.\ILWAY COMPANY 

~ CONTT̂ OL AND Ol .̂RATING LEASES/AGREEMENTS -

CONRAIL INC. AND CONSOLIDATED R.\IL CORPORATION 

COMMENTS OF THE CHEMICAL MANUFACTURERS ASSOCIATIO M 

In Decision No. 2, published on April 21,1997, Uie Surface Transportation Board 

("Board") invited commenfs on the procedural schedule prop-osed by the Applicants (62 Fed-

Reg. 19'̂ 90) That schedule wouid TA] ri: a final decision by the Board to be served 255 days 

after filing of the primary application an'̂  co.mments of interested panies on the primary 

apphcation to be filed 120 days after filing of tne primary application. As iioted by thc Board, 

this schedule is subs .antially simila- to tliat followed in the recent me. ger proceedings involving 

the Union Pacific a; d Southem Pacific .ailrosif's. 

The Chemical Manufacturers Association ("CMA") is a non-profit trade associjilion 

whose member companies represent more than 90Vo of Uie productive capacity for basic 
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industrial chen'itals in the United States. In 1995, Uie chemical industiy shipped 138 million 

tons of products by rail and paid over $4.5 billion in rail fieight charges. CMA's members 

deptmd heavily on rail transportation in particular for movement of bulk chemicals, which 

typically move in tank cars and cover*. J hopper cars owned or leased by the companies. CMA's 

rail transportation policy emphas./es wfcty, service, and conrpetition. 

In pre\ ious pr.»ceedings involving the proposed mergers of Conrail witl CSX and with 

Norfolk Southem, the Board decided to expand from the 255-day schedules pro.wsed by CSX 

and Norfolk Sout lem, and instead proposed a 300-day schedule, recognizing that: 

"Because there has not been a merger in the Fast since the early 1980 i, given our 
merger experience, we believe it would be j mdent for us to factor in some additional 
time to accommodate possible unique issues that may arise."' 

Following con>ment by interested parties on the proposed schedules in those prior proceedings, 

the Board expanded its proposed 300-day scheduxs to 365 days. largeÎ  in order to provide 

parties 120 days in which to ̂ alyze and comment on the applications. 

CMA continues to believe I'lat, notwithstanding the agreemert bv-twcen CSX and Norfolk 

Southem to d\\ ide much ofConrail, Uiere remain unique and potentially difficult issues for 

resolution in these proceedings. A numbf i of issues arise from the nroposa! that Conrail remain 

in business and tha CSX and Norfolk SouUiem operate by means of leases and operating 

' Finance Docket No. 33220. CSX Corporation and CSX Transportation, Inc. ~ Control 
and Nicrger - Conrail Inc. and Consolidated Rail Corporation, Decision No. 3, published at 61 
Fed. Reg. 58611 (Nov. 15. 1997); Finance Docket No. 33286. Norfolk Southem Corporation 
and Norfolk Soutiiem Railway Ccmpany ~ Control ~ Conr..il Inc. and Consolidated Rail 
Corporation, Decision No. i, pulilishsd 3161 Fed. Reg, v. 031V (November 27, 1996). 
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â 'psments over *ines retfiined by ConraU. Other issues include the extent of ano operations 

within areas designated for joint service by CSX and Norfolk Southeni. 

Nonetheless, CMA notes that it and other interested panics would under the proposed 

schedule be afforded a 120-day period within wh'ch to analyze the application, take discovery, 

and prepare written comments. This is the samf length of time proposed by CMA and others and 

granted by the Board in the previous proceedings involving a Coru-ail merger. Therefore, CMA 

does not believe it and its members will be orejudiced by the fact that the overall procedural 

schedule now envisaged by CSX and Norfolk Southem is compressed into 255 daj s rather than 

the 365-day schedule instituted in the onor Conrail Proceedings. 

CMA notes that it and its members were able to comment meaningfully in the Union 

Pacific/Southern Pacific merger proceeu'ncs hi 120 dav:> in large pan because the Board 

provided clear signals that the applicants would be expected to put all of their cards on the table. 

Discc'ry in that case, while not free from disputes and controversy, procedcd m a gencially 

cooperative fashion, anc -K key component of the UP/SP merger, the BNSF comprehensive 

trackage riphts agreement, was provided to the public well before the merger application was 

filed. CMA 'Afill look to the applicants here to proceed in the same ô hjn and cooperative fashion, 

panicularly as regards the details of the proposed leases and operating agreements. 

In conclusion, CMA appreciates the opponunity to comment on Decision No. 2 and does 

not object to the proposed 255-Jay schedule, provided that interested panics be afforded at least 

120 days for comment on the primary application. CMA notes that thi:> ..chedule will require the 

good will and cooperation of the applicants in discovery if all panics and the Board ure to have a 

full opportuiiity to analyze and judge tlie merits of the proposed transactions. 
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Respectfiilly submitted. 

Thorras E. Schick 
Assistemt General Counsel 
Chemical Manufacturers Association 
1300 Wilson Boulevard 
Ariington, VA 22209 
(703) 741-5172 

<2 
{ i t s— Scrn N. Stone 

Pc .on Boggs. L.L.P. 
2550 M Street, N.W. 
Washington. DC 20037 
(202) 457-6335 
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CERTIFICATE OF SERVICE 

I hereby certify that I have, in a;cordanc2 witii *he Boarc's Decision No. 2 in this 

proceeding, served copies of •he foregoing Comments of th.; v̂ he nical Maî ufacturers 

Association by first class mail u x>n the following: 

Admi nistrative Law Judge Jacob Leventhal 
Fede.'iJ Energy Regulatory Commission 
888 First Street, N.E. 
Suite l i r 
Wasr Ington, DC 20426 

Derni'S G. Lyons, Esq. 
Amold & Porter 
555 12Ui Street N.W. 
Washington, DC 20004-1202 

Rich-vd A. Allen, Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, DC 20006-3939 

Prul A. Cunningheun, Esq. 
Harkins Cn.nningham 
Suite 600 
1300 NineteenUi Street, N.W. 
Washington, DC 20036 

Scott 1>I. Stone 
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B R I C K t 1 L D 

B U R C H f T T E 

i f R I T T S . P C 

May 1,1997 

HAND DELIVERED 

The Hon. Vemon A. Williams 
Stcretrjy 
Surface TraiispoitiHion Board 
19?3KStieei, N.V . 
Washington, DC 20423-0001 

Ke: : inance Docket Nc. 33388 

3eai Secretary Williams: 

Or behalf of Steel Dynamics Inc. ("SDI"), please rind enclosed for fling an original and 
twenty-five copies of: 

• Entry of Appearance of Steel Dynamics, Inc. 

• Comments of Steel Dynamics, Inc. on the Proposed Procedural Schedule. 

Copies oi ihe pleadings are provided on the enclosed 3,5" diskette in WordPerfect 3.1 for DOS 
lormat. The documents have been served in accordance " ';i!i Decision No. 2. Please do not 
iiesitate to coi tact me if you have any questions or corice-.is. 

Thank you for your cooperation in this matter. 

Verv tmly yours, 

CJU;UZ O I-l.. 
Christopher C. O'hai-a 

af the Stcratary 

Mir -1 m 
Pant* 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3:>388 

CSX Corporation and CSX Transportation, Inc 
Norfo k Southem Coî ^̂ '̂ f *.ion and 

Norfolk SouUiem Railway Company 
- Contiol and Operating Leases/Agreements ~ 

Conrail Ir.c. and Consolidated Rail Corporation ~ 
Transfer of Raihoad Line by Norfolk SouUiem Railway Company 

To '̂ SX Transportation, Inc. 

ENTRY OF APPEAR/ riCE 
OF STEEL DYNAMICS, INC. 

Steel Dynamics, Inc.,' an Indiana corporation fhat owns und operates a flat relied steel 

mini-.niii located in DeKalb County, Indiana, and is a rail shipper, by its a'.romeys, files this 

entry of appearance in the above-referenced proceeding. SDI inter.ds at Uiis time, to participate 

as a party of record m this proceeding.̂  

Please add ihe undersigned attomeys to Uie service list for the above-rt̂ ferenced 

proceeding and to the distributicn list for all Surface Transportation Board decisions and/or 

orders. 

' Pursuant tc 49 C.F.R. § 1180.4 (a) (2), Steel Dynamics, 'nc. adopts the acronym "SDI" to icentily itself. 

= SDI antif ipa'-s f'.Hng written comments and a form.il notice of intent to participate p "uam .o 49 C.F.R. 

§ 11S0.4 (d) at the appropriate time. 



Date- May 1, 997 

Respectfully submitted, 

BRICKFIELD. BURCHETTE & RITTS, P C. 

Peter J.P. Brickfield 
Peter J. Mattheis 
Christopher C. O'Hara 
Brickfield, Bu.chette & Ritts, P.C. 
1025 Thomas Jeflfersor ^̂ treet, NW 
Eighth Floor West Tower 
Washington, DC 20007 

Telephone: (:u2) 342-0800 
Facsimile: (202) 342-JS07 



Certificate of Service 

Finance Do :ktt No. 33388 

In accordance wiUi Decision No. 2 in Uiis docket, 1 hereby Cwitify tiiat on May 1, 1997, a 
copy of Uie attached dociment wa.«! sent by United States mail, first class, postage prepaid to: 

The Hon. Jacob Leventhal 
.\dministrative Law Judge 
Federal Energy Regulatory Conunission 
r M First Street, N.E. 
Suite 1 IF 
Washington, DC 2042*̂  

Dermis G. Lyo. Esq. 
Amold & Porter 
555 12Ui Street, N.W. 
Washington, DC 20004-1202 

Richard A. Allen, Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P 
888 Seventeenth Street. N.W. 
Washington, DC 20006-3939 

Paul A. Cunningham, Esq. 
Harkins Curmingham 
SuUe 600 
1300 Nineteei.'h Sti-eet, N.W. 
Washington, DC 20036 

stopher C. O'Hara 



BEFORE THE 
SUPJACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX Corporation and CSX fransportation. Inc. 
Norfolk Southem CoT)oration and 

Norfolk Southem Railw ;Ay Company 
~ Control and Operating L cases/Agreements ~ 

Conrail Inc. and Consolidated Rail Corporation ~ 
Transfer of Railroad Line by NorfoU; Southern Railway Company 

To CSX Transportation, Inc. 

COMMENTS OF STEEL DYNAMICS, INC. 
ON THE PROPOSED PROCEDURAL SCHEDULE 

FILED BY CSX, NS AND CONRAIL 

Peter J.P. Brickfield 
Peter J. Mattheis 
Christopher C. O'Hara 
Brickfield, Burchette & Ritts, P.C. 
1025 Thomas Jetterson Sti-eet, NW 
Eighth Floor, West Tower 
Washington, DC 20007 

Telephone: (202) J42-0800 
Facsimile: (202) 342-0807 



H P BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

COMMENTS OF STEEL DYNAMICS, INC. 
ON THE PROPOSED PROCEDURAL SCHEDULE FILED BY CSX, NS AND CONRAIL 

Steel Dynamics, Inc. ("SDI"), by its attomeys, objects to the proposed procedural 

schedule submitted by CSX, NS and Ccnrail (hereinafter "the Applicanic"). and for reasons 

states: 

1. The Applicants have submitted a \ roposed procedural schedule that differs 

dramatically fi-f m the p'ocedural schedules adopted ty the Board in Docket Nos. 33220 and 

33286. P.ie Applicants characterize the proposed schedule as reflecting the Board's final 

schedules in pnor dockets. The total amount of t'me, however, between the filing ofthe 

a- (lication and the date of the final decision has been reduced in the proposed schedule from 365 

days to 255 î ^vs, a 30% reduction in the amount of time allolied for the Board to evaluate the 

application. 

2. The Board addressed scheduling issues ir Do<:kets Nos. 33220 aiid 3 jz86 and issued a 

comprehensive procedural schedule, l he Applicants are attempting to shorten many of the time 

periods in a systematic attempt to restrict the Board's ability to evaluate input from third parties. 

The Applicants' attempt to stifle the Board's ability to thoroughly consider comments from third 

panies is demonstrated by the following table: 



33220 and 
33286 
Schedules 

33388 
Proposed 
Scnedule 

Event (Days since nrior event). 
Filing of incon?isteni and responsive applications and comments, 
protests. re4uest for conditions, etc. 
Notice of acceptance of inconsistent aud responsive applications. 30 days 15 days 
Response to inconsistent and responsive applications and to 
comments, protests, request for conditions, etc. Applie ints' 
rebuttal due. 

30 days 15 days 

Rebuttal in support of inconsistent and responsive applications 
due. 

40 days 15 days 

Briefs due 40 days 20 days 
Oral Argument (close of record). 40 days 15 days 
Total Time 180 days 80 days 

lire amount of time for the Board to consider ?nd evaluate any third party input prior to orai 

argument, the closing of the record, has been reduced fi-om 180 days to 80 days, a 56% reduction. 

Tlie Board's ability to thoroughly evaluate comments, protests, and requests for conditions filed 

by shippers is severely limited by ihi proposed schedule. Given th' aique competitive issues 

discussed below, the Board should reject the proposed schedule. 

3. In their motion, the Applicants state that the shortened amount of time is "appropriate 

for the less complicated proceeding associated with the currently proposed acquisition of 

Conrail." The current proposed transaction lo, if anything, more complex than the previously 

proposed transactions. This is a major transaction involving the thre-i largest eastem railroads. 

Although there have heen large mergers before, there has never been a transaction of this scope 

involving three class i railroads acting in concert *.o divide a market. Furthermore, CSX and NS 

are not capable of foreclosing the possibility of inconsiste.it and responsive applications, and an'̂  

attempt to do so would be speculative. Several impacted areas are currentiy served by three class 



I carriers and duplicative lines will be created as a result ofthe acquisition and division of 

Conrail. Responsive applications are possible involving those areas. 

4. The Board should utilize the full time period set forth in the procedural schedules in 

the prior dockets in order tr analy/e the impact of the current proposal, because the proposed 

joint acquisition and division of Conrail differs dramatically from merger proceedings previously 

addressed by the Board and firom the originally proposed acquisition ofConrail by either CSX or 

NS. There are many additional unique issues related to competition lhat muit be analyzed 

because three class I railroads are acting in concert. In addition to analyzing the anti-competitive 

eftecis of tiie proposed division ofConrail, Uie anti-competitive effects of the collusion between 

CSX and NS ir.nst be analyzed. Never before have two class I railroads divided another class 1 

railroad. CSX and NS have, through confidential negotiations, split Uie market and allocated 

terruories, minimizir;; competition in some areas. The extent of confidential information (ofthe 

kind not normally shart \ between competitors) exchanged between CSX and NS must be 

thoroughly probed. The Board must detemiine whether the a'liance between CSX and NS has 

had, or will have, a detrimental impact on shippers' ra;.; negotiations witii those ra lroads. The 

Board must ensure that CSX and NS will not act: -> fix rates in areas -vvhere there will be dual 

service. The Board must carefully study the impact of the collaboration of CSX and NS and 

ensure that appropriate safeguards are established. SDI does not believe this sort of analysis can 

be thoroughly undertaken in the limited amount of time allotted under the Applicants" proposed 

sch-dule. 

5. Shippers h, . e not been afforded any significant amount of time to analyze tho impact 

ofthe proposed acquisition. Some shippers have not been informed as to who will serve t-iem 

post-acquisition. The stmcture of the cunentlj' proposed acquisition was not announced until 



after the letter agreement between CSX and NS was executed on April 8, 1997. The letter 

agreement was not widely disseminated until it was filed with the Securities and Exchange 

Commission on April 10, 1997, as an exhioit to the amendments to Schedules 14D-1 and 13D. 

Furthermore, the acquisition by CSX of the NS line fi-om Fort Wayne, Indiana to Chicago, 

Illinois, IS a new development and was never proposed as part ofa "merger" between CSX and 

Conrail or between NS and Conrail. Because of the enormous potential impact ofthe proposed 

U-ansaction, shippers must careftilly analyze Uie competitive effects of Uie pioposed transaction 

and of any inconsistent and •ê jX)nsive applications. Shippers will need the ftill time peri-̂ d̂  *et 

forUi in the prijr procedural schedules to conduct the required analyses. 

6. In their -.notion, the Applicants stated that Uie Board set the procedural schedule in the 

prior dockets in order to address "the complexity and magnitude of issues Uiat pot-̂ nti-illy may 

arir,e in an inconsistent or responsive application in this proceeding."' The Applicants neglected 

to note the Board's holding that the procedural schedule "will ensure Uiat all parties are accorded 

due process and will allow us amp e time to consider ftilly all of the issues in this proceeding."̂  

The Applicants should not presume that the procedural schedule was set to accommodate solely 

the desires of CSX and NS. The merger review process is not established to safeguard the 

interests of class I railr(>ads, but to protect the public interes? and ensure that rail users are 

accorded due process. 

' Sce F.D. 33220, Decision No. 8 at 7: F.D. 33286, Decision No. 4 at 7. 

^ See F.D. 33220, Decision No. 8 at 4; F.D. 33286, Decision No. 4 at 4. 



WHEREFORE, SDI respectfully requests Uiat Uie Board reject Uie procedural schedule 

proposed by the Applicants and adopt the procedural schedule set forth in the Docket Nos. 33220 

and 33286 

Respectfully submitted, 

BRICKFIELD, BURCHETTE & RITTS, P.C. 

C.o/i^ 
Peter J.P. Brickfield 
Peter J. Mattheis 
Christopher C. O'Hara 
Brickfield, Burchette & Ritts, P.C. 
1025 Thomas Jefferson Street, NW 
Eighth Floor, West Tower 
Washington, DC 20007 

Telephone: (202) 342-0800 
Facsimile: (202) 342-(.807 

Date: May 1, 1997 
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FiLance Docket No. 33388 

In accordance with Decision No. 2 in this docket, 1 hereby certify that on May 1, 1997, a 
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