
STB FD- 33388 5-30-97 D 



Brotherhood of 
Locofnotive Engineers 
u r o ONTARIO STREET 
CLEVELAND, OHIO 44113-1,^0: 

TELEPf<ONE i216) 241-26:^0 
FAX (216, 241-6516 

C V MONIN 
Internationa' PresiOent 

Mav 21. 1997 

Mr. Vemon Williams, Secretary 
c o Case Control Unit 
AFI N: STB Finance Docket No, 33388 
Surface fransportation Board 
Î )2> K Street, N W. 
Uashington. D C. 204223-0001 

Re; C S.X C orp.. etc. and Norfolk Southern Ry. Co. 
Control and Operating Leases Agreements — 
Conrail, Inc. and Consolidated Rail Corp. 
S I B I inanee Doeket No. 33388 

'ay 

Dear Sir: 

Fnclosed for filing in the above proceeding are the original and 2.s copies ofthe Notice oflntent to 
Partieipate and Initial Comments ofthe Biotherhood of Locomotive Engineers, Service has been 
nia.'e in accordance vvith the certificate attached to this docunient. 

Verv uulv vours. 

C laieiKC V. Monin 
International President 

CL: .ludge Jacob Leventhal 
Dennis G. Lyons. Hsq. 
kiciiard A. Allen. Fsq. 
Paul .A. Cunningham. Esq. 

^R - - ^ g ^ • 9 3 Printed in u S * 
AFFILIATED WITH A F L -C i 0 AND C L C Sen'ing Since ^863 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX "TRANSPORTATION, I N C < 
AND NORFOLK SOUTHErN RAILWAY COMPANY — 

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

LNTtRFD 

NOTICE OF INTENT TO PARTICIPATE 
AND INITIAL COMMENTS OF 

BROTHERHOOD OF LOCOMOTIVE ENGINEERS 

/ 

Now comes the Brotherfiood of Locomotive Engineers ("BLE") and hereby gives notice of 

its present intent to panicipate in this proceeding. BLE is the duly designated and authorized 

collective bargaining representative for the craft of locomotive engineers on CSX Transportation, 

Inc.. Norfolk Southem Railway Company and Consolidated Rail Corporation, the rail carrier 

applicants herein. As .such BLE and the employees of lhc three rail carriers represented by it have 

a vital interest in the joint application to be filed herein and the impact that the authority sought may 

have upon those employees. 

BLE is a railway labor union which is organized and govemed by the Railway Labor Act, 45 

U.S.C. §§ 151 gt sea. its principal offices and headquarters are located at the Mezzanine, Standard 

Building, 1370 Ontario Street, Cleveland, Ohio 44113-1702. 

Al the present time, BLE believes that its interests are aligned with the protestants in 

opposition to approval of the authority sought. In any event, BLE submits that the Board must 



impose the appropriate employee protective provisions as specified by law. 

The undersigned, as President of BLE, may be served with copies of the Joint Application 

and other documents in tois proceeding. 

Respectfully submitted. 

Clarence V. Monin 
International President 

Dated: Mav 21,1997 



CFRTTFTCATF OF SERVICE 

I hereby certify dint copies of the foregoing were served by mailing copies, first class postage 

prepaid, on this 21st day of May, 1997 to: 

Administrative Law Judge Jacob Leventhal 
Federal Energy Regulatory Commission 
888 First Street, N.E. 
Suite 11 F 
Washington, D.C. 20426 

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

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

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

Clarence V. Monin 
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W I L L I A M L . S L O V E H 
C. M I C H A E L L O m S 
DO.NALI) O. AVEHY 
.JOHN H . LE S E I H 
K E L V I N . 1 , D O W D 
HOBEHT D . R O S E N B E H O 
C H R I S T O P H E H A . M I L L S 
F H A N K . 1 . P E H O O U Z Z I 
ANDREW B . KOLESAR I I I 

S L O V E R & L O F T U S 

ATTOHNEYS AT LAW 

1884 S E V E N T E E N T H STREET, N . W. 

W A S H I N O T O N , D . C. 8 0 0 3 6 

May 27, 1997' ' 

aoe 347-7170 

B\ HAND 

The Honorable Vernon A. W i l l i a n i s 
Sec r e t a r y 
Surface T r a n s p o r t a t i o n Board 
1925 K S t r e e t , N.W. 
Washington, D.C. 20423-COOl 

Re: Finance Docket No. 33388, CSX Corporation and CSX 
Transportation , Inc. and Norfolk Southern Railway 
Company--Cont:rcl and Operating Leases/Agreewents--
Conrail Inc. and Consolidated Rail Corporation--'Trans-
fer of Railroad Line by Norfolk Southern Railway Compa
ny to CSX Transportation, Inc. 

Dear Mr. S e c r e t a r y : 

Enclosed f o r f i l i n g i n the captioned proceeding please 
f i n d an o r i g i n a l and ^enty--five (25) copies of a "Notice of 
Appearance" f o r Amvest Corporation and the Vaughan R a i l r o a d 
Company. 

Thank you f o r your a t t e n t i o n t o t h i s matter. 

S i n c e r e l y , 

Donald G. Avery 

Encl 



AMVT/VGN-01 

BEFORE THE 
SURFACE TRANSPORTATION EOARD 

CSX CORPORATION AND CSX 
TRANSPORTATION, INC. AND 
NORFCLK SOUTHERN RAILWAY COMPANY 
COMPANY -- CONTROL AND OPERATING 
LEASES..'AGREEMENTS -- CONRAIL AND 
CONSOLIDATED RAIL CORPORATION --
TRANSFER OF RAILROAD LINE BY 
NORFOLK SOUTHERN RAILWAY COMPANY 
TO CSX TRANSPORTATION, INC. 

Finance Docket Nc. ,.lr^$^^\ 

Wis 

NOTICE OF APPEARANCE OF AMVEST CORPORATION 
AND THE VAUGHAN RAILROAD CO!̂ ANY 

AMVEST Corporation ("AMVEST") and the Vaughan Railroad 

Company ("Vaughan") ( c o l l e c t i v e l y , "AMVEST./Vaughan") hereby give 

notice that they intend to p a r t i c i p a t e m t h i s proceeding as may 

be necessary to protect t h e i r i n t e r e s t s , and ask that they be 

placed on the o f f i c i a l service l i s t as f u l l p arties of record 

(POR) at the address shown below. 

AMVEST owns and operates several coal mining properties 

in V i r g i n i a and West V i r g i n i a , including as here pertinent the 

"Fola" Mine, which i s located m Nicholas and Clay Counties, West 

V i r g i n i a , and which i s served by botn CSX Transportation, Inc. 

\"CSXT") and Consolidated Rail Corporation ("Ccnrail") via the 

Vaughan Railroad, a 1^-mile Class I I I r a i l c a r r i e r owned by 

AMVEST. The Fola Mine is c u r r e n t l y producing about four m i l l i o n 



Page 2 

tons of coal per year, of which CSXT handles about o n e - t h i r d and 

C o n r a i l handles the r e s t . 

I n f o r m a t i o n made p u b l i c thus f a r by CSXT and N o r f o l k 

Southern Railway Company ("NS") i n d i c a t e s t h a t NS w i l l a c q u i r e 

and operate the C o n r a i l r a i l l i n e s s e r v i n g the Fola Mine, thereby 

p r e s e r v i n g - at l e a s t on paper - the d u a l - c a r r i e r access i t 

c u r r e n t l y envoys. I t remains t o .be seen how r e a l t h a t competi

t i o n w i l l be m l i g h t of the r a d i c a l changes t h a t are proposed 

f o r the Eastern r o u t e map. 

For the foregoi n g reasons, .AMVEST/Vaughan i n t e n d t o 

p a r t i c i p a t e i n t h i s proceeding as t h e i r i n t e r e s t s may d i c t a t e , 

and ask t h a t they be placed on the o f f i c i a l s e r v i c e l i s t as f u l l 

p a r t i e s of re c o r d , w i t h the f o l l o w i n g address and phone number: 

Mr. Carl W. Smith 
President 
AMVEST Cor p o r a t i o n 
One Boar's Head Place 
C h a r l o t t e s v i l l e , VA 229C5 
(804) 977-3350 

R e s p e c t f u l l y Submitted, 

AMVEST Corporation and 
the Vaughan R a i l r o a d Company 

One Boar's Head Place 
C h a r l o t t e s v i l l e , VA 22905 

By: 

Carl W. Smith, President 



C e r t i f i c a t e of S^rv-it^c 

I hereby c e r t i f y t h a t I .lave t h i s 27th day of May, 

199'^, caused cop.ies of the f o r e g o i n g document t o be servea by 

f i r s t - c l a s s m a i l upon counsel f o r A p p l i c a n t s , as f o l l o w s : 

Dennis G. Lyons, Esq. 
Ar n o l d o Por t e r 
555 12th S t r e e t , N.W. 
Washington, D.C. 20004-1202 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
Su i t e 600 
1300 Nineteenth S t r e e t , N.W. 
Washington, D.C. 20036 

Richard A. A l l e n , Esq. 
ZucKert, Scoutt & Rasenberger, L.L.P, 
888 16th S t r e e t , N.W. 
Washington, D.C. 20006-3939 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 3 388 

NRPC-1 

CSX CORPORATION AND CSX TRANSPORTATION, I 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

AMTRAK'S NOTICE OF INTENT TO PARTICIPATE 

The National Railroad Passenger Corporation (Amtiak) hereby 

gives notice that i t intends to p a r t i c i p a t e as a party of record 

(POR) i n the above-captioned proceeding and that i t w i l l use the 

acronym "NRPC." 

Respectfully submitted, 

,jMof the Sacretary 

Richard G. Sl a t t e r y 
NATIONAL RAILROAD PASSENGER 
CORPORATION 
60 Massachusetts Avenue, N.E. 
Washington, D. C. 20002 
(202) 906-3987 

Counsel for National Railroad 
Passenger Corn. 

Date: May 27, 1997 



CERTIFICATE OF SKRVTCR 

I hereby c e r t i f y t h a t on the 27th day of May, 1997, I served 

a copy of the f o r e g o i n g Amtrak's N o t i c e of I n t e n t t o P a r t i c i p a t e 

by f i r s t c l a s s m a i l , postage p r e p a i d , upon: 

Richard A. A l l e n , Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth S t r e e t , N.W., S u i t e 600 
Washington, D. C. 20006-3939 

A d m i n i s t r a t i v e Law Judge Jacob Leventhal 
Federal Energy Regulatory Commission 
888 F i r s t S t r e e t , N.E., S u i t e I I F 
Washington, D. C. 20426 

Dennis G. Lyons, Esq. 
A r n o l d & Porter 
555 12th S t r e e t , N.W. 
Washington, D. C. 20004-1202 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 19th S t r e e t , N.W., S u i t e 600 
Washington, D. C. 20036 

Richard G. Slatte/} 
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HENRY M WICK JR 
CHARLES J STREIFF 
CARL f MEVER 
LeROV L METZ. II 
DAVID M O'BOVLE 
VINCENT P SZELIGO 
LUCILLE N WICK 
PATRICI* L McGRAIL 
RONALD .J RADEMACHER 
JOHN M SMITH 

LAW OFFICES 

WICK. STREIFF. ME\T:R. METZ & O'BOYLE, P.C. 
1450 TWO CHATHAM CENTER 

PlTTSBl Ki.H, l,'>219 ;J4i7 

(412) 765-1600 

D 
3001 JACKS RUN ROAD 

WHITE OAK, PA 15131 2507 
(412) 664.4433 

FACSIMILE 
(4121 261-3783 

E MAIL 
wsmmoSsg: net 

May 23. 19*5̂ ^ '̂ "̂̂ S" 

DUFF OFFICE CENTER. SUITE 203 
10 DUFF ROAD 

PITTSBURGH. PA 15235-3206 
(412) 241-7227 

Re: CSX Corporation and CSX Transportation. Inc., NorfoUc Southern Corpoiation 
and Norfolk Southern Railway Company -- Control and Operating Leases/ 
Agreements -- Conrail. Inc. and Consolidated Rail Corporation 
Finance Do-ket No. 33388 
Our File: 2452.052 

I7<r9/C 

Vernon A. Williams 
Secretary, Surface Transportation Board 
Case Control Branch 
1925 K Street, N.W. 
Washington. DC 20423-0001 

Dear Secretary Williams: 

Enclosed for filing in the above-referenced docket are an original and 25 copies of Notice 
of Appearance on behalf of U.S. Clay Producers Traffic Association. Inc. Copies are being 
served upon Applicants' representatives and The Honorable Jacob Leventhal as required by the 
Board's orders. 

w acr etary 

MAY 2 y 1997 

1 J t I'.I, K. ..^-CTi'ii 

Sincerely yours. 

WICK. STREIFF. MEYER, 
METZ & O'BOYLE, P C. 

11 
bnry M. Nf ick, Jr. 

HMW\rm 
Enclosure 
24522288.WP 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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. AND CONSOLIDATED RAIL CORPORATION 

11 

NOTICE OF APPEARANCE OF U.S. CLAY PRODUCERS 
TRAFFIC ASSOCIATION, INC. 

" ;>ecretary 

MAY 2 7 1997 

j' T-J Parfcf 

Henry M. Wick, Jr. 

lj WICK. STREIFF. MEYER, 
j METZ & O'BOYLE, P C. 

1450 Two Chatham Center 

\\ Pittsburgh, PA 15219 
. '{ 
l" . 

(412) 765-1600 

Attorneys for U.S. Clay Producers 
Traffic Association, Inc. 

May 23, 1997 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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. AND CONSOLIDATED RAIL CORPORATION 

NOTICE OF APPEARANCE OF U.S. CLAY 
PRODUCERS TRAFFIC ASSOCIATION, INC. 

U.S. Clay Producers Traffic Association. Inc. hereby provides notice of its intent to 

participate as a party in this proceeding. Please include the undersigned on the official list for 

the proceeding to receive copies of all notices, pleadings and decisions: 

Henry M. Wick, Jr. 
Wick, Streiff, Meyer, 
Metz & O'Boyle, P C. 
1450 Two Chatham Center 
Pittsburgh, PA 15219 

Respectfully submitted. 

Henfy M. Wicl, Jr. 
WICK, STifelf F, MEYER, 
METZ & O'BOYLE, P C. 
Attorneys for U.S. Clay Producers 
Traffic Association, Inc. 



CERTinCATE OF SERVICE 

The undersigned hereby certifies that a copy of the foregoing Appearance was served 

upon the following by first class mail, postage prepaid this 23rd day of May, 1997: 

The Honorable Jacob Leventhal 
Federal Energy Regulatory Commission 

888 First Street. N.E. 
Suite IIF 

Washington, DC 20426 

Dennis G. Lyons, Esquire 
Arnold & Porter 

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

Richard A. Allen. Esquire 
Zuckert. Scoutt & Rasenberger. L.L.P. 

Suite 600. 888 Seventeenth Street. N.W, 
Washington. DC 20006-3939 

Paul A. Cunningham. Esquire 
Harkins Cunningham 

Suite 600. 1300 Nineteenth Street, N.W. 
Washington, DC 20036 

HeAryMTwidpJr ^ 
Adtorney for yls. Clay Producers 
Traffic Association, Inc. 
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unttBd transpoptation union 
General Committee of Adjustment 

CSX-CHESAPEAKE AND OHIO-PROPER (GO-201) 
Conductors-Trainmen-Yardmen-Firemen-Hostlers 

R K SARGENT, General Chairman 
R L RAMSEY, Vice Chairman 
J, R. TOWNSEND, Secretary 
E. M. YATES. Assistant Chairman 
J. K. FANNIN, Assistant Chairman 

The Honorable Vemon A. Will:ams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

May 5, 1997 

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 al, - Transfer of Railroad Line By Norfolk 
Southem Railway Co. to CSX Transportation, Inc. 

aw 
1319 Chestnut Street 

Ke.iova, WV 25530 
Phone (304) 453-1102 

Fax (304) 522-5475 

I '7c 

9 
Dear Secretary Williams: 

Please enter my apoearancc on bchaif of the United Transportation Union Central 
Committee of Adjustment L 5 X in the above-referenced proceeding and include mc on the 
service list. 

Thank you for your attention to this matter. 

Sincerely, 

General Chairper^n 

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

f.;;Y 2 1597 



CERTIFICATE OF SERVICE 

I hereby certify that true and correct copies of the foregoing Entry of Appearance were 
served by first-class, postage pre-paid mail, this day of A\A.^, 1997 upon the following: 

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

Bruce B. Wilson 
Constance L. Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Marieet Street 
Philadelphia, PA 19103 

Larry Pmden, Esquire 
Transportation-Communications 
Intemational Union 
3 Research Place 
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 IV '> Street, N.W., Suite 210 
Washington, DC 20036 

The Honorable Jacob Leventhal 
Federal Energy Regulatory 

Commission 
888 First Street, N.E., Suite IIF 
Washington, DC 20426 

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

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

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

Mark G. Aron 
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 Strcet 
Jacksonville, FL 32202 

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

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

Meagher & Flom, 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 
Stepto" & Johnson, L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036-1795 

General Chairpci irpcuwn 
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I R BARBEE 
Genetal Chairman 

J H CLARK 
Assistant General Ctiairman 

united 
tpanspoptation 

uniun 
GENERAL COMMITTEE OF ADJUSTMENT 

CONDUCTORS TRAINMEN YARDMEN 
AND ENGiNEMEN 

SOUTHERN RAILWAY SYSTEM 

May i4, 1997 

Post Office Bex 9599 
Knoxville, Tennessee 37940 

Th':' Honorable Vernon .4. f*'illiams 
Secretary 
Surface Transportiition Board 
1 925 K Street, .WW 
Washington, DC 20423-POOl 

Re: Entry of .Appearance, Finance Docket No. 33388 
CSX Corp., et al., Norfolk Southern Corp., et al.,— 
Control and Operating Leases/.Agreements — Conrail 
Inc., et al., — Transfer of Railroad Line by Norfolk 
Southern Railway Co, to irS.X Transport at ion, Inc. 

Dear Serretary Williams: 

Please enter my appearance on behalf vf the United 
Transport at ion Union General Committ ee of Adjus tment GO-896 in 
the above-referenced proceeding and include me on the service 
1 ist . 

Thank you for your attent i on to this matter, 

S l j i X i ^ r e l y . 

WAV 2.3 1997 .t.R. Barbee 
General Chairpsrson 

ry: Mr. C.L. Little, International President 
Mr. D.R, Elliott, I I I , .Assistant General Counsel 

TBINT O ^ ^ ^ ^ S ^ ^ p n t M I N G 



CERTIFICATE OF SERVICE 

1 hereby certify that true and cortCct copies of the foregoing Entry of Appearance were 
served by first-class, postage pre-paid mail, this //•^dav oiJJJa^. 1997 upon the following: 

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

Bruce B. Wilson 
Constance L. Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Larry Pruden, Esquire 
Transportation-Communications 
Intemational Union 
3 Research Place 
Rockville, MD 20850 

Larry 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 Leventhal 
Federal Energy Regulatory 

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

Richard A. Alien 
James A. Caldĉ '̂ood 
Andrew R. Plump 
John V. Edwards 
Zuckert Scoutt & 

Rasenberger, L.L.P. \ 
888 Seventeenth Street, N.m:v\. '̂̂  
Washington, DC 20006-3939 

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

Mark G. Aron 
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 
Jacksonville, FL 32202 

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

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

Meagher & Flom, L.L.P. 
1440 Ncw Yoric Avenue, N.W. 
Washington. PC 20005 



Timothy T. OToole 
Constance L. Abrahms 
Consolidated Rail Corp. 
Two Commerce Squar« 
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 

-'General Chairperson 
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unttBil tpsnspopmiaa unim 
NORFOLK SOUTHERN - ^K\N -WABASH 

11017-r Gravois .'ndustnal Plaza 

iiHitapttutiitttmimiimimmttmiw 
St LOUIS . MO 63128 

314-843-4.S54 

May 15, 1997 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W 
Washington. DC 20423-0001 

Re Entry of Appearance, Finance Docket 
No 33388 CSX Corp,, et al., Morfolk 
Southern Corp et al . ~ Control and 
Operating Leases/Agreements ~ Conrail 
Inc., et al , ~ Transfer of Railroad 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 ot Adjustment 719 in the above-referenced proceeding and 
include me on the service list. 

Thank you for your attention to this matter. 

Sincerely. 

^ K N Thomp^n 
General Chairman 

KNT/kap 
cc. C L. Little, International Presider't 

D. R Ell ott, III. Assistant General Counsel 

WY 2 ' IW 

Pan*' 



CERTinCATE OF SERVICE 

I hereby certify that true and correct copies of the foregoing Entry of Appearance were 
served by first-class, postage pre-paid mail, this 15dav of 1̂  ̂  ALJ . 1997 upon the followine: 

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

Washington, DC 20006-3939 

Bruce B. Wilson Paul A. Cunningham 
Constance L. Abrains Harkins Cunningham 
Consolidated Rail Corporation Suite 1600 
Two Commerce Square 1300 19th Street, N.W. 
2001 Market Street Washington, DC 20036 
Philadelphia, PA 19103 

Lany Pruden, Esquire Mark G. Atun 
Tran sportation -Communications Teter J. Sladtz 
Intemational Union CSX Corporation 
3 Research Place One James Center 
Rockville, MD 20850 901 East Caiy Street 

Richmond, VA 23219 

Larry W«llis, Esquire P. Michael Giftos 
Transpcrtation Trades Dept. Paul R. Hitchcock 
AFL-CIO CSX Transportation, Inc. 

400 N. Capito! 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. Denis 
Washington, DC 20036 Amold & Porter 

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

Thc Honorable Jacob Leventhal John M. Nannes 
Federal Energy Regulatoiy Scot B. Hutchins 

Conunission Skadden, Aips, Slate, 
888 First Street, N.E., Suite 1 IF Meagher & Flom, L.L.P. 
Washington, DC 20426 1440 Ncw Yoric Avenue, N.W. 

Washington, DC 20005 



Timothy T. O'Toole 
Constance L. Abrahms 
Consolidated Rail Corp. 
Two Commerce Square 
2001 Marieet 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 

General Chaiiperson 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Coinmerce Commission 
12th Street & Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re: CSX Corporation and CSX Transportation, 
Inc., Norfolk Southern Corporation and 
Norfolk Southern Railway Company - - Control 
and Operating Leases/Agreements Conrail, 
Inc. and Consolidated Rail Corporation, 
Finance Docket No. 3 33 88 

Dear Secretary Williams: 

Please note the appearance of tha undersigned i n 
t h i s proceeding f o r Union Pacific Corporation and Union 
P a c i f i c Railroad Company. I would appreciate baing added to 
the service l i s t f o r receipt of a l l orders of the Board and 
the presiding Administrative Law Judge. 

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 parties of record that they 
serve ne w i t h a i i pleadings and correspondence f i l e d t o date, 
and f i l e d herecfter, i n the proceeding, and i n related matters 
such as requests f o r informal clearance of voting t r u s t s . 

ni 
H4Y t 6 m 

Sincerely^ 

Arv.id 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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Robert E Murray 

Mav 12. 1997 

The Honorable Vcmon A Williams 
Secretary 
Surface Transponation Board 
1925 K Street. NW 
Washinaton. D.C. 20423 

Re: Finance Docket No. 33388: CSX Corp.. eLal. Norfolk Southern Corp.. et_al, -
-- Control and Operating Leases/Agreements - Conraii Inc. et al Transfer of 
Railroad Line by Norfolk Southern Railway Co. To CSX Transportation. Inc. 

Dear Secretary Williams: 

This is to notify the Boaid and all known interested parties that it is the intent of The 
Ohio Valley Coal Company ("Ohio Valley") to participate in the above referenced 
proceeding. Please enter the following individual to the service list on behalf of Ohio Valley: 

Mr. Robert E. Murray 
President and Chief Executive Officer 
The Ohio Valley Coal Company 
29525 Chagrin Boulevard. Suite 111 
Pepper Pike. Ohio 44122 

0«ic« of the Secretary 

MIY 1 6 1997 

S Pai1 of 
Public Record 

Sincerely. 

THE OHIO VALLEY COAL COMPANY 

Robert E. Murray 
President and 
Chief Executive Officer 

REM: arw 
Attachment 
cc: All other parties 

56854 PLEASAN'RIDGE ROAD • ALLEDONIA OHIO 43902 
(614)926-1351 • FAX (614) 926 1615 



CERTIFICATE OF SERVICE 

I hereby certify that the foregoing Notice of Intent to Participate was served, by first-
class mail, postage prepaid, thi.. 12th day of May. 1997. u. vii all known parties in Finance 
Docket 33388. 

Robert E. Murray 
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ENTTRFX 
OHice ol the Secretary 

MAY 1 6 1997 

| _ D J Public Record 

BEFORE THE 
SURFACE TRANSPORTATICN BOARD 

Finance Docket No. 33388 

CSX C o r p o r a t i o n and CSX T r a n s p o r t a t i o n , I n t . | 
N o r f o l k Southern Corp. and N o r f o l k 

Southern Ry. Co.--Control and Operating 
Leases/Agreements--Conrail Inc. 

and Consolidated R a i l C o r p o r a t i o n 
T r a n s f e r of R a i l r o a d Line by N o r f o l k 

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

ALLIED RAIL UNIONS' REPLY IN 
OPPOSITION TO PETITIONS FOR 

WAIVER OF 49 CFR ^1180.4(0)(2)(vi) 

INTRODUCTION 

On May 2, 1997 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 Southern Corp. and i t s s u b s i d i a r y N o r f o l k Southern Ry. 

Co.i'"NS") f i l e d unprecedented p e t i t i o n s f o r waiver of 49 CFR 

§1180.4(c) (2) ( v i ) . These p e t i t i o n s were the f i r s t steps i n 

processes t h a t would a l l o w them t o complete c o n s t r u c t i o n p r o j e c t s 

("Construction P r o j e c t s " ) r e l a t e d t o t h e i r j o i n t a c q u i s i t i o n of 

c o n t r o l o f Consolidated R a i l Corp. ("Conrail"} and d i v i s i o n of 

C o n r a i l betvveen CSX and NS ("Transaction") p r i o r t o Board 

approval o f the T r a n s a c t i o n . The A l l i e d R a i l Unions ("ARU")-

- American T r a i n Dispatchers Department/BLE; Brotherhood of 
Locomotive Engineers; Brotherhood of Maintenance of Way Employes; 
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 , Blacksmiths, Forgers and 
Helpers; I n t e r n a t i o n a l Brotherhood of E l e c t r i c a l Workers; The 
N a t i o n a l Conference of Firemen & Oilers/SEIU; and Sheet Metal 
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oppose these p e t i t i o n s f o r waiver as g r o s s l y improper and 

i n c o n s i s t e n t w i t h the e n t i r e procedure f o r STB review of the 

Tr a n s a c t i o n . Simply put, CSX and NS seek t o evade the process of 

a p p l i c a n t d i s c l o s u r e , p u b l i c s c r u t i n y and comment and STB review, 

and t o c r e a t e advance leverage f o r STB approval, s u b s t a n t i v e or 

oth e r w i s e , of the Tra n s a c t i o n . And NS and CSX have o f f e r e d not a 

s i n g l e shred or bona f i d e evidence, and no, even f a c i a l l y , 

adequate arguments f o r t h e i r waiver requests. These requests 

should t h e r e f o r e be denied. 

ARGUMENT 

A. The Construction Projects Are E n t i r e l y Transaction-
Related and Should Be Considered Only I n Con j u i c t i o n 
With STB Review Of The Transaction. 

Both CSX and NS expressly s t a t e t h a t the C o n s t r u c t i o n 

p r o j e c t s are being proposed s o l e l y because of the T r a n s a c t i o n ; 

they concede t h a t they need a waiver of 49 C.F.R. 

§1180.4(c)(2)(vi) t o o b t a i n a u t h o r i z a t i o n f o r the p r o j e c t s 

o u t s i d e the Tra n s a c t i o n review process, and they concede t h a t the 

p r o i e c t s i n v o l v e l i n k i n g t h e i r l i n e s w i t h C o n r a i l l i n e s t h a t they 

expect L ) a c q u i r e i n the T r a n s a c t i o n . NS-1 at 1-2, 4-7; CSX-1 at 

1-2, 4-5. Since these C o n s t r u c t i o n P r o j e c t s are d i r e c t l y r e l a t e d 

t o , and are dependenc upon, approval of the Tr a n s a c t i o n f o r t h e i r 

business r a t i o n a l e , a u t h o r i z a t i o n f o r the C o n s t r u c t i o n P r o j e c t s 

should come on l y i f the Transaction i t s e l f i s a u t h o r i z e d . 

Workers' In:'.ernational A s s o c i a t i o n , 
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NS and CSX have s t a t e d t h a t t h e i r requests are "somewhat out 

of the o r d i n a r y " and "not t y p i c a l " f o r major c o n t r o l t r a n s a c t i o n s 

(NS-1 at 2, CSX-1 at 2 ) ; i n f a c t t h e i r requests are 

unprecedented.- The Board's r e g u l a t i o n s r e q u i r e t h a t i t 

consider a l l aspects of a major control/m.erger t r a n s a c t i o n 

t o g e t h e r and do not pro v i d e f o r exceptions. 49 CFR 

§1180.4(c) (2) ( v i ) . 

Moreover, i t must be recognized t h a t the r e g u l a t i o n s 

a c t u a l l y p r o v i d e an advantage t o a p p l i c a n t s l i k e NS and CSX. 

Absent these r e g u l a t i o n s , a p p l i c a n t s l i k e CSX and NS have t o wait 

u n t i l a f t e r t h e i r c o n t r o l / a c q u i s i t i o n / m e r g e r t r a n s a c t i o n s are 

approved t o f i l e f o r a u t h o r i z a t i o n of any t r a n s a c t i o n r e l a t e d 

abandonment, l i n e s a l e , trackage r i g h t s and/or c o n s t r u c t i o n . 

They have t o delay t h e i r e f f o r t s on the r e l a t e d t r a n s a c t i o n s 

because they can not abandon or s e l l l i n e s t h a t they do not own 

or c o n t r o l , and they would not want t c abandon or s e l l t h e i r own 

- NS and CSX t r i e d t o draw f e e b l e p r e c e d e n t i a l support f o r 
t h e i r p e t i t i o n s by c i t i n g Has t ings I n d u s t r i a l L i n k R a i l r o a d - -
C o n s t r u c t i o n and Opera t ion Exempt i o n , F.D. No. 32984 (decided 
December 2, 1996) and Jac>:son County Port A u t h o r i t y C o n s t r u c t i o n 
Exempt ion , F.D. No. 31536 (decided August 6, 1990), (NS-1 at 8-9, 
CSX-1 a t 10). However, these two t r a n s a c t i o n s i n v o l v i n g 
c o m p a r a t i v e l y t i n y r a i l r o a d s w i t h r e l a t i v e l y l i t t l e 
t r a n s p o r t a t i o a impact are sc g r o s s l y d i s s i m i l a r from the 
T r a n s a c t i o n as t o render them u t t e r l y useless as a u t h o r i t y i n 
support of the waiver requests. Indeed, the f a c t t h a t these 
d e c i s i o n s were the on l y oiies c i t e d by NS and CSX shows p r e c i s e l y 
how extreme t h e i r requests are, and t h a t NS and CSX have 
m i s c h a r a c t e r i z e d t h e i r requests i n d e s c r i b i n g them as merely 
atyp-.cal and out of the o r d i n a r y . 
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l i n e s or begin c o n s t r u c t i o n work r e l a t e d t o the c o n t r o l / m e r g e r 

u n t i l a f t e r a-, t h o r i z a t i o n of the control/merger. Thus the 

Board's r e g u l a t i o n s already confer a s i g n i f i c a n t b e n e f i t on CSX 

and NS and they have no basis t o request a d d i t i o n a l advantages. 

B. NS And CSX Have O f f e r e d Nothing To Support T h e i r Waiver 
Requests. 

As i s noted above, NS ano CSX have c i t e d no a u t h o r i t y t o 

support t h e i r requests. And they have o f f e r e d no competent 

evidence i n support of t h e i r p u r p o r t e d j u s t i f i c a t i o n s f o r t h e i r 

r equests. Both NS and CSX have argued t h a t approval of t h e i r 

request i s necessary t o a l l o w them t o compete e f f e c t i v e l y against 

each other once the T r a n s a c t i o n :s approved, and t h a t d e n i a l of 

t h e i r requests would mean t h a t the p u b l i c would be unnecessary 

denied the a l l e g e d " b e n e f i t s " of the T r a n s a c t i o n i n the f i r s t s i x 

months or so a f t e r the T r a n s a c t i o n . These c o n t e n t i o n s do not 

j u s t i f y tho requested waivers. 

F i r s t , the CSX and NS arcuments presume t h a t the T r a n s a c t i o n 

w i l l be a u t h o r i z e d ; o b v i o u s l y t h e r e w i l l be no c c m p e t i t i v e 

disadvantage to CSX and NS, or d e n i a l of a l l e g e d T r a n s a c t i o n 

r e l a t e d b e n e f i t s to the p u b l i c , i f the waivers are not granted 

and the T r a n s a c t i o n i s not a u t a o r i z e d . Arguments f o r waiver of 

r u l e s r e q u i r i n g c o n s o l i d a t i o n of r e l a t e d t r a n s a c t i o n s i n a s i n g l e 

a p p l i c a t i o n which depend e n t i r e l y on u l t i m a t e approval of the 

p r i n c i p a l t r a n s e c t i o n have no f o r c e whatsoever. Since approval 

of the T r a n s a c t i o n i s h o p e f u l l y s t i l l u n c e r t a i n , the T r a n s a c t i o n 
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i t s e l f cannot j u s t i f y waivers of STB review of T r a n s a c t i o n -

r e l a t e d p r o j e c t s as p a r t of Board c o n s i d e r a t i o n of the o v e r a l l 

T r a n s a c t i o n . 

Second, the NS and CSX requests and the: r p r o f f e r e d 

j u s t i f i c a t i o n s are not supported by competent evidence. Notably 

absent from the p e t i t i o n s f o r waiver are statements of CSX or NS 

o f f i c i a l s p u r p o r t i n g t o describe the a c t u a l n e c e s s i t y f o r the 

C o n s t r u c t i o n P r o j e c t s and the a l l e g e d b e n e f i t s t o the p u b l i c t h a t 

p o s s i b l y would be l o s t . The Board has been o f f e r e d o n l y 

conclusory statements of the lawyers f o r CSX and NS. I n t h e i r 

A p p l i c a t i o n , NS and CSX o f f i c i a l s w i l l presumably o f f e r 

statements e x p l a i n i n g both how mey w i l l "compete" i f the 

T r a n s a c t i o n i s approved and how the p u b l i c w i l l a l l e g e d l y b e n e f i t 

from the T r a n s a c t i o n . However, i n t h e i r p e t i t i o n s CSX and NS 

have o f f e r e d no statements t o support t h e i r " c o m p e t i t i v e 

disadvantage" and "delay of p u b l i c b e n e f i t s arguments". I n 

essence, they expect the Board t o accept on f a i t h t h a t t h e i r 

c l a i m s as t o c o m p e t i t i o n and p u b l i c b e n e f i t s w i l l u l t i m a t e l y be 

demonstrated, so t h a t they should be presumed i n the context of 

the p e t i t i o n s f o r waiver, but there i s no f a c t u a l or l e g a l basis 

f o r t he Board t o make such presumptions. 

T h i r d , the NS and CSX arguments on c o m p e t i t i v e disadvantages 

are i n h e r e n t l y i n c o n s i s t e n t . CSX s t a t e s t h a t i t w i l l be at a 

c o m p e t i t i v e disadvantage against NS i f i t cannot begin 
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c o n s t r u c t i o n e a r l y ; and NS s i m i l a r l y claims t h a t i f i t cannot 

begin c o n s t r u c t i o n soon i t w i l l be a t a competit.ive disadvantage 

against CSX. Since both c a r r i e r s a s s e r t t h a t they w i l l be 

disadvantaged unless t h e i r p e t i t i o n s are granted, i t appears t h a t 

reasonable com.petitive balance would be maintained i t both 

p e t i t i o n s were denied. Instead they both seek e a r l y 

a u t h o r i z a t i o n s f o r c o n s c r u c t i o n p r o j e c t s t o improve t h e i r 

r e s p e c t i v e systems, but they have not shown tha*- the r e l a t i v e 

balance of c o m p e t i t i o n between them w i l l be s i g n i f i c a n t l y a l t e r e u 

whether both p e t i t i o n s are granted or both p e t i r i o n s are denied. 

C. The P e t i t i o n s Are Merely E f f o r t s To Ratchet Up Pressure 
For Ultiinate Approval Of The Transaction. 

For years C a r r i e r s have complained about how expensive i t i s 

f o r them, t o extend t h e i r r i g h t s of way. Now t h a t they seek t o 

engage i n pre-approval T r a n s a c t i o n r e l a t e d c o n s t r u c t i o n , NS and 

CSX suggest t h a t the cost of the C o n s t r u c t i o n P r o j e c t s i s 

i n c o n s e q u e n t i a l . NS-1 at 7, CSX-1 at 9. However, when i t com,es 

time f o r the Beard t o decide whether t o approve the T r a n s a c t i o n , 

the d e c i s i o n w i l l be made i n the context of s i g n i f i c a n t 

e x penditures by NS and CSX.- Although CSX and NS s t a t o t h a t 

g r a n t i n g the requested waivers f o r the C o n s t r u c t i o n P r o j e c t s 

would not hinder the Board's a b i l i t y t o independently assess the 

- CSX and NS have s t a t e d t h a t the costs of c o n s t r u c t i o n 
w i l l be dwarfed by the o v e r a l l costs of the T r a n s a c t i o n (NS-1 at 
8, CSX-1 at 10) but they have not described what the work would 
cost or how i t would be done. 
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m e r i t s ot the -transaction (NS-1 at 7, CSX-1 at 9 ) , they cannot 

deny che f a c t t h a t i f t l i e waivers are granted and c o n s t r u c t i o n i s 

completed, the s i g n i f i c a n t expenditures by NS and CSX f o r the 

C o n s t r u c t i o n P r o j e c t s w i l l be known t o the Board and w i l l 

r e p resent expenses t h a t o b v i o u s l y could not be recovered by CSX 

and NS i f the Board does not approve the T r a n s a c t i o n . 

Much of the CSX and NS e f f o r t i n seeking approval of the 

T r a n s a c t i o n i s a l r e a d y d i r e c t e d t c c r e a t i n g momentum, f o r approval 

and i n j e c t i n g an element cf f a i t accompli i n t o the proceedings. 

The c u r r e n t p e t i t i o n s f o r waiver are j u s t p a r t of t h a t e f f o r t . 

CONCLUSION 

For a l l of the foregoing reasons, the NS and CSX p e t i t i o n s 

f o r Wc-iver of 49 CFR §118 0 . 4 (c) (2 ) ( v i ) (NS-1 £-nd CSX-1) should be 

denied. 

R e s p e c t f u l l y submitted, 

VJilliam G. Mahoney 
Richard S. Edelman 
L. Pat Wynns 
HIGHSAW, MAHONEY & CLARKE, P.C. 
1050 17'' S t r e e t , N.W., Ste. 210 
Washington, D.C. 20036 
(202) 296-8500 

Date: May 15, 1997 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y t h a t I have caused t o be served one copy of 

the f o r e g o i n g A l l i e d R a i l Unions' Reply I n Opposition To 

P e t i t i o n s For Waiver of 49 CFR §11PO.4(c)(2) i v i ) , by f i r s t - c l a s s 

m a i l , postage p r e p a i d , t o the o f f i c e s of the p a r t i e s on the 

atta c h e d l i s t . 

Dated at Washington, D.C. t h i s 15'' day of May, 1997. 

-7-"y 
Aichard S. Edelman 
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400 North Capitol Strcet. N W 
Suite S52 
W ashington. I) (. 20001 US 

R 1 Herrmann 
.Atlantic ( ily ( leclric Company 
6801 Black Horse Pike 
1 gg Harbor Township. NJ 082,14 

Fric M Hocky 
(iOI LATZ. CiRIFFIN. FWTNd 
211 West Miner Street 
Westchester. PA 19381-0796 

Doreen (. .lohnson 
C hiel. Antitrust Section 
Ohio Attome\ (ieneral's Otllcc 
,'0 1 Hroad Street. 16" 1 loor 
( olumbus, OH 4.?21> 

I r i k a / Jones 
MAVl R. BROWN & PI.ATT 
2000 Pennsylvania Ave . N W 
Suite 6500 
W ashington. D C 20006 

<ira> son ( i Kelly 
Special Depuiv Attorney (ieneral 
NC IX-partment of Jusiice 
I S Wilmingion Sireet 
Raleigh. Nc ' 27611 

l)a\ iu I) King 
Secretary Treasurer 
Beaulort ,\nd Morehead Railroad Company 
P () Ho\ 25201 
Raleigh. NC 27611-5201 

Dennis Ci Lyons 
ARNOI D & ORTf R 
555 12* Slreel.NW 
Washinglon. D C 20004-1202 US 

Stephen A Maclsaac 
Deputy County Atiomey 
Prince William Counlj 
One Counly C omplex C oun 
Prince William. VA 22192 

Robert 1 Martinez 
\ .\ SecrctiiiA of Transportation 
P () Box 1475 
Richmond. VA 2.̂ 218 

Michael Mallia 
Direcior. Risk Managemenl 
Institute of Scrap Recycling Indusiries. Inc 
l.125CiSlreel. N W 
Washington. D C 20005 

Neal M Mayer 
Paul I ) C oleman 
HOPPKL MAYLR & COLEMAN 
IOOO Conneclicul Avenue. N W'. Suite 400 
W ashinglon. D C 20036-5.102 US 

(ieorge W Mayo. Jr 
l ric Von Sal/en 
I homas B I e ir\ 
IKKiANA. MAR ISON 
555 Ihirteenth Street. N W 
W .ishmgton. I> (. 20004-1161 

Michael F McBride 
I . l BOI UF I AMB CiRKLN & MACRAt . L L P. 
1875 Connecticut .Avenue. N W 
Suite 1200 
W ashington. D C 20009 

JetTr,.y R Moreland 
Richard 1! Weicher 

The Burlinglon Nonhem & Sanla Fe Rv Companv 
1700 East ( io l f Road 
Schaumburg. 11. 60173 

Karl Morell 
HAI 1 JANIK & NOV ACK 
1455 1 .Street. N W 
Suite 225 
Washinglon. I>C 20005 

Andrew M Muller. Jr 
P { ) Box 218 
Port Clinlon. PA 19549 

Robert I- Murray 
Piesident and C hief Executive OtTicer 
The Ohio Valley Coal Company 
29525 Chaerin Boulevard. Suite 111 
Pepper Pike. OH 44122 



John W ill (liigman 
Marc D Machlin 
Michelle I Morris 
I'l PPI R. IlAMIl ION & SC HI F 1/ I 
IIOO I')' Street. N W 
Washineton. DC 20036 

I John Osbom 
Sonnenschein Nath & Rosenlhal 
1301 K Sireel. N W 
Suile MKI 
W ashington. D C 20005 US 

I arry R Pruden 
Transportatio.-. Communicalions Intemational Union 
3 Research Place 
Rockville. MD 20850 US 

John I Sarratt 
kilpatrick Stockton 1 I P 
4101 I ,ikc Hoone I rail 
Raleigh. NC 27607 

Scott M Savior 
Nonh Carolina Railroad Companv 
3200 Atlantic Avenue 
Suite 110 
Raleigh. NC 27604 

Richard J Schiefelbein 
Wooilharboi Associates 
7801 Woodharbor Drive 
FortWorth.TX 76179 

kev in M Shevs 
Ol ' l ' lMil IMI R WOLFF. FT AL 
1020 Nineteenth Street. N W 
Suite 400 
WashinEton. DC 20036-6105 

Kenneth E Siegel 
American Tmckmg Association 
2200 Mil' R,<ad 
Alc<andria. VA 22314-4677 

Patrick B Simmons 
director of Ihe Rail Division 
N( IX-partment of I ransportalion 
1 S W ilmington Sireel. Room 557 
Raleigh. Nc' 27611 

Charles A Spitulnik 
HOPKINS* SUITI R 
888 16' Street. N W 
W ashington. DC 20006 

K D Sturgis 
Assistant Attomev (ieneral 
NC IX-partment of Juslice 
P O Box 629 
Raleigh. NC 27602 

Daniel J Sweeney 
John M Culler. Jr 
McC arthv. Sweeney & Harkaway. PC 
1750 Pennsylvania Avenue. N W 
Washington. DC 2(MI06 

Robert (i Szabo 
V Nl SS Fl 1 DMAN 
1050 fhomas JelTerson Streel. N W 
Seventh Floor 
Washington DC 20007 

Marcella M Szel 
Vice I'resident.l.ejial Services 
Canaiiia-̂  Pacific Railwas Companv 
(iulf Canada Square 
4111 Ninth Asenue. S W . Suite 500 
Caljian. Alberta T:P 42-
CANADA 

Debra I Willen 
C-UI RRII Rl. FDMOND. ET AL 
:331 F Sireet. NW 
4'" FliMn 
Washington. D C 20001 

R I 'I oung 
American l leclric Power 
P O Box 700 
I ancxster. OII 43130 





BEFORE THE 

SURFACE TRANSPORT.XTION BO.\RD 

Finance Docket No 33.188 

C SX-NORFOLK SOL'THERN-CONR.ML 

R.\1LR0.\D CONTROL TR.ANS.ACTION 

Notice of Iment to Participate 

Comes now the West X'irginia State Rail Authority, ("WVSRA") for and on behalf ofthe 

State of West Virginia, through counsel, and files this Notice oflntent to Participate in the above 

referenced proceeding 

^ Francis G McKenna 
Anderson & Pendleton, C A 
! 700 K Street, N W , Suite 1107 
Washington. DC 20006 
(202)659-2334 
fax (202) 659-0156 
Email fgmckenna@juno com 

Attorney for 
West Virginia State Rail Authority 

CERTIFICATE OF SERVICE 

The undersigned herewith certif> that a copy of this notice has been sent to all Parties of 

Record known to the undersigned, a list of such parties is attached, this 15th day of May, 1997. 

7 ^ 

rancis G'lVlcKenna 



Richard A Allen Paul M Donovan 
888 17th Street. N W 3506 Idaho Ave N W 
Washington. DC 20006-3939 Washington. Dt 20016 

Janice G Barber Kelvin J Dowd 
777 Main Street 1224 17th Street, N W 
Fort Worth TX 76102-56384 Washington. DC 20036 

Martin W Bercovici Richard S Edelman 
1001 G Street, NW 1050 Seventeenth Street, N W. 
Suite 500 West Washington, DC 20036 
Washmgton DC 20001 

William .\ Bon Daniel R Elliott III 
26555 Evergreen Road 14600 Detroit Avenue 
Suite 200 210 W Suite 
Southfield MI 48076 Cleveland OH 44107 

Theresa M Brennan Garland B Garrett Jr 
Two North Ninth Street : ' 0 Box 25201 
.Mlentown. PA 18101 Raleigh NC 27611 

Charles M Chadwick Edward D Greenberg 
PO Box 1000 1054 Thirty First Street, N W 
Union Bridge, MD 21791 Washington, DC 20007-4492 

Nicole' Clark Donald F Griffin 
5 i West 52nd Street 400 N Capitol Street, N W. 
Ncw York, NY 10019-6150 Suite 852 

Washington. DC 20001 
Paul D Coleman 
IOOO Connecticut .Ave N W Joseph Guerrieri, Jr 
Washington, DC 20036-5302 1331 F Street, N W Washington, DC 20036-5302 

4th Floor 
Jean M Cunnmgham Washington, DC 20004 
1224 17th Street. N W 
Washington. DC 20036 R E Herrmann Washington. DC 20036 

6801 Black Egg Harbor 
Paul .A Cunningham Horse Pike Township 
1300 19th Street, N W NJ 08234 
Suite 600 
Washington, DC 20036 



• 

Eric M Hock\ Robert E Martinez 
213 Miner Stieet PO Box 1475 
West Chester PA 19381-0796 Richmond VA 23218 

Doreen C Johnson JohnK Maser, 111 
30 East Broad Street 1100 New York Ave, N W. 
I6th Floor Suite 750 
Columbus OH 43215 Washington, UC 20005-3934 

Erika Z Jones Michael Mattia 
2000 Penn .Ave , N W 1325 G Street, N W 
Suite 6500 Ste 100 
Washington. DC 20006 Washington, DC 20005 

Fritz R Kahn George W Mayo, Jr 
1100 New York Avenue. N W 555 r3th Street. N W' 
Suite 750, West Washington, DC 20004-1161 
Washington, DC 20005-3934 Washington, DC 20005-3934 

Michael F McBnde 
David D King 1875 Connecticut Ave N W 
PO Box 25201 Suite 12200 
Raleigh NC 27611-5201 Washington, DC 20009 

C Michael I oftus 
1124 17th Street, N W Clinton J Milier. Ill 
Washington. DC 20036 14600 Detroit Avenue Washington. DC 20036 

Cleveland, Ohio, 44107-4250 
Dennis G Lyons 
555 12th Street, N W Jeffrey R Moreland 
Washington. DC 20004-1202 1700 East Golf Road Washington. DC 20004-1202 

Schaumburg IL 60173 
Stephen A Macisaac 
One County Complex Court Karl Morell 
Prince William VA 22192 1455 F Street, N W 

Suite 225 
William G Mahoney Washington. DC 20005 
1050 1 7th N W 
Suite 210 Jeffrey 0 Moreno 
Washington. DC 20036 1100 New York Avenue, N W. 

Suite 750 
Ron Marquardt Washington. DC 20005-3934 

R D #2 
Rayland OH 439453 Andrew M Muller, Jr. 

PO Box 218 
Port Chnton, PA 19549 



Christopher C O Hara Paul Samuel Smith 
1025 Thomas Jefterson St. N W 400 Th Street, 
Washington, DC 20007 Roon 4102 C-30 

Washinglon DC 20590 
Thomas M O I eaiy 
50 W Broad Street Charles A Spitulnik 
Columbus Ohio 43215 888 16th Street, N W 

Washington, DC 20006 
I John Osborn 
1301 K Street. N W Scott N Stone 
Suite 600 2550 M Street. N W 
Washington. DC 20005 Th Floor 

Washington, DC 20037-1346 
I arr\ R Pruden 
3 Research Place K D Sturgis 
Rockville, MD 20850 PO Box 629 

Raleigh NC 27602 
Scott M Saylor 
3200 .Atlantic Ave Daniel J Sweeney 
Ste 110 1750 Pennsylvania, .Ave , N W. 
Raleigh NC 27604 STE 1105 

Washington, DC 20006 
Thomas Fi Schick 
1300 Wilson Blvd Robert G Szabo 
Ariington, VA 22209 1050 Tho Jefferson Street. N W 

Washington, DC 20007 
Richard J Schiefelbein 
7801 Woodharbor Drive J E Thomas 
Forth Worth TX 76179 1313 North Market Street 

Wilmington. DE 19894 
Kevin M Sheys 
1020 Nineteenth Street, N W. W David Tidholm 
Suite 400 1200 Smith 
Washington. DC 20036-6105 Houston TX 77002 

Kenneth E Siegel James R Weiss 
2200 Mili Road 1735 New York Avenue, N W 
.Alexandria, VA 22314-4677 Suite 500 

Washmgton, DC 20006 
Patrick B Simmons 
1 S Wilmington Street Hugh H Welsh 
Room 557 One World Trade Center 
Raleigh NC 27611 New York, NY 10048-0202 



Charles H White. Jr 
1054 Thirty First Street. N W 
VVashington. DC 20007-4492 

William W Whitehurst 
12421 Happy Hollow Road 
Cockeysville, MD 21030-1711 

Debra L Willen 
1331 F Street. N W 
4th Floor 
Washington, DC 20001 

Da\id L Winstead 
PO Box 8755 
BWI 
Baltimore MD 
21240-0755 

Frederic L Wood 
1100 Ksw York Ave. N W. 
STE 750 
W ashington, DC 20005-3934 

Edward W\lkind 
400 N Capitol Street, S W 
Ste 861 
Washington, DC 20001 

R L > oung 
P O Box 700 
Lancaster OH 43130 



STB FD- 33388 5-15-97 D 



J T REED. General Ctiairman 
J L MATEER. Vice Chairman 
J E LESNIEWSKI. Secretary 

JTR/la 

UHttml transportatlan umui 
General Committee of Adjustment 

CSXT Baltimore & Ohio System — C & T 
Buffalo & Pittsburgh RR — C, T, & E 

7785 Baymeadows Way #109 
Jacksonville. FL 32256 
Tel. 904-731-5993 
Fax: 904-731-5995 

—mm.b— 
Oflio* *\ th* Secretary 

UIY 1 5 1997 

Partof 
Public Racord 

In reply refer t c 
File: FD 3 3 3 8 8 

The honorable Vernon A. Wi l i iams 
Secretary 
Sur fao ; Transpor tat ion Board 
1925 K Street , N.W. 
Wash ing ton, DC 2 0 4 2 3 - 0 0 0 1 

Re: Entry of Appearance, Finance Docket No. 3 3 3 8 8 
CSX Corp, et a l . , Norfolk Southern Corp., e t a l . , -
Controt and Operating Leases/Agreements -
Conrai ' Inc., e t at., - Transfer of Railroad Line By 
Norfolk Southern Railway Co. to CSX 
Transportat ion, Inc. 

Dear Secretary Wi l l iams: 

Please enter my appearance on behalf of the United Transportat ion Union General 
Commit tee of Ad jus tment " B & O " in the above-referenced proceeding and include me on 
the service i ist. 

Thank you for your at tent ion to this mat ter . 

Sincerely, 

cc: C. L. L i t t le , International President 
D. R. El l iott , III, Assis tant Generai Counsel 



» 

CERTIFICATE OF SERVICE 

I hereby certify that true and correct copies of the foregoing Entry of App'̂ arance were 
served by first-class, postage pre-paid mail, this 15 dav of l A A i , 1997 upon the foUowinB: 

James C. Bishop, Jr. Richard A. All .. 
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 

Bruce B. Wilson Paul A. Cunningham 
Constance L. Abrams Harkins Cunningham 
Consolidated Rail Corporation Suite 1600 
Two Commerce Square 1300 19th Street, N.W. 
2001 Market Street Washington, DC 20036 
Philadelphia, PA 19103 

Larry Pruden, Esquire Mark G. Aron 
Tl an sportation Commun ications Peter J. Shudtz 
Intemational Union CSX Corporation 
3 Research Place One James Center 
Rockville, MD 20850 901 East Cary Street 

Richmond, VA 23219 

Larry Willis, Esquire P. Michael Giftos 
Transportation Trades Dept. Paul R. 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. Denis 
Washington, DC 20036 Amold & Porter 

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

The Honorable Jacob Leventh .il John M. Nannes 
Federal Energy Regulatory Scot B. Hutchins 

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

Washington, DC 20005 



TiiTK)thy 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 

iral/Chai General/Chairperson 
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CSX/NS-12 

BEI ORi- TIIE 
SIIRFACE TRANSi'ORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION 
NORFOLK SOUTHERN CORPORATION AND 
NORI OLK .SOUTHERN RAILWAY COMPANY 

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

APPLICANT^" REPLY TO TCU/UTU/IAM-4. 
rRANSPORTATION»COMMUNICATIONS INT L UNION. FT AL S 

AMENDMENT TO COMMENTS ON PROPOSED PROCEDURAL SCHEDULE 

On May 9. 1997. thc Transportation^Communications International Union, el aL 

("TCU") petitioned thc Board (in pleading TCU/UTU/IAM-3) for leave to amend their 

previously filed coniments on the applicants" proposed procedural schedule, and filed with 

the Board their proposed amendment to their coniments (T<'"U/UTU/IAM-4). 

Pursuant to 49 C.F.R. § 1104.13. the Applicants- hereby reply to TCU's 

amendment.̂  

i ".Applicants" are CSX Corporation ("CSXC"). CSX Transportation. Inc. ("CSXT"). 
Norfolk Southern Corporation (' NSC"), Norfolk Southem Railway Company ("NSRC"). 
Conrail. Inc. ("CRI") and Consoiidatea Raii Corporation ("CRC"). CSXC anJ CSXT 
collectively are referred to as "CSX"; NSC and NSRC collectively are referred to as "NS"; 
and CRI and CRC collectively are referred to as "Conrail." 

= Pursuant to 49 C.F.R. § 1104.13. a party may file a reply addressed to a pleading 
within 20 days after the pleading is filed. The Applicants submit that documents 

(continued...) 

1 



TCU argues that since the filing of initial comments on the procedural schedule, the 

Applicants have filed "a blizzard of petitions." the "multitude" of which compels the Board 

to establish a procedural schedule of no less than fifteen months. TClVUTU/IAM-4 at 2. 

The "blizzard" TCL! cites consists of precisely three p-'titions: the Applicanis" joinl pelilion 

for waiver or clarification (CSX/NS-10). and CSX's and NS's individual petitions for waiver 

with respeci to various conlemplaled construction projecls (CSX-1 and NS-1. respeciively). 

Despite TCU's hyperbole, their argument is baseless. Thc Board's need lo -eview 

and rule upon the pleadings TCU ciles has absolutely no beaiing on the proposed procedural 

schedule. 

The proposed procedural schedule pertains to th; Board s consideraiion of the 

Applicants' primary application for conlrol of Conrail. .ind establishes a frame of reference 

relative to the date of filing of the primary appiication Wilh one e.xception. the deadlines in 

the proposed prcKedural schedule regulates the timing of events after the primary application 

filed.^ Moreover, the schedule is established relative lo the date of filing the primary 

application; the various deadlines are not fixed on dates certain until the primary application 

is filed. 

That lhe Bcvard must consider and decide the ftelitions cited by TCU has no bearing 

on the length of time needed after the filing of the primary application for parties lo respond 

= (.. .continued) 
TCU/UTU lAM-3 and rCU/UTU/IAM-4 are pleadings to which the .Applicants are 
permilled to reply. 

- The one w'xception is that the schedule requires the Applicants to provide to the 
Board s Seciior of Environmental Analysis a Preliminary Environmental Report at leasl 30 
day s before filing the primary application. 



to that application or for the Board to review and rule on it. Firsl. it should be noted that 

petitions for waiver or clarificaiion arc specifically contemplated under the Board s 

regulations. See 49 C.F.R. § 1180.4(0. Indeed, a pelition for waiver or clarification was 

filed by the applicants in UP/SP. in the context of a proceeding of the same 255-day duration 

as the Applicants seek here, see UP/SP-3 in F.D. 32^60. filed August 4. 1995. and in every 

other receni proceeding under Part 1180 of the Board s regulations.- Moreover, in 

CSX/NS-10 the Applicants seek waiver or clarification on a number of matters wilh respect 

to the priniar\ application that necessarily must be resolved before the primaiy application is 

filed. See CSX'NS-10 at 8-12. The time needed for the Board to review and respond to that 

petiticm. iherefore. logically has no bearing on the appropriateness of the propo.sed 

procedural schedule, which govems the timing of events following the filing of the primary 

application. 

Second, with respect to the other two petitions TCU cites, the Board already has 

announced il will accepi and consider public comments on the relief CSX and NS requesl. 

and has established the schedule for doing so. See F.D. 33388. Decision No. 5. served May 

13. 1997. The Board has noted it will render a decision "as soon afler June 4. 1997 [the 

deadline for the Applicants' reply|. as is practicable." Id^. siic ojv at 6. Again, there 

simply is no logical connection between the lime needed for the Board lo consider CSX-1 

- See. e^. Burlinglon Nonhern Inc. and Burlinglon Northern Railroad Companv -
Control and Merger -- Sanla Fe Pacific Corporation and the Aichison. Topeka and Santa Fe 
Railway Compan\. Finance Dockel .No. 32549. Decision served Ociober 3. 1994 (deciding 
thc applicants' petition for waiver or clarification); Canadian Pacific Limited, et al. -
Purchase and Trackage Rights - Delaware & Hudson Railwav Companv Waiver. Finance 
Docket No. 31700. Decision dated June 27. 1990 (same). 

3 



and NS-1 - the schedule for which the Board already has decided -- and the lenglh of the 

procedural schedule needed for consideration of ihe Applicants' primary application. 

CONCLUSION 

For the foregoing reasons, and as set forth more fully in CSX/NS-4 and CSX/NS-11, 

the Applicanis respectfully requesl that the Board approve the procedural schedule the 

Applicants have proposed. 



Respectfully submitted. 

James C. Bishop, Jr. 
Williain C. Wooldridge 
J. Gary Lane 
Janies L. Howe II I 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southem Corporalion 
Three Commercial Place 
Norfolk, VA 23510-9241 

^ • -< r \ l ) 629-2838 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert. Scoutl & Rasenberger. LLP 
888 Sevenleenlh Street. N W. 
Suile 600 
Washinglon. D C. 20006-3939 
(202) 298-8660 

John M. Nannes 
Scot B. Hutchins 
Skadden. Arps. Slale. Meagher 

& Flom LLP 
1440 New York Ave . N.W. 
Washington. D.C 20005-2111 
(202) 371-7400 

Counsel for Norfolk Southern 
Corporation and Norfolk Southern 
Railwax Company 

Mark G. Aron 
P t̂er J . Shudtz 
CSX Corporalion 
One James Center 
902 East Cary Sireet 
Richmond. VA 23129 
(804) 782-1400 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation. Inc. 
500 Water Streel 
Jacksonville. FL 32202 
(904) 359-3100 

Dennis G. L 
Richard L. Rosen 
Paul T. Denis 
Amold & Porter 
555 12th Street. N.W. 
Washinglon. D C. 20004-1202 
(202) 942-5000 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 
Steptoe & Johnson LLP 
1330 Connecticut .Avenue 
Washinglon. D.C. 20036-1795 
(202) 429-3000 

Counsel for CSX Corporation 
and CSX Transportation, Ine. 



Timothy T. OToole 
Constance L. Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
Philadelphia. PA 19103 
(215) 209-4000 

Paul A. Cunningham ^ 
Harkins Cunningham 
1300 Nineteenth Street. N.W. 
Suite 600 
Washington. D.C. 20036 
(202) 973-7600 

Counsel for Conrail Ine. and Consolidated 
Rail Corporation 

M a y / ^ . 1997 



CERTIFICATE OF SERVICE 

I . Scolt M. Zimirerman. certify that on May 14. 1997 I have caused to be served by 

first class mail, postage prepaid, or by more expeditious means a true and correct copy of 

the foregoing CSX/NS-12. Applicants' Reply to TCU/UTU/IAM-4. Transportation 

Communicalions Int'l Llnion. ct aL's Amendment to Comments on Proposed Procedural 

Schedule, on all parties that have appeared in STB Finance Dockei No. 33388 and by hand 

delivery on the following: 

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Commission 
Office of Hearings 
825 North Capitol .Street. N.E. 
Washinglon. D.C. 20426 

Dated: Mav 14. 1997 



LAW OFFICES 

ZUCKERT. GCOUTT & RASENBERGER. L.L.P 
8 6 8 S E V E N T E E N T H S T R E E T N W 

W A S H I N G T O N , D .C 2 0 0 0 6 - 3 9 3 9 

T E L E P H O N E I 2 0 2 I 2 9 8 8 6 6 0 

FACSIMILES ( 2 0 2 I 3 4 2 - 0 6 8 3 

( 2 0 2 ) 3 4 2 - I 3 I 6 

RICHARO A. ALLEN 

May 14, 1997 

Via Hanci Deliverv 

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

' / / 

Re: CSX Corporiition and CSX Transportation Inc., Norfolk 
Southern Corporation and Norfolk Southern Railway 
Company — Control and Operating Leases/Agreements --
Conrail, Inc. and Consolidated R a i l Corporation, 
Finance Docket No. 33388 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i s an o r i g i n a l and twenty-five copies of 
CSX/NS-12, Applicants' Reply t o TCU/UTU/IAM-4, Transportation 
Communications I n t ' l Union, et al.'s Amendment t o Comments on 
Proposed Procedural Schedule. 

Also enclosed i s a 3 1/2" computer disk containing the 
f i l i n g i n Wordperfect 5.1 format, which i s capable of being read 
by WordPerfect f o r Windows 7.0. 

Applicants are serving t h i s pleading on persons who have 
made an appearance i n Finance Docket No. 3 3 388, and on 
Administrative Law Judge Leventhal. 

Should you have any questions regarding t h i s , please c a l l . 

Sincerely, 

Enclosure^ i J,,̂,, 

CXficc c';'. :> ':::••.'rria'y 

Richard A. A l l e n 

CORRESPONDENT OFFICES LONDON. PARIS AND BRUSSELS 
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G A L L . A M ) . KHAR. \SC! i cS. GARFINKLE. P.C. 

( il.^Kl IV H, Will n . JR. 

Mav \'))7 

Mr \ ernon .\ Williams 
Secretaiy 
Surface I ransportation Board 
\02> K Street. WV 
W ashington, DC 2U423-0001 

17 

Rc: Finance Docket .No. 33388 
("S\ Corporation .And ( S \ I ransportation, Inc.. 
Norfolk Southern ( orporation .\nd 
Norfolk Southern Railway Company 
—C ontroi .And Operating Lcascs/.Agrccmcnts— 
C onrail Inc. .And Consolidated Rail C orporation 

C.AN.M. Syl AH1-: 
10S4 TaiRTi fms: STKUT N W 

>X ASHIM.H)N D.C 2000--J492 

TELEPHONE (202) .^2 S20O 
FAI .SI.MILE (202) .•<42-S219 

(202) M~-H^H~ 
F Kkni(i*nkmg ̂  "li 

ROBERT N. KHARASCH 
OF COI NSKL 

GEORGE F. GALA D (1010-198S) 

\lRITER S UIRECL D'.AL M MHFR 

Dear Mr \\ iliiams 

On May I . I'W? I tilec an original and 25 copies of (omments on behalf of the VVheeling and 
Lake Enc RaiKvay Company concciaing thc proposed procedural schedule in thc abovc-procccding 
In my service letter ! stated that "I have served copies ofthe Comments on counsel as directed in 
Decision No 2 " .A subsequent phone call from thc Board indicated that a Certificate of Serv ice uas 
still required hnclosed plea.se find an onginal and 25 copies of such ? Certificate attesting to the fact 
earlier stated in thc SCMCC Icttcr 

ENTErRET) 
Office of the Secretary 

MAY 1 4 ^̂ y/ 

Pan of 
U Public Record 

Very truly yours, 

^//f/': /;/// '• 
Charles H VVTiitc. Jr 
Counsel for \\ heeling & l.ake Erie 
Railuay Company 

Xisnvt A\-GK.MG !.Aii OFFICE 
APHLLMED FIR.M 

Sl ITE .\-l(i03. VANTONF NEU >X ORLD PL«A 
No 2. Fr CHENG .MEN U M .^M-AVI: 

BKIIING 1(KX)3" PEOPIJ; S Rh;pi Bi.R Of CHINA 
TEL: iiIl-tHvlO-f)«SH-KS01 FAX 011-K!V10-()HS8-8S0> 

iNTtRNtT xiylawapku edu cn 



ORIGINAL 
CERTIFICATE OF SERVICE 

1. Charles H White. Jr. certitv that on thc first dav of May. 1997 1 seized true copies ofthe 
Comments of Wheeling and Lake Ene Railwav Company conceming the procedural schedule in 
Finance Docket No 33388, on Administrative Lavv Judge Leventhal, Federal Energy Regulatory 
Commission. 888 First St, NE. Suite I IF, Washington, DC 20426, Denni; Lyons. Esq , Arnold 
& Porter. 555 12th St. NW, Washington, DC 20004-1202. Richard A Allen, Esq , Zuckert. Scoutt 
& Ra.senberger, L L P , 888 17th St, NW, Washington, DC 20006-3939, and Paul A. Cunningham, 
Esq . Harkins Cunningham, 1300 19th St. NW, Suite 600, Washington, DC 20036 by first class mail, 
postage pre-paid. 

Charles H Wfiite, Jr 

Dated Mav 9, 1997 
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BEFORL THE 
SURF ACE TRANSPORFATION BOARD 

• inance Docket No, 33388 

CSX Corpoiation and CSX Transportation, lnc 
Norfolk Southem Corp. And Norfolk 

Southem R\. Co. —Control and Operalin<i 
Leases/Agreements—ConRail Inc. 
and Consolidated Rail Corporation 
Fransfer of Railroad Line by Norfolk 

Southem Railway Coinpany to CSX Transportation, lnc 

NOTICE OF APPEARANCE 

Please enter the appearance of Charles M. Chadw ick. in the above captioned matter on behalf 
of Marv land Midland Railwav. Inc.. 

Charles M. Chadw ick 
Maryland Midland Railway. Inc. 
PO Box 1000 
l!nion Bridge. MD 21791-0568 

CERTIFICATE OF SERVICE 

1 hereby certify that on this 7th day of May. 1997. a copy of the foregoing Notice of 
Appearance was served upon the following people by first class mail, postage prepaid: 

Dated: Mav 7. 1997 



( oiisUUKi.* 1 Aht^jnis Robert K Dreiling 

Briuc 1̂  V\ Ison Thc Kansas City Southem Railvvay Company 
1 iiiuitln 1 (V l oolc • 114 West i l t h Street 
C onsolid.ilcJ R.ul C orpor.ition Kansas City. MO 64105 
2001 NLirkci Street 10-A, 1 wo C'oninierce 
Squ.uv JetYrey R, Moreland 
Phil.klclphi.r l ' . \ I'»l(ll-I41b Santa I'a Piicit'ic Coq'-oration. et al Phil.klclphi.r l ' . \ I'»l(ll-I41b 

17 Fast Cioll Road 
M.:!iv ( i \ r i . n Schaumburg. IL 60173 
Peter .1 Sliiilt/ 
C"S\ i r.mspon.ition. Inc. ' -.ice Cl, Barber 
()ne .lames Center Michael l l . Roper 
'»0I I .1st C.ir\ Strcet Richard I . Weicher 
Richmond. VA :.^i:^) Burlington Northem Santa he Corporation 

1700 East Golf Ro.id. 6th Floor 
P MICIKICI Ciiftos Schaumburg. IL 60173 
Paul R Hitchcock 
CSX Iransportation. Inc. Paul Samuel Smith 
1̂00 V\ ater Street US Department ofTransportation 
.l.icksonvillt. I I . .•52202 400 Seventh St.eet. S W .. Room 4102 C-30 

Washington. DC 205Q0 
.lanics C Bishop. Jr 
W illiam C . U ooldridge Richard Ci. Slattery 
.1. Ciar> l.ane Amtrak 
Robert J Coone\ 60 Massachusetts Avenue. N.F. 
Cieorge A. .-Xspatore W ashington. DC 20002 
.lames 1 Howe, III 
Noriolk Soutliern Corporation Flichard A. Allen 

Conunercial Place James A. Calcv'rvvood 
Nortolk, \ A Z.V^IOOIOl .Andrew R. Plump 

John \ . Fldvvards 
lidward CJ. Banks. Jr. Zuckert. Scoutt. Rasenberger 
Marvland &. Delaware Railroad 888 17th Street. N. W.. Suite 600 

106 Railroad .Axenue W ashington. DC 20006-3939 

1 ederal/hurg. Ml) 2\ti}2 
Donald Ci. Avery 

Robert k Dreiling Kelvin J. Dowd 
l he Kansas C it> Southem Raitwa> Company C~. Michael Loftus 
I 14 V\ est 1 1 th Strcet Frank J. Pergolizzi 

Kansas Cit\. MC) 64105 Slover & Loftus 
1224 Seventeenth Street. N. W. 

(i W Hei kner. Jr. Washington. DC 20036-3003 
New Jersey 1 ransit Rail C^peration 
Due Penn Pla/a fiast Nichole F. Clark 

Newark. NJ 07I0.> Steven A. Cohen 
Wachtell. Lipton. Rosen & Katz 

C hristopher C. O'Hara 51 W est 52nd Street ' 

Ohio Rail Development Commission New Vork. NY 10019-6150 

>{) West Broad Street, l.'̂ th Floor 
Colunihus. OH 432 l.> Paul D. Coleman 

Neal M Mayer 

Jean Pierre Ouellet Hoppel Mayer &. Coleman 
( hiet 1.egal Ottlccr .t Corporate Secretary IOOO Connecticut Avenue. N.W.. Suite 400 

Canadian National Railvvay Companv Washington. DC 20036-5302 

''.".•̂  dc 1 a Ciaucheliere Street. W est, 16th Moor 
Montreal (,)iichec H3B 2M4 Paui A. Cunningham 

James M. Guinivan 

Missv C'assidv Harkins Cunningham 

Marv land Department of Transportation 1300 19th Street. N.W.. Suite 600 

PO Box 875.̂  Washington. DC 20036 

BW I Airport. .MD 21240-0755 



Damcl J !swecne;« Gerald W. Fauth. I l l 

John M ( uller. Jr G.W. Fauth &. Associates. Inc. 

McC arthv Sweenev Harkaway POBox 2401 

r 5 0 Pennsylvania Avenue. N.W.. Suite 1105 Alexandria, VA 22301 

W ashington. DC 200.̂ ^6 
George W. Mayo. Jr. 

Rov I. Fjiglert. Jr. Hogan & Hartson 

I rika / Jones 555 Thirteenth Street. N.W. 
Kathrvn Kusske Washington, UC 20004-1161 
.•\dnan L. Steele. Jr. 
M.ivcr. Brown & Platt Henry M. Wick. Jr, 

2000 i'ennsv ivania Avenue. N.W .. Suite 6500 Wick. Streiff. et al. 
W ashington. DC 20006 1450 Two Chatham Center 

Pittsburgh. PA 15219 
Dennis Ci. Lvons 
Richard I.. Rosen Michael F. McBride 
Paul 1 Dennis LeBoeuf Lamb Greene & MacRae. L.L.P. 
Arnold &. Porter 1875 Connecticut Avenue, N.W.. Suite 1200 
555 12th Street. N.W. Washington. DC 20009 

Washington. DC 20004-1202 
Wil l iam A. Mullins 

W ill iam Ci. Mahoney Troutman Sanders. L.L.P. 
Richard S. Fdelman 1300 Eye Street. N.W.. Suite 500 East 
1. Pat W ynns Washington, Dc 20005 
Highs.iw. Mahoney & Clarke. P C. 

1050 Seventeenth Street. N.W.. Suite 210 John M. Nannes 
W ashington. DC 20036 Skadden. Arps, Slate. Meagher & Flom. L L P. 

1440 New York Avenue. N.W. 
Kevin M. Sheys Washington. DC 20005-2111 
Fdward J Fishman 

Oppenheimer Wolfe & Donnelly L. John Osbom 
1020 - 19th Street. N W . . Suite 400 Sonnenschein Nath & Rosenthal 
Washington. Dc 20036 1301 K Street. N.W.. Suite 600 

Washington. DC 20005 

Samuel M. Sipe. Jr. 
1 imothy M. Walsh Richard J. Schiefelbein 
Steptoe & Johnson LLP Woodharbor Associates 
1330 Connecticut Avenue. N.W. 7801 Woodharbor Drive 
W ashington. DC 20036-1795 Fort Worth. TX 76179 

Nicholas J DiMichael Edward M. Selfe 

1 rcderic L. W ood Bradley Arant Rose & White 

Donelan. Cleary . et ai. PO Box 830709 

1 100 New y ork Avenue. N.W .. Suite 750 2001 Park Place. Suue 1400 

W ashington. DC 20005-3934 Birmingham. AL 35283-0709 

Martin W Bercovici Robert G. Szabo 

Keller & Heckm.in V. Ness Feidman 

1001 Ci Street. N.W .. Suite 500 West 1050 Thomas Jefferson Street. N.W. 

W ashington. DC 20001 Washington. DC 20007 

Ciabriel C^alvo Debra L. Willen 

1 he .Ackerson Ciroup Guerrieri. Edmond. et ai. 

1275 Pennsylvania Avenue. N.W. 1331 F Street. N.W.. 4th Fioor 

W ashington, DC 20004 Washington. DC 20004 

Arv id F Roach. II M'chael J. Be mane 

Cov ington & Burling House o f Representatives 

P() Bov 7566 POBox 30014 

1201 Pennsvlvania .Avenue. N.W. Lansing. M I 48909 

W ashington. DC 20044-7566 



llonoi.ilMc'l nc H»sh 
1 Unisc of Represeniatives 
St.itc Capitol 
l.msmg. Ml •!S')I> 

Hon liable W .'.vnc M Jones 
Ohio iiousc of Representatives 
St.iich nisc 
C olum:->us. Oii 43:15 

Honorable Robert F. Hagan 
Ohio 64 h House District 
5('."' Madera .Avenue 
> omigstown. OH 44504 

Honorable Sandra J. Hili 
House Representative 
State Capitol 
Lansing, Ml 48913 

Doreen c Jiihnson 
C hicf. Antitrust Section 
Ohio Allomev (ieneral's Oftice 
30 I asi Broad Street. 16th Floor 
Columbus. OH 43215 

Honorable .Altonsc D'Amato 
Attn: Peter i'hipp^ 
linited States Senaie 
W ashington. DC 20510 

Honorable J.icob Leventhal 
Administrative Law Judge 
I CIC, Office of Hearings 
888 I irst Street. N.E.. Suite I IF 
Washington. DC 20426 

HonoLible Vincent "Joc" I'orreca 
Stale Representative 
PO Box 30014 
Capilol Building Room B-76 
Lansing. Ml 48909-7514 

I'aul D DcMariano 
I hc Port of Philadelphia & Camden. Inc. 
3460 North Delaware. Suite 200 
Phihidelphia. PA 19134 

Donald F. Ciriffin 
Brotherhood of M W Lmplovees 
-101) North Capitol Street. N.W., Suite 852 
W.ishington. DC 20001 

P.iinck ( iicndericks 
lowa 1 cgiskitive Direcior L'TU 
31"' I asi 5tli Sheet. Suite 11 
Dcs Moincs. IA 50309 

Damcl R i llioll. I l l 
United I ransportation l'nion 
14600 Detroit Avenue 
Clevekind. OH 44107 

Stephen A. Maclsaac 
(̂ ne County Compiex Court 
Prince Wiliiam. VA 22192 

John Gallagher 
1 homas A. Schmitz 
I he Fieldston Co. inc. 
1800 Mass.achusetts Avenue. N.W . suite 500 
Washingtoa. DC 20036-1613 

David L. Petri 
Distribution Services of America. Inc. 
208 North Street 
Foxboro. MA 02035 

Larry R. Pruden 
Transportation Communications Intemational 

Union 
3 Research Piace 
Rockville. MD 20850 

Ihomas F. Schick 
Chemical Manufacturers .Association 
1300 W ilson Boulevard 
Arlington. VA 22209 

Jon Scholi 
lliinois Agricultural Association 
PO Box 2901 
Bloomington. IL 61702 

Alison Shipman 
National Com Growers Association 
122 C Street. N.W'.. Suite 510 
Washington. DC 20001 

Linda H. Trichel 
Commercial National Bank 
PO Box 21119 
Shreveport. LA 71152 

William L. Wright 
Public Utilities Commission of Ohio 
Borden Building. 7th Fioor 
180 East Broad Street 
Columbus. OH 43215 

Edward Wytkind 
Executive Director 
Transportation Trades Department AFL-CIO 
400 North Capitol Street. S.W.. Suite 861 
Washington. DC 20001 

R. L. Young 
Managing Director - Transportation 
American Electric Power 
PO Box 700 
Lancaster. OH 43130-0700 

George R. Amold 
M.C.C.A. 
1306 St. Louis Street 
Edwardsville, IL 62025-1906 



Wiliia'". \ H.v -

2655.-̂  1 vciiircci- Ko.ui. Suilc . \V 
Southfield. M l 4S0'6 

Charles H C'ochran 
1200 Ncw Hampshire Avenue. N W 
W ashington, DC 200'6-oS02 

W illiam W W hiiehurst, Jr 
12421 Happy Holiow Road 
Cockevsviilc, M D 2I030- I ' l I 

Dean R. Kleckner 
223 louhv .Avenue 
I'ark Ridue. I I . 60068 

John M. l ivingood 
201 Cilencolter Court 
Scv ema P.irk. M D 21146 

Ce l iac Lovell 
1500 K Street. N.W., Suite 375 
W ashington. DC 20005-1209 

Susan T. Morita 
555 12th Street. N.W. 
Washinuton. DC 20004-1202 

Charles M. Chadw ick 
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BHERCULES 
Hercules Incorporated 
Hercules Plaza 
1313 North Ma. ket Street 
Wilmington. DF 19894-0001 
(302) 594-5000 

SURFACE TRANSPORTATION BOARD 
CASE CONTROL BRANCH 

1201 CONSTITUTION AVENUE, N.W. 
WASHINGTON. DC 20423-0001 

STB FINANCE DOCKET 
#33388 

COMMENTS OF 

HERCULES INCORPORATED 
HERCULES PLAZA 

WILMINGTON, DE 19894 

MAYS, 1997 



— • • • mmtMmmm Hercules Incorporated 
V F I C f l C r l / L £ 9 Hercules Plaza 

M a y 5, 1997 1313 North Market street 
Wilmington. DE 19894-0001 
(302) 594-5000 

My fiame is John E, Thomas, and I am Manager, dulk Transportation of 

Hercules Incorporated, I have held my present position for five years and have been 

in other transportation related fields for twenty-one years. 

Hercules Incorporated manufactures chemical specialty products for a variety of 

markets world wide. Its businesses include Paper Technology, Resins, Fibers, Food 

(jums and Aqualon water-soluble polymers. The corporation concentrates on value-

added, high-performance products where it has a market or technology advantage. 

Hercules operates 45 manufacturing plants worldwide including 14 domestic plants in 

the United States, 

We have 14 facilities in the United States located at Chicopee, MA; Parlin, NJ; 

West Elizabeth, PA; Hopewell, VA; Franklin, VA; Savannah, GA; Brunswick GA; 

Covington, GA; Milwaukee, Wl; Kalamazoo, Ml; Louisiana, MO; Hattiesburg, MS; 

Portland, OR; Kenedy, TX. These facilities are presently served by the ST; CR; NS; 

CSX; CPRS; BNSF; IC; UP. 

Since the announcement of the CSX Corporation purchase of Conrail in October 

1996, we have followed the events over the last several months with great interest. 

Hercules' concerns have been greatly relieved with the solution which Norfolk Southern 

and CSX have presented to divide up Conrail. Initially, Hercules was concerned that 

our industry would suffer with the loss of competitive services of a rail carrier when 

CSX was to acquire all of Conrail thereby forming a single railroad. Hercules has 



-2-

three facilities currently located on Conrail. However, with the proposed division, two 

would be located on the Norfolk Southern and one jointly served in New Jersey. 

Competitive rail service is important to Hercules. There is a distinct need for 

balpnced rail competition in the East, Hercules must compete on a global basis. Both 

our domestic and international competitors look for cost savings whenever possible. 

Because transportation expenses are a major product cost item for Hercules, we need 

to have two rail providers available in order to serve as a competitive force to keep rail 

rates in check. We believe the division of Conrail will promote competition throughout 

the North East and preserve the interest of the shipping public. 

We therefore request the STB to support the division of Conrail as proposed by 

the NS and CSX. 

We thank the STB for the opportunity to present our comments and respectfully 

request that our recommendations be strongly considered. 

Respectfully submitted 

J. E. Thomas 
Manager, Bulk Transportation 
Purchasing & Transportation Department 

JETsms 
33388.JET 
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VERIFICATION 

I, John E. Thomas declare under penalty of perjury that the 

foregoing is true and correct. Further, I certify that I am qualified and authorized to file 

this verified statement. Executed on Mav 5. 1997 

SUBSCRIBED AND SWORN TO BEFORE ME THIS 

STH DAY OF MAY 1997. 

NOTARY PUBLIC 

Mv commission expires JuV 10.1997 



1$ 
CERTIFICATION 

I, John E. Thomas certify that Hercules Incorporated has served 

copies of this Support Statement to the Norfolk Southern, CSX Transportation and 

Consolidated Rail. Executed on Mav 9. 1997 . 

SUBSCRIBED AND SWORN TO BEFORE ME THIS 

9TH DAY OF MAY 1997 . 

NOTARY PUBLIC 
My (̂ mmission expires July 10,1997 



STB 
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Mav 6. 1997 

The Honorable Vemon A. Williams 
Sccrctar\ 
Surface Transportation Board 
1925 K Street. NW 
W ashington. D.C. 20423 

RH: Finance Docket No. 3.>388: CSX Corp.. gLsL. Norfolk Southem Corp.. eLaL — Cmtrol 
and Operating Leases Agreements — Conrail Inc.. et al. Transfer of Railroad Line by 
Norfolk Southem Railwa> Co. To CSX Transportation. Inc. 

Dear Secretarj Williams: 

This is to notifS the Board and all known interested parties that it is the intent of the Transportation 
Trades Department. AFL-CIO (TTD) to participate in the above referenced proceeding, l̂ease enter 
the following individuals to the service list on behall of TTD: 

Edward Wytkind. Executive Director 
Larr> Willis. E.sq. 
Fransportation Trades Department. AFL-CIO 
400 North Capitol Street. NW Suite 861 
Washinuton. D.C. 20001 

Sincerelv 

Edward Wytkind 
Executive Director 

cc: Al! parties of record 

•iilll \ . ( ii/iili.l -ilnil. \ \ \ . Sllll, Sdl 

\\inhiii0iin. lx :oiiill 

fihi'ii, :ii2.h2S.<->2(-i2 ln\ 2n2.(i2S.il1^>l 

lion i .ii>i-\. i'n Sllll lit 

Sii)in\ Hull. -^11 ii liii \-1IIii'.iDri 

l-.ilu'iiril \\\tkiiiit. I:\ii iiln'i' Dini Inr 



CERTIFICATE OF SERVICE 

1 hcrehv certify that the foregoing Notice of Intent to Participate was served, by tlrst-class mail, 
postage prepaid, this 6'" da\ of Ma> . 1997, upon all known parties in Finance Docket 33388. 

ward Wytkind 





wo 

G A L L A N D , K H A R A S C H i t G A R F I N K L E , P.C. 
A T T l l R N K Y S . \T L A W 

( i i .Md 1V H. W i l l 11, JK. 

l :-M.Ml: rv\ h i t i ' i d> ;k i i i^ . i o m 

Mav 1997 

W i - i T i i i i m FIRST S T M H N W 

W AMIIM.TON D C 2(XKl"-4492 

. IlLKPHONE (202) •^42-5200 
A^^oSiMiu: (202) 342-S219 

V (202) ,^37-8787 

• E-.M.\'L gkm>i#)ikm(i .om 

RoBhRl N KHAR.\M H 

,Q O F C O I NSKL 

' ^ " ^ o l b R O E F GALU.VD 11910-19HS) 

wĵ rrER S DIRECT Dl.M. NI MBER 

(202)342-6789 

Mr \ ernon .A Williams 
SccrctaiA 
Surface fransportation Board 
1925 K Street. NW 
VVashington. DC 20423-0001 

Re: Finance Dockel No. 33388 
( S \ C orporalion .\nd CSX Transportation, Inc., 
Norfolk Southern Corporation .And 
Norfolk Southern Railway C'ompany 
—C ontrol .And Operaling I.easesAAgreemenls--
Conrail Inc. And Consolidated Rail Corporation 

0«lM» of th« Sacr»t«nr 

Dear Mr W illiams 

Enclosed for filing please find an original and 2^ copies of Comments filed on bchaif of 
Wheeling and Lake Erie Railway Company concerning the procedural scheduic in the above 
proceeding I nave served copies ofthe Comments on counsel as directed in Decision No 2 

Will you kindly stamp and retum thc enclosed copy ofthis service Icttcr when the Coinments 
are fued 

Ver> truly yours, 

I 

Charles H White. Jr 
Counsel for Wheeling & Lake Erie 
Railway Company 

XiNim>N-GKMG L.W OmcE 
AmUATED FIR.V1 

Sl HE A-160V \ ANTONE N'EVi VCORID PLAZA 
No 2. Fr CHENG MEN W \ I AVENLE 

BFinNG 100(1<" PEOPLE s REPI BLK OF CHINA 
Ta: 011-8(>-10-()H'i8-8'iUl F.-LK 011-86-10-6S58-8S0S 

iNTERNtT X|ylaw3pku tdu cn 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET 33388 

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

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

COMMENTS OF WHEELING AND LAKE ERIE RAILWAY COMPANY 
CONCERNING APPLICANTS' PROPOSED PROCEDURAL SCHEDULE 

In Decision No 2. served April 21. 1997. in the above-styled proceeding, the 
Surface Transportation Board invited all interested parties to comnnent on the Applicants' 
proposed procedural schedule Wheeling and Lake Er i Railway Company ("WLE"), an 
interested party, believes the proposed schedule is adequate if the Applicants fully 
cooperate, both on discovery matters and during pre-fiiing settlement negotiations. WLE, 
which may be substantially harmed if it does not obtain relief from locally anticompetitive 
aspects of the transaction, has requested the initiation of such negotiations and stands 
ready to pursue them in good faith and with expedition. WLE has been informed that 
Applicants will similarly approach these negotiations, and. with that understanding, sup
ports the proposed procedural schedule 

Respectfully sulimitted 

May 1. 1997 Charles H White. Jr. 
GALLAND. KHARASCH & <^ARFINKLE. P C 
1054 Thirty-First Street. NW 
Washington. DC 20007-4492 
Telephone; 202/342-5200 
Facsimile: 202/342-5219 

Counsel for 
WHEELING & LAKE ERIE RAILWAY COMPANY 
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W A C H T E L L , L I P T C N , R O S E N & K A T Z 

M A Q r I N L I P T O N 

M t R e E W T M W A C w T E L L 

T M C O D O » E G E W t R T Z 

B E R S A P O N U S S B A U M 

R I C M A P D D K A T C H E O 

D O u G t - A S S L i E B M A f S K * 

S T E V E N M e A P N A 

C W A P L E S T M E O E P P ' C " * 

C t H A i M J r o P l G A N G 

PC T E P C C A N E L L O S 

M I C M A E L VV S C > ^ ^ M A P T ; 

A l . t A N A M A P T , N 

B A P P v A B R > E P 

L A W P E N C C e P E D i . . A r ' T / 

R O B E R T B t ^ A Z L P 

P A U L V i I C A R R O N D O . J p 

P E T E R C M E I N 

M A R C i - D 5 N O V I K C ' " 

D A V i D M C i N H O R N 

H E S N E T H B F O P R C S T 

M E V E R G K O P L O W 

T i - E O r O R E N , M i R v i S 

E C W ' A P D O M E R L I M V 

R . C M A R D D T E I N T U C H 

D A N I E L A N E T 

E R C M P C T M 

^ A R P f N R S T E R N 

A N D R E A R B R Q t ^ ' S T E I N 

M I C M A F L E t > O W i T Z 

P A U L K ROVWE 

M C t - A E L B B t S N t P 

M A R C ^ O L I N S H V 

D A V I O G R u C N S f E ' N 

PATRICIA A VLAMARIS 
STCPMEN G GEL.MAN 
5 C T M A »• A P u A N 

B A R B A R A P O B B ' N S 

S T E V E N A R O S E N B - U M 

P A M E L A S S E T M O N 

S T C P M A N i E J S E L ' G M A N 

C R i C S R O B ' N S O N 

E L L I O T T V S T E ' N 

J O H N r S A V A R E S C 

S C O T T M C M A R L E S 

A N P R E W . M O U S T O N 

P M I L ' P M I N D L I N 

O A V I D S N E I L L 

J O D i J S C « W A R T 2 

A O A M O E M M E R I C H 

C P A i O M W A S S E R M A N 

A D A M D C M i N N 

G E O R G E T C O N W A V Ml 

R A L P M M L C V C N E 

RICHARD G MASON 
K A R E N O K B U E G E R 

D O U G L A S K M A V E R 

D A V D M S ' . . " . 

R O B i N P A N O V H A 

O A V I D A K A T Z 

J O H N C C O A T E S IV 

M I T C H E L L S P P E S S C R 

I L C N E K N A B L t G O T T S 

. ' C r F R E * R B O T A 

O A v I D M M o R P ^ ' T 

J C T R C - M W I N T N E R 

S I W E S T S 2 * ^ r o S T R E E T 

N E W Y O R f \ . N Y l O O i 9 - 6 " B O 

T E L E P H O N E t 2 l 2 l O O G 

F A C S I M I L E < 2 12 - 4 0 3 - 2 O O O 

2 2 7 w e S T M O N R O E S T R E E T 

C H I C A G O . I L L I N O I S 6 0 6 0 6 

T E L E P H O N E 1 3 i 2 • c 3 6 - e o e o 

F A C S I M I L E ( 3 1 2 ) 2 3 6 e S O B 

G t O R G * 

J A M E S M 

A K A T Z > 9 6 S i » 8 9> 

' O G t L S O N O B T i O a i i 

C O U N S E L 

L E O N A f c D M R O S E N 

N O R M A N R C D L ' C M 

J O H N M R i C H M A ^ i 

BY FEDERAL EXPRESS 

The Honorable Vemon A. Williams 
Secretar)' 
Surface Transportation Board 
I2f 1 Constitution Avenue. N.W. 
Room 2215 
Washington, D C. 20423 

May 9. 1997 

LAWRCNCC P KING 
P E T E R D M C K C N N A 

M C i R F E D E R 

T R E V O R 5 N O R W i T Z 

T O N i P R E A M E R 

S T E V E N M A B R A M O W I T Z 

B R A D L E T A R O B I N S 
S T u A R T C B E P M A N 

N A N C T M C L A R K 

Y O C H E V E O C O H E N 

B E N M G E P M A N A 

D A V I D P L U R I E 

A N D R E W J N U S S B A U M 

R A C M E L L E S i L V C R B E R G 

S T E ' * M E N R B L A C K L O C K S 

DAS. ' D C a r ; . A N 

S T E v f N A C O H E N 

P O N A L D E P H I L L I P S 

E R I C L P R C S S 

G A V I N O S O L O T A R 

A D R I E N N E A T K I N S O N 

J U D I T H G r E D E R B u S H 

L A W R E N C E G E R S C M W E R 

O A v ' D C K A R P 

B A R B A R A S K O H L 

T E R E N C E S L E I G H T O N 

M > P ' A M P L O N G C H A M P 

K t v i N S . R E E O 

E D W A R D A S T E L Z E R 

K E I T M M W C ^ O R D 

M A R C D A S H L E T 

J O S H U A R C A M M A K t P 

C T M G A R D N E R 

M . R K G O R D O N 

B A h " * * R K L E I N E R 

j O S E f - A L ' N A S A I ' l 

J O S E P H D L A R S O N 

L AW R E N C E S M A K O W 

T i - A O P MAT L O C K 

M E t A N i E L C X « O R N 

E U G E N E P S 1 ' N 

G P E G O R T P T A * 
S M E C N A W P I Q H T 

S C O T T L B L A C K 

G R E G O R Y R B L A T T 

J A M E S C O ' E . j R 

N A N C V B G R C . N B A U M 

r p A N K L M I L L E R 

M A T T l t E W I M I L L E R 

J U L ' U S R S C H W A R Z 

A L E X A N D E R S H A K N E S 

S A R A H C S T R A S S E R 

G A R V M S W I D L C R 

V A V N C W V U 

Re: Amendment No. 26 to Schedule 14D-1 and Amendment No. 36 to 
Schedule 13D Filed Pursuant to 49 C.F.R. Section 1013.3(c); 
CSX/Norfolk Southern Acquisition of Control of Conrail; 
Finance Docket No. 33388 

Dear Secretar>' Williams: 

Pursuant to Secrion 1013.3(c) of Title 49. Code of Federal Regulations, we 
deliver to you herewith, on behalf of CSX Corporation .'̂ nd its wholly owned subsidiary. 
Green Acquisition Corp., for filing twenty-five (25) photocopies of Amendment No. 26 to 
CSX Corporation's Schedule 14D-1 and Amendment No. 36 to Schedule 13P as filed via 
EDGAR with the Securities and Exchange Commission on April 25, 1997. 



W A C H T E L L . L I P T O N . R O S E N & K A T Z 
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The amendment filed herewith is a hard copy version of the computerized 
EDGAR filing with the Securities and Exchange Commission and, as filed with the 
Securities and Exchange Commission, contains the computerized equivalent of the 
necessary signatures. 

Very truly yours. 

Nicole E. Clark 

Enclosure 
cc: Dennis G. Lyons 



SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offer Statement 

(Ainendment No. 26) 
Pursuant to 

Section 14(d(l) of the Securities Exchange Act 
and 

Amendment No. 36 
to 

Schedule 13Dt 
and 

Amendment No. 13 
to 

Schedule 13Dtt 

Conrail Inc . 
(Name of Subject Coa^Any) 

Nark G. Aran 
CSX Corporatian 
Cne Jaaes Center 

901 East Cary Street 
Rictaond, Virgima 23219-4031 
TelcfAone: (804) 782-1400 

CSX Corporation 
Norfolk Southem Corporation 

Green Acquisition Corp. 
(Bidders) 

Coaaon Stock, Par Value Sl.OO Per Share 
(Title of Class of Sec-jrities) 

208368 10 0 
(CUSIP Ntafaer of Class of Securities) 

Series A ESOP Convertible Jwior Preferred Stock, Wittwut Par Value 
(Title of Class of Securities) 

Not Available 
(CUSIP mmber of Class of Securities) 

JaMS C. Bishop, Jr. 
Morfolk Southem Corporatian 

Three Coawrcial Place 
Norfolk, Virginia 23510 
Telephone: (7S7) 629-27SU 

(Name, Address and Telephone Number of Person 
Authorized to Receive Notices and Comnunications on Behalf of Bidder) 

Paaela S. Sê wwn 
yachtell, Lipton, Rosen t Katz 

51 West 52nd Street 
New York, Hew York 10019 
Telephone: (212) 403-1000 

Witb » copy to: 
Randall H. Doud 

Skadden, Arps, Slate, Meagher t Fle 
919 Third Avenue 

New York, New York 10022 
Telephone: (212) 735-3000 

LLP 

t of CSX Corporation and Green Acquisition Corp. 

tt of Norfolk Southern Corporation. 



This Statement amends and supplements the Tender Of
fe r Statement on Schedule 14D-1 f i l e d w i t h the Securities and 
Exchange Commission (the "SEC") on D.^cember 6, 1996, as 
previously amended and supplemented the "Schedule 14D-1"), by 
Green Acqu i s i t i o n Corp., a Pennsylva..ia corporation 
("Purchaser"), CSX Corporation, a V i r g i n i a corporation 
("Parent" or "CSX"), and Norfolk Southern Corporation, a 
V i r g i n i a corporaticn ("NSC"), t o purchase a l l shares of ( i ) 
Common Stock, par value $1.00 per share (the "Common Shares"), 
and ( i i ) Series A ESOP Convertible Junior Preferred Stock, 
without par value (together w i t h 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 to the 
conditions set f o r t h i n the Offer t o Purchase, dated December 
6, 1996, the Supplement thereto, dated December 19, 1996 (the 
" F i r s t Supplement"), the Second Supplement thereto, dated March 
7, 1997 (the "Second Supplement"), the Third Suppl«;ment 
thereto, dated A p r i l 10, 1997 (the "Third Supplement") and the 
re l a t e d Letters of Transmittal (which, together wi t h any 
amendments or supplements thereto, c o n s t i t u t e the "tecond 
Offer") at a purchase p r i c e of $115 per Share, net t t the 
tendering shareholder i n cash. C a p i t a l i z e d terms used and not 
defined herein s h a l l have the meanings assigned such t ̂ rms i n 
the Offer t o Purchase, the Supplement, the Second Supplement, 
the Third Supplement and the Schedule 14D-1. 

ITEM 10. ADDITIONAL INFORMATION. 

(b) By l e t t e r dated May 8, 1997, the Honorable 
Vernon A. Williams, Secietary of the STB, issued an informal 
opinion, which i s not binding on the STB, that the j o i n t v oting 
t r u s t , which CSX and NSC propose t o hold a l l Shares previously 
acquired and to be acquired by CSX and NSC, w i l l e f f e c t i v e l y 
insulate CSX and NSC from the v i o l a t i o n of S u b t i t l e IV of T i t l e 
4 9 of the United States Code and the p o l i c y of the STB that 
would r e s u l t i f CSX and/or NSC were t o acquire, without 
authorization, what would otherwise be a c o n t r o l l i n g i n t e r e s t 
i n c a r r i e r subsidiaries of the Company. A copy of such l e t t e r 
has been f i l e d as Exhibit (c)(16), and the foregoing summary 
description i s q u a l i f i e d i n i t s e n t i r e t y by reference t o such 
e x h i b i t . 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

(c) (16) Letter from the Honorable Vernon A. Williams, dated 
May 8, 1997. 



SIGNATURE 

A f t e r due inq u i r y and t o 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 COriPORATION 

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

-- Law and Public A f f a i r s 

Dated: May 9, 1997 



SIGNATURE 

A f t e r due i n q u i r y and t o 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. 

NORFOLK SOUTHERN CORPORATION 

By:. I s l JAMES C. BISHOP. JR. 
Name: James C. Bishop, J r. 
T i t l e : Executive Vice President-

Law 

Dated: May 9, 1997 



SIGNATURE 

A f t e r due i n q u i r y and to the best of i t s knowledge 
and bel j 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 cor r e c t . 

ATLANTIC ACQUISITION CORPORATION 

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

General Counsel 

Dated: May 9, 1997 



SIGNATURE 

A f t e r due i n q u i r y 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. 

GREEN ACQUISITION CORP. 

By:. I s l MARK G. ARON 
Name: Mark G. Aron 
T i t l e : Vice President, General 

Counsel and Secretary 

Dated: May 9, 1997 



EXHIBIT INDEX 

Exhibit No. 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a; 

* (a) 

* (a) 

* ( (a) 

1) Offer t o Purchase, dated December 6, 1996. 

2) Letter of Transmittal. 

3) Notice of Guaranteed Delivery. 

4) Letter t o Brokers, Dealers, Commercial Banks, Trust 
Companies and Other Nominees. 

5) Letter t c Clients f o r use by Brokers, Dealers, Com
mercial Banks, Trust Companies and Other Nominees. 

6) Guidelines f o r 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 Substitute Form W-9. 

7) Tender Offer I n s t r u c t i o n s f o r Pa r t i c i p a n t s of Conrail 
Inc. Dividend Reinvestment Plan. 

8) Text of Press Release issued by Parent and the Com
pany on December 6, 1996. 

9) Form of Summary Advertisement, dated December 6, 
1996. 

10) Text of Press Release issued by Parent on December 5, 
1996 . 

11) Text of Press Release issued by Parent and the Com
pany on December 10, 19 96. 

12) Text of Advertisement published by Parent and the 
Company on December 10, 1996. 

13) Text of Press Release issued by Parent on December 
11, 1996. 

14) Text of Advertisement published by Parent and the 
Company on December 12, 1996. 

* Previously f i l e d . 



* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

* (a) 

(a) 

* (a) 

* (a) 

* (a) 

* (a) 

15) Supplement to Offer to Purchase, dated December 19, 

1996 . 

16) Revised Letter of Transmittal. 

17) Revised Notice of Guaranteed Delivery. 
18) Text of Press Release issued by Parent and the Com

pany on December 19, 1996. 

19) L e t t e r from Parent to shareholders of the Company, 
dated December 19, 1996. 

20) Text of Press Release issued by Parent on December 
20, 1996. 

21) Text of Press Release issued by Parent and the Com
pany on January 9, 1997. 

22) Text of Press Release issued by Parent and the Com
pany on January 13, 1997. 

23) Text of Press Release issued by Parent and the Com
pany on January 15, 1997. 

24) Text of Press Release issued by Parent on January 17, 
1997 . 

25) Deleted. 

26) Text of Le t t e r issued by Parent and the Company dated 
January 22, 1997. 

27) Text of Advertisement published by Parent and the 
Company on January 29, 1997. 

28) Text of Press Release issued by Parent and the 
Company on January 31, 1997. 

29) Text of Press Release issued by Parent on February 
14, 1997. 

Previously f i l e d . 

- 2 -



*(a)(30) Text of Press Release issued by Parent on March 3, 
1997 . 

* (a) (31) Second Supplement to Offer t o Purchase, dated March 

7, ]997. 

*(a)(32) Revised Le t t e r 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) L e t t e r from Parent to employees of the Company, 
published on March 12, 1997. 

*(a)(37) Text of Press Release issued by Parent and NSC on 
A p r i l 8, 1997. 

*(a)(38) Third Supplement to Offer t o Purchase, dated A p r i l 
10, 1997. 

*(a)(39) Revised L e t t e r of Transmittal c i r c u l a t e d w i t h the 
Third Suppleme.it. 

*(a)(40) Revised Notice of Guaranteed Delivery c i r c u l a t e d w i t h 
the Third Supplement. 

* (b) (1) Credit Agreement, dated November 15, 1996 (incorpo
rated by reference t o Ex h i b i t (b)(2) to lare n t and 
Purchaser's Tender Offer Statement on Schedule 14D-1, 
as amended, dated October 16, 1996). 

*(b)(2) Credit Agreement, dated as of February 10, 1997, by 
and among NSC, Morgan Guaranty Trust Company of New 
York, as administrative agent, M e r r i l l .'jynch Capital 
Corporation, as documentation agent, and the banks 
from time to time p a r t i e s thereto (incorporated by 
reference to NSC's and A t l a n t i c A c q u i s i t i o n 
Corporation's Tender Offer Statement on Schedule 
14D-1, dated February 12, 1997) . 

Previously f i l e d . 



*(b)(3) Commitment Letter, dated A p r i l 22, 1997, among Morgan 
Guaranty Trust Company of New York, J.P. Morgan 
Securities Inc., M e r r i l l Lynch Capital Corporation, 
M e r r i l 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 t o Exhibit (c)(1) t o Par
ent and Purchaser's Tender Offer Statement on Sched
ule 14D-1, as amended, dated October 16, 1996) . 

*( c ) ( 2 ) Company Stock Option Agreement, dated as of October 
14, 1996, between Parent and the Company (incorpo
rated by reference t o Ex h i b i t (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 (incorpo
rated by reference to Ex h i b i t (c)(3) to Parent and 
Purchaser's Tender Offer Stat'="Tent on Schedule 14D-1, 
as amended, dated October 16, 19?6). 

* ( c ) ( 4 ) Voting Trust Agreement, dated as of October 15, 1996, 
by and among Parent, Purchaser and Deposit Guaranty 
National Bank (incorporated by reference to Ex h i b i t 
(c)(4) to Parent and Purchaser's Tender Offer State
ment on Schedule 14D-1, as cimended, dated October 16, 
1996) . 

*( c ) ( 5 ) F i r s t Amendment t o Agreement and Plan of Merger, dat
ed as of November 5, 1996, by and among Parent, Pur
chaser and the Company (incorporated by reference t o 
Exhibit (c)(7) t o Parent and Purchaser's Tender Offer 
Statement on Schedule 14D-1, as amended, dated Octo
ber 16, 1996) . 

*( c ) ( 6 ) Second Amendment t o 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 Voting Trust Agreement. 

(c) (8) Deleted. 

* Previously f i l e d . 



*{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 Judge Donald VanArtsdalen of the 
United States D i s t r i c t Court f o r the Eastern D i s t r i c t 
of Pennsylvania as delivered from the bench on Janu
ary 9, 1997. 

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

*(c) (13) Form of Amended and Restated Voting Trust Agreement. 

*(c) (14) Le t t e r Agreement between CSX and NSC, dated A p r i l 8, 
1997. 

*(c) (15) Fourth Amendment t o Agreement and Plan of Merger, 
dated as of A p r i l 8, 1997, by and among CSX, 
Purchaser and the Company. 

(c) (16) Le t t e r from the Honorable Vernon A. Williams, dated 

May 8, 1997. 

(d) Not applicable. 

(e) Not applicable. 

( f ) Not applicable. 

Previously f i l e d . 
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Surface Transportation Board 
Washington, D.C 20423-0001 

Of f i c e of the Secretary 

May 8, 1997 

Richard A. A l l e n , Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth St., N.W. 
Washington, D.C. 20006-3939 

Re: STB Finance Docket No. 3 3388, CSX Corporation and CSX 
Transportation, Inc., Norfolk Southern Corporation and Norfolk 
Southern Railway Company--Control and 
Operating Lee.ses/Agreements--Conrail Inc. and Consolidated Rail 
Corporation 

Dear Mr. A l l e n : 

SUMMARY. By l e t t e r dated A p r i l 24, 1997, you submitted, on behalf 
of Norfolk Southern Corporation (NSC),1 CSX Corporation (CSXC),2 and 
Green A c q u i s i t i o n Corporation (Acquisition), and pursuant to 49 CFR 
1013.3(a), an Amended and R'jstated Voting Trust Agreement (hereinafter 
r e f e r r e d t o r s Joint-VTA-1) that NSC, CSXC, and A c q u i s i t i o n propose to 
enter i n t o w i t h an i n s t i t u t i o n a l trustee, Deposit Guaranty National Bank 
(Deposit Guaranty or Trustee), and a l i m i t e d l i a b i l i t y company t o be 
formed s h o r t l y (LLC). NSC and CSXC intend that the Trustee w i l l hold, i n 
the voting t r u s t (hei \nafter referred to as the Joint Voting Trust) to 
be established pursuant t o Joint-VTA-1, a l l common shares of Conrail Inc. 
(CRI).3 (1) acquired previously, and separately, by NSC and CSXC and 
cu r r e n t l y held i n the separate voting t r u s t s referenced below; or (2) 
hereafter acquired by NSC and CSXC pursuant t o the Third Supplement (the 
Third Supplement, dated A p r i l 10, 1997) to the Second 0-fer to Purchase 
(the Second Offer, 

1 NSC i s the parent holding company of Norfolk Southern Railway 
Company (NSR). NSC and NSR are referred to c o l l e c t i v e l y as NS. 

2 CSXC i s the parent holding Company of CSX Transporvation, Inc. 
(CSXT). CSXC and CSXT are referred to c o l l e c t i v e l y as CSX. 

3 CRI i s the parent holding company of Consolidated Rail 
Corporation (CRC). CRI and CRC are referr^.d t o c o l l e c t i v e l y as Conrail. 
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dated December 6, 1996).4 NSC and CSXC intend that the Joint Voting 
Trust to be established pursuant t o Joint-VTA-1 w i l l be a single 
consolidated v o t i n g t r u s t u l t i m a t e l y superseding and replacing the 
previously established separate voting t r u s t s . 

In my opinion, the Joi n t Voting Truct t o be established under J o i n t -
VTA-l w i l l e f f e c t i v e l y i n s u l a t e NSC and CSXC, and t h e i r respective 
a f f i l i a t e s , from the v i o l a t i o n of S u b t i t l e IV of T i t l e 49 of the United 
States Code ( S u b t i t l e IV of T i t l e 49) and the p o l i c y of the Surface 
Transportation Board (the Board) that would r e s u l t i f NSC and/or CSXC 
were to acquire, without authorization, what would otherwise be a 
c o n t r o l l i n g i n t e r e s t i n CRI's c a r r i e r subsidiaries. 

BACKGROUND: THE CSX-VTA'S. By l e t t e r dated October 23, 1996, Mr. 
Dennis G. Lyons submitted, on behalf of CSXC and Ac q u i s i t i o n (which was 
then a wholly owned subsidiary of CSXC), a vo t i n g t r u s t agreement 
(hereinafter r e f e r r e d t o as CSX-VTA-1) proposed t o be entered i n t o by and 
between CSXC, Ac q u i s i t i o n , and a trustee, f o r use i n connection w i t h the 
ac q u i s i t i o n , by CSXC and A c q u i s i t i o n , of a c o n t r o l l i n g i n t e r e s t i n CRI. 
On November 1, 1996, Mr. Lyons submitted a revised VTA (hereinafter 
referred t o as CSX-VTA-2), which provided that Deposit Guaranty was t o be 
the trustee i n place of the previously designated trustee. By l e t t e r 
dated November 1, 1996, I advised tnat, i n my opinion, the vo t i n g t r u s t 
to be established under CSX-VTA-2 would e f f e c t i v e l y insulate CSXC and i t s 
a f f i l i a t e s from the v i o l a t i o n of S u b t i t l e IV of T i t l e 49 and the p o l i c y 
of the Board that would r e s u l t i f CSXC were t o acquire, without 
authorization, what would otherwise be a c o n t r o l l i n g i n t e r e s t i n CRI's 
c a r r i e r s u b s i d i a r i e s . 

On November 26, 1996, CSXC, acting through A c q u i s i t i o n , bought and 
paid for approximately 19.9% of the common stock of CRI. This stock was 
deposited i n a vo t i n g t r u s t (hereinafter r e f e r r e d to as the CSX Voting 
Trust) pursuant to a vo t i n g t r u s t agreement i n the form of CSX-VTA-2. 

By l e t t e r dated December 27, 1996, Mr. Lyons submitted, again on 
behalf of CSXC and A c q u i s i t i o n , another revised VTA (hereinafter r e f e r r e d 
to as CSX-VTA-3) proposed t o be entered i n t o by and between CSXC, 
Acquisition, and Deposit Guaranty. By l e t t e r dated January 8, 1997, I 
advised t h a t , i n my opinion, the voting t r u s t t o be established under 
CSX-VTA-3 would e f f e c t i v e l y insulate CSXC and i t s a f f i l i a t e s from the 
v i o l a t i o n of S u b t i t l e IV of T i t l e 49 

4 The Second Offer, dated December 6, 1996, was made by CSXC. The 
Third Supplement, dated A p r i l 10, 1997, includes NSC as a co-bidder. 
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and the p o l i c y of the Board that would r e s u l t i f CSXC were t o acquire, 
without a u t h o r i z a t i o n , what would otherwise be a c o n t r o l l i n g i n t e r e s t i n 
CRI's c a r r i e r subsidiaries. 5 

B.̂ CKGROt̂ D: THE NS-VTA'S. By l e t t e r dated October 25, 1996, you 
submitted, on behalf of NSC and A t l a n t i c .^cquisition Corporation 
(Acquiror), a v o t i n g t r u s t agreement (hereinafter r e f e r r e d t o as N3-VTA-
1) proposed to be entered i n t o by and between NSC, Acquiror, and a Bank 
(to be named as trustee) f o r use i n connection w i t h the a c q u i s i t i o n , by 
NSC and Acquiror, of a c o n t r o l l i n g i n t e r e s t i n CRI. By l e t t e r dated 
November 1, 1996 (addressed t o your colleague, Mr. James A. Calderwood), 
I advised t h a t , i n my opinion, the voting t r u s t to be established under 
NS-VTA-1 would e f f e c t i v e l y insulate NSC and i t s a f f i l i a t e s from the 
v i o l a t i o n of Subcitle IV of T i t l e 49 and the p o l i c y of the Board tha t 
would r e s u l t i f NSC were to acquire, without au t h o r i z a t i o n , what would 
otherwise be a c o n t r o l l i n g i n t e r e s t i n CRI's c a r r i e r s u b s i d i a r i e s . 

By l e t t e r dated November 6, 1996, you submitted, again on behalf of 
NSC and Acquiror, an a l t e r n a t i v e version of NS-VTA-1 (her e i n a f t e r 
r e f e r r e d t o as NS-VTA-2). By l e t t e r dated November 18, 1996, I advised 
th a t , i n my opinion, the v o t i n g t r u s t to be established under NS-VTA-2 
would e f f e c t i v e l y insulate NSC and i t s a f f i l i a t e s from the v i o l a t i o n of 
S u b t i t l e IV of T i t l e 49 and the p o l i c y of the Board that would r e i : u l t i t 
NSC were t o acquire, without authorization, what would otherwise be a 
c o n t r o l l i n g i n t e r e s t i n CRI's c a r r i e r subsidiaries. 

By l e t t e r dated January 31, 1997 (as supplemented by an e r r a t a 
l e t t e r dated February 3, 1997), you submitted, again on behalf of NSC and 
Acquiror: NS-VTA-3, which was another a l t e r n a t i v e version of NS-VTA-1; 
and NS-VTA-4, which was an e n t i r e l y new voting t r u s t agreement. By 
l e t t e r dated February 14, 1997, I advised t h a t , i n my opinion, the v o t i n g 
t r u s t s t o be established under NS-VTA-3 and NS-VTA-4 would e f f e c t i v e l y 
insulate NSC and i t s a f f i l i a t e s from the v i o l a t i o n of S u b t i t l e IV of 
T i t l e 4 9 and the p o l i c y of the Board that would r e s u l t i f NSC were t o 
acquire, without a u t h o r i z a t i o n , what would otherwise be a c o n t r o l l i n g 
i n t e r e s t i n CRI's c a r r i e r subsidiaries.6 

5 The l e t t e r s and other submissions respecting the CSX-VTA's were 
docketed i n STB Finance Docket No. 33220. 

6 The l e t t e r s and other submissions respecting the NS-VTA's were 
docketed i n STB Finance Docket No. 33286. 
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On February 18, 1997, NSC, ac t i n g through Acquiror, bought and paid 
f o i approximately 9.9% cf the common s ock of CRI. This stock was 
deposited i n a voting t r u s t ( hereinafter r e f e r r e d t o as the NS Voting 
Trust) pursuant to a voting t r u s t agreement s u b s t a n t i a l l y i n the form of 
NS-VTA-3. 

THE JOINT CONRAIL ACQUISITION TRANSACTION. Joint-VTA-1 r e f l e c t s the 
fact that whereas NSC and CSXC formerly planned to pursue two separate 
CRI a c q u i s i t i o n transactions, they now plan to pursue one j o i n t CRI 
ac q u i s i t i o n transaction. Under the Third Supplement t o the Second Offer, 
CSXC and NSC, acting i n concert through A c q u i s i t i o n , are now o f f e r i n g to 
purchase a l l outstanding common shares of CRI f o r $115 per share i n cash. 
Unless f u r t h e r extended, the Second Offer w i l l expire cn May 23, 1997. 

NSC and CSXC have agreed t h a t , upon consummation of the Second Offer 
(as supplemented by the Third Supplement), they w i l l e s t a b l i s h a single 
consolidated voting t r u s t to hold: ( i ) the CRI shares previously 
acquired by NSC and CSXC and now held i n the separate voting t r u s t s ; and 
( i i ) the remaining CRI shares t o be acquired i n the Second Offer (as 
supplemented by the Third Supplement). This single consolidated voting 
t r u s t w i l l be an amended and restated version of the CSX Voting Trust 
( i . e . , the vot i n g t r u s t established pursuant t o CSX-VTA-2), which i s 
cu r r e n t l y holding the 19.9% of the common stock of CRI acquired by 
Acqu i s i t i o n f o r CSXC on November 26, 1996. 

NSC and CSXC intend t o form a new l i m i t e d l i a b i l i t y company (LLC), 
to which CSXC w i l l c ontribute both 100% of the stock of Ac q u i s i t i o n and 
also a specified amount of cash, and t o which NSC w i l l contribute both 
100% of i t s i n t e r e s t i n the approximately 9.9% of the common stock of CRI 
now held i n the NS Voting Trust and also a sp e c i f i e d amount of cash. NSC 
and CSXC w i l l have equal voting c o n t r o l of LLC, but i t i s contemplated 
that NSC w i l l own 58% of the equity of LLC and that CSXC w i l l own 42% of 
the equity of LLC. The cash contributed by NSC and CSXC to LLC w i l l be 
transfer r e d to A c q u i s i t i o n to pay f o r the remaining CRI shares t h a t 
A c q u i s i t i o n w i l l acquire pursuant t o the Second Offer (as supplemented by 
the Third Supplement). Upon consummation of the Second Offer (as 
supplemented by the Third Supplement), Acquiror w i l l cause the trustee of 
the NS Voting Trust to t r a n s f e r t o the Trustee of the Joint Voting Trust 
to be established pursuant to Joint-Vl'A-1 the approximately 9.9% of the 
common stock of CRI now held i n the NS Voting Trust. Once t h i s stock has 
been transferred, the KS Voting Trust w i l l be terminated. 

THE JOINT VOTING TRUST: MY OPINION. I n my opinion, the J o i n t 
Voting Trust to be established under Joint-VTA-1 w i l l e f f e c t i v e l y 
i n sulate NSC and CSXC, and t h e i r respective a f f i l i a t e s , from the 
v i o l c t i o n of S u b t i t l e IV of T i t l e 49 and the p o l i c y of the Board that 
would 
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r e s u l t i f NSC and/or CSXC were t o acquire, without a u t h o r i z a t i o n , what 
would otherwise be a c o n t r o l l i n g i n t e r e s t i n CRI's c a r r i e r subsidiaries. 
By and large, the language of Joint-VTA-1 mirrors the language of the 
p r i o r VTA's submitted by NSC and CSXC (respecting such matters as the 
i r r e v o c a b i l i t y of the voting t r u s t , the independence of the Trustee, the 
ban on d i r e c t or i n d i r e c t business arrangements or dealings between the 
Trustee and ei t h e r NSC or CSXC, e t c . ) , and, l i k e the language i n the 
p r i o r VTA's, e f f e c t i v e l y insulates NSC and CSXC from premature c o n t r o l of 
CRI . 

The key issue concerns the c o n t r o l of CRI p r i o r to such time ( i f 
ever) as the Board approves, and MSC and CSXC consummate, c o n t r o l of CRI. 

Joint-VTA-1 provides, i n general, t h a t , p r i o r to the merger of an 
A c q u i s i t i o n subsidiary i n t o CRI (at which time CRI s h a l l become a whclly 
owned subsidiary of A c q u i s i t i o n ) , the Trustee s h a l l vote the Trust Stock 
w i t h respect to a l l matters i n the same proportion as a l l shares of CRI 
Common Stock other than Trust Stock are voted wi t h respect to such 
matters. This provision i s acceptable because, during the time i t i s 
e f f e c t i v e , i t w i l l leave co n t r o l of CRI i n the hands of CRI shareholders 
other than NSC and CSXC. 

Joint-VTA-1 f u r t h e r provides, i n general, t h a t , a f t e r the merger of 
an A c q u i s i t i o n subsidiary i n t o CRI, the Trustee s h a l l vote the Trust 
Stock " i n accordance wit h the i n s t r u c t i o n s of a majority of the persons 
who are c u r r e n t l y the d i r e c t o r s of iCRI] and t h e i r nominees as successors 
and who s h a l l then be d i r e c t o r s of [CRI]." This provision i s acceptable 
because, during the time i t i s e f f e c t i v e , i t w i l l leave c o n t r o l of CRI i n 
the hands of i t s current d i r e c t o r s and/or successors nominated by the 
current d i r e c t o r s . 

Joint-VTA-1 f u r t h e r provides "that i f there s h a l l be no such persons 
q u a l i f i e d t o give such i n s t r u c t i o n s hereunder, or i f a ma j o r i t y of such 
persons refuse or f a i l to give such i n s t r u c t i o n s , then the Trustee s h a l l 
vote the Trust Stock i n i t s sole d i s c r e t i o n , having due regard f o r the 
i n t e r e s t s of the holders of Trust C e r t i f i c a t e s as investors i n the stock 
of [CRI], determined without reference to such holders' i n t e r e s t s i n 
r a i l r o a d s other than the subsidiaries of [CRI]." This p r o v i s i o n i s 
acceptable becaus.^, during the time i t i s e f f e c t i v e , i t w i l l leave 
c o n t r o l of CRI i n the hands of an independent Trustee. 

DIVESTIT'^rRE. I think i t appropriate to r e i t e r a t e and emphasize what 
I said i n my p r i o r l e t t e r s concerning the d i v e s t i t u r e of the CRI stock 
th a t w i l l be necessary i n the event t h a t e i t h e r : (a) the CRI co n t r o l 
t r a n s a c t i o n does not receive regulatory a u t h o r i z a t i o n ; or (b) the CRI 
co n t r o l transaction does receive regulatory authorization, but NSC and 
CSXC choose not to exercise t h a t a u t h o r i z a t i o n . I f the CRI co n t r o l 
t r a n s a c t i o n u l t i m a t e l y collapses, the Board w i l l have the 
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a u t h o r i t y t o approve both a plan of d i v e s t i t u r e and the sale (or other 
d i s p o s i t i o n ) of the CRI stock, whenever such d i v e s t i t u r e and d i s p o s i t i o n 
take place, and whether or not the person acquiring the CRI stock 
requires 4 9 U.S.C. 11323 a u t h o r i t y to consummate such a c q u i s i t i o n . See 
Santa Fe Southern Pacific Corp-Control--SPT Co., 2 I.C.C.2d 709, 834 
(1986) (the j u r i s d i c t i o n of the I n t e r s t a t e Commerce Commission "to 
oversee the orderly d i v e s t i t u r e " of the Trust Stock i s "inherently w i t h i n 
[ i t s ] a u t h o r i t y to approve consolidations a.id a c q u i s i t i o n s of c o n t r o l . " ) . 

INFORMAL STAFF OPINION NOT BINDING ON BOARD. My opinion respecting 
the J o i n t Voting Trust t o be established under Joint-VTA-1 i s an informal 
s t a f f opinion that i s not binding on the Board. See 49 CFR 1013.3(a). 

MERITS NOT CONSIDERED. I n a r r i v i n g at my opinion respecting the 
Joi n t Voting Trust to be established under Joint-VTA-1, I have given no 
consideration whatsoever t o the merits of the 49 U.S.C. 11323-25 control 
a p p l i c a t i o n that NSC and CSXC have indicated tney intend t o f i l e on or 
about June 10, 1997. Thus, my opinion should not lte i n t e r p r e t e d by any 
person as an i n d i c a t i o n that I think the Board w i l l or w i l l not approve 
any such a p p l i c a t i o n . 

ANCILLARY MATTER. By l e t t e r dated A p r i l 25, 1997, Mr. Michael F. 
McBiide, representing American E l e c t r i c Power Service Corporation, 
A t l a n t i c C i t y E l e c t r i c Company, Delmarva Power & Light Company, 
Indianapolis Power & Light Company, and The Ohio Valley Coal Company, has 
asked t h a t , i n a r r i v i n g at my opinion respecting the J o i n t Voting Trust 
t o be established under Joint-VTA-1, I consider c e r t a i n pleadings 
(her e i n a f t e r r eferred to as the ACE-1 and CURE-1 pleadings) that were 
f i J e d i n STB Finance Docket No. 33388 on or about A p r i l 18, 1997. See 
Decision No. 4, s l i p op. at 1-2 (reference to the ACE-1 and CURE-1 
pleadings). See also Decision No. 4, s l i p op. at 2-3 (discussion of the 
issues raised i n the ACE-1 and CURE-1 pleadings). 

For the reasons below, i n a r r i v i n g at the opinion exriressed i n t h i s 
l e t t e r , I have given no consideration to the ACE-1 and CURE-1 pleadings. 
My opinion i s l i m i t e d to the question whether the Jo i n t Voting Trust t o 
be established under Joint-VTA-1 w i l l e f f e c t i v e l y i n s u l a t e NSC and CSXC, 
and t h e i r a f f i l i a t e s , from the v i o l a t i o n of S u b t i t l e IV of T i t l e 49 and 
the p o l i c y of the Board that would r e s u l t i f NSC and/or CSXC were to 
acquire, without authorization, what would otherwise be a c o n t r o l l i n g 
i n t e r e s t i n CRI's other s u b s i d i a r i e s . The ACE-1, and CURE-1 pleadings 
are not directed to t h i s question; rather, these pleadings ( p a r t i c u l a r l y 
the ACE-1 pleading) are d i r e c t e d to the question whether the price NSC 
and CSXC have agreed to pay f o r the CRI shares s t i l l outstanding i s too 
high. This i s a matter t h a t the Board has addressed. See Decision No. 
4, s l i p op. at 3 (any arguments respecting the reasonableness of the 
purchase p r i c e 
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w i l l be addressed by the Board i n i t s review of the merits of the 49 
U.S.C. 11323-25 cont r o l a p p l i c a t i o n ) . 

PUBLIC DOCKET. A copy of t h i s l e t t e r w i l l be placed i n the public 
docket i n STB Finance Docket No. 33388. 

Sincerely, 

I s l Vernon A. Williams 

Vernon A. Williams 
Secretary 

cc: Dennis G. Lyons 
Arnold & Porter 
555 Twelfth Street, N.W. 
Washington, D.C. 20004-1202 

Michael F. McBride 
LeBoeuf, Lamb, Greene & MacRae 
1875 Connecticut Avenue, N.W. 
Washington, D.C. 20009-5728 
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TCU/UTU/IAM-4 

BEFORE THE 
SURFACE T I - A N S P O R T A T I O N BOARI 

Finance Docket No. 33388 

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

-- CONTROL AND 0PERATIN3 LEASES/AGREEMENTS 
CONRAIL, INC. AND CONSOLIDATED RAIL CORPORATION 

TRANSFER OF RAILROAD LINE BY NORFOLK SOOTHERN 
RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

TRANSPORTATION*COMMUNICATIONS INTERNATIONAL UNION, 
UNITED TRANSPORTATION UNION AND 

INTERNATIONAL ASSOCIATION OF MACHINISTS AND AEROSPACE WORKERS' 
AMENDMENT TO COMMENTS DN PROPOSED PROCEDURAL SCHEDULE 

On A p r i l 30, 1997, the Transportation*Communications 

I n t e r n a t i o n a l Union ("TCU"), United Transportation Union C'UTU") 

and the I n t e r n a t i o n a l Association of Machinists and Aerospace 

W-jrkers ("IAM") f i l e d comments on Applicants' proposed procedural 

schedule i n the above captioned matter. The unions hereby amend 

those comments t o incorporate the p o s i t i o n of Senator Arlen 

Specter, attached as Unions' Exhibit A. 

Amended Coinments 

As set f o r t h i n Senator Specter's l e t t e r . Section 11324(b) of 

the I n t e r s t a t e Commerce Commission Termination Act of 1995 'ICCTA) 

requires that the Surface Transportation Board consider at least 

(1) the e f f e c t of che proposed transaction on the adequacy of 

tr a n s p o r t a t i o n t o the p u b l i c ; (2) the e f f e c t on the public i n t e r e s t 

of including, or f a i l i n g to include, other r a i l c a r r i e r s i n the 

area involved i n the proposed transaction; (3) the t o t a l f i x e d 

charges that resulc from the proposed transaction; (4) the i n t e r e s t 
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of r a i l c a r r i e r employes affected by the proposed transa c t i o n ; and 

(5) whether the proposed transaction would have an adverse e f f e c t 

on competition among r a i l c a r r i e r s i n the affecteu region or i n the 

national r a i l system. 

Since f i l i n g our i n i t i a l comments, there have been several 

developments concerning the dismemberment of Conrail which w i l l 

require the Board to expend a d d i t i o n a l time reviewing the matter. 

Furthermore, Applicants have f i l e d a b l i z z a r d of p e t i t i o n s w i t h the 

Board seeking c e r t a i n exceptions, or to shorten or waive altogether 

c e r t a i n requirements under 49 C.F.R. 1180. (See NS-1, CSX-1, and 

CSX/NS-10, i n ad d i t i o n to Applicants' Notice of Intent t o F i l e 

Railroad Application wherein they asked the Board, and the Board 

granted, a waiver of the three month w a i t i n g period established 

under 49 C.F.R. § 1180.4(b).) These f i l i n g s w i l l undoubtedly 

generate opposition f i l i n g s from many p a r t i e s which w i l l require 

consideration by the Board, not to mention the fa c t that both CSX 

and NS w i l l f i l e separate operating plans w i t h the Board, twice the 

number of operating plans f i l e d i n a l l p r i o r merger a p p l i c a t i o n s . 

I t i s obvious that the multitude of f i l i n g s by Applicants, 

inc i u d i n g j o i n t f i l i n g s such as CSX/NS-1, mandate that the Board 

adhere to the f u l l s t a t u t o r y period permitted under Section 

11325(b) of the ICCTA), which i s f i f t e e n months. 
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M i t c h e l l MJ Kraus 
General Counsel 
L a r r y R. Pruden 
A s s i s t a n t General Counsel 
Tr a n s p o r t a t ion«Communicat ions 
I n t e r n a t i o n a l Union 

3 Research Place 
R o c k v i l l e , MD 20850 
(301) 948-4910 
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General Counsel 
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A s s i s t a n t General Counsel 
United T r a n s p o r t a t i o n Union 
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Cleveland, OH 44107 
(216) 228-9400 
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Debra S. W i l l e n 
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Tlic Honorable Linda J. Morgaji 
Chainnan 
Surface Trat«iwrtation Board 
1925 K Street, NW 
Washington. DC 20423-0001 

Bnited States Senate 
r o M M m r p O N V F T F R A N V ATFAins 

WASH INQ'ON. OC JOSIfV <n7^ 

Uay 1, 1997 

Re: Finance Docket No. 33388. CSX Corp./Norfolk Southem Corp.-Control & 
Operatmg Leases/Agreements-Conrail, Inc. 

Dear Madam ('liainnan: 

I ain writing in opposiiion to the joint petition by Norfolk Soulhem Corp. and CSX Coip. 
for an expcditeii pmccdiu^ schedule for aiasidenition of their acquisition of Conrail. The 
appiicants have argued in their petition that their proposed transaction is not as complex as the 
previous application from CSX and Conrail and the Norfolk Southem hostile bid last Fall. I 
mu.st emphatically disagree. There are too numy outstanding issues that are unresolved: too 
many a.^nimuiiitics whose economic health is at .stake, too many families of Coorail employees 
in Pemisylvama and eLsewhere whose livelihoods hang in the Lalance; and too many businesses 
which lire unsure of wheiher the takeover of Conrail will be anti-competitive 

1 have said at Congressional hearings and in private conversations with the Chief 
F.xecutivp (Officers ofthe railroads that there may bc no more significant issue for Pennsylvania's 
economy at present than the futuic of Conrail. In my Icttcr to you daled March 7, 1997,1 noted 
that Conrail employs raoie fiian 8,000 Pennsylvanians and that it plays a vital role in the 
Commonwealth's economy and commumties and that special attention should be paid to 
prcservmR relatively small companies such as Comail in this era of megamerRers. 

When Congress established the Surface rransportation Board in thc Interstate Commerce 
Comraission rermination Act of 1995, thc Interstate Commerce Commission at that time could 
take up to 31 months to approve a transaction involving two Class I railroads. Recognizing the 
ncctl lbr some mcrea.sed efTiciencies, the 1995 law adopted a 15-month overall time limit for 
agency review and fmal action. 49 II.S.C. § 11325(b). Given its potential impact on 
Pennsylvania and other Northeastern States, the Surface Transportation Board should not 
shuitcut the ailoted 15 months to study the proposed takeover of Conrail and to Gnd whether 
"thc uansaction is consistent with thc public interest." 49 U.S.C. § 11324(c) 

Section 11324(b) of ICCTA requires thc Board lo consider alleast: (1) thc effect ofthe 
proywsetl transaction on the adequacy of transportation to the public; (2) thc effect on thc public 
mterest ot including, or failing to include, other rail carriers in the area involved m the proposed 
transaction; (3) the total fixed ciiarges that result from Iiie proposed transaction, (4) the interest 
ol rail camer employes alTbcted by the proposed transaction; and (5) whether the proposed 

E x h i b i t A 
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transacuon would have an adverse effect on compeution among rail cameis in the affected 
repon oi Ul thc national rail sysiem. 1 am advised that thc proposed dismemberment of Connul 
by t.SX and NS is unique and unprecedented because never before in our nation's history have 
two rail competitors combined to climirmte their other, financiaUy healthy competitor The 
imiquc.,c.ss of this tmnsaction coupled with thc Board's required public interest investigation 
under Section 11324(b) mandates ih^: the hdl period of time allowed by Seciion 11325(b) be 
used to carefully anaiyTx: whctha this transaction indeed is in the public's interest. 

Ilic foUowmg unresol-ed i!i.Mjes are just a sample of what I believe thc Board must 
aridrê is m thc conung months in consMering the takeover of Contail: 

1. ImaaSLoo Conrail Emolovees Fmm th/- hmrtq.mrt̂ r̂  jr, Phii»''-|phin to thc 
locomotiyc rcpaii shops in Altoona to the rail yaid in Conway to the Customer 
Service Center in North Fayette Township, there are more than 8,000 Connul 
employees in Pennsylvania. They had every reason to v xpcct that thc initial 
Conrail-CSX merger would have been a positive development for them They 
should expect to benefit from die CSX-Norfolk Southem transaaion at least as 
much. Their dedicauon throughout ConraJ's turbulent past enabled die nulroad lo 
succeed to die point whcrc it is worth $ 10 billion. The Board must uxke concrete 
steps to determine what the impact wiU be on Laosc employees, and haa wide 
stamtory discnnion to impose conditions on the transaction to benefit them 
beyond thc doctrine of Ncw Yoi': Dock which nr« gm«ly 

2. IlBia.ct_Qn Communities -- Connul provides essential rail service to hundreds of 
communities, which depend on such seivicc as a significant part of their local 
economy. Further. Conrail empioyecs live in communities and their job security 
will play a role in fostering continued economic development or in hastening 
adverse economic conditions. 

3. Impact ô^ Shipper) ~ Shippers in the Nonheast and other parts ofthe couniiy will 
bc affected by this uansaction, both in their access to competitive service aod the 
rates they will pay. Congress hâ  heard testimony ftx>m the coal industty and 
other siiippers that depending on how the Board structures this merger, it could 
pnovide ncw opportunities for economic growth across several States, or could 
cnpple budding attempts to open new markets for American products. 

4. Impact gn Port,i ITiroughoul thc Eastern Scaboartl, rail service is essential to thc 
operations of ports m commimities such as Phihidelphia, Camden, Hampton 
Roads, Baltimore, and Ncw York. The ConraiJ acquisition faas the potential to 
oiler the competitiveness ofthe Port of Philadelphia and otheis in the region. 



The Honorable Linda J. Morcan 
Page Tluee 

5. Impact nn Othr.̂  Râ lfgyri.'i - The Board has to analyze how the Debware and 
Hudson and short line railroads are going to be affected. The presence of 
competing railroads will do much to keep shipping prices down and the access 
issue for short lines is of great importance to small businesses wbo are dependent 
on rail to bring their products to market or to obtain their raw materials. 

These arc all complicated issues and merit the fiillest attention of the Board. I would also 
note tliat the Board currently lacks a third member. Certainly a SIO billion transaction with such 
far-reaching efifects deserves to be considered by a hilly constituted Surface Transportation 
Board. 

The Applicants state on page 5 of their petition that because they have paid for their 
Conrail stock "up front," an expedited procedural schedule %vill reduce tbe alleged loss of the 
"substantial benelits that will certainly result fmm the acquisition and division of Conrail." As 
far as I know, thc Applicants structured ihcir deal for then own purposes, not for thc public 
interest The fact that their funds are tied up is no reason for the Board to shortcut its puhlic 
obligation to carefully review and invcsUgatc tliis proposed transaction. 

Finally, thc Applicants claim that expedition is necessary because undue delay will cause 
an attrition of Conrail management and a possible degradation of Comail's physical plant 
(Petition at S-6). I trust that Conrail management undcistands tbat it has a continuing obligation 
to provide quality rail carrier service to all of its shippers dming thc pendency of this proceeding 
and to continue maintenance and rehabilitation efforts, particularly where safety is involved. 
Accordmgly, any fears about Conrail's behavior during the pendency ofthis proceeding are 
misplaced and do not constitute a legitimate reason fur expediting the Board's investigation of 
lllis imprecedented transaction. 

In conclusion, I strongly urge thc Board to deny the Applicants' request for an expedited 
procedural schedule. The public's interest in the Board's care^ analysis of this tiansaction 
requires that the full statutory period permined uoder Section 11325(b) be utilized. 

Arlen fipecter 

AS:dr 

cc: The Honorable Gua A. Owen, Vice Chairman 
The Honorable Vemon Wilhams, Secretary 

Sincerely, 



^^^^^^^^^^^^^^^^^^^^^^^^^^^ 



M A H C Y K A P T U R 

^TM CWS-ftlC OMIO 

COMMITTJFS 

APPROPRIATIONS 

flLKUt D f . C t C M t M 
a.jfliC^'LTUBl: AND WLATED AOtKCiFS 

ConsresB of the linitd States 
i=imiBt of Kcprcsentatloes 
Washington. lo'iii-̂ iog 

May 8, 1997 

\A;AcwiMr.Tni. j OPPirc 

2104 HAYBURN BUILOINC 
WASH I N G TO N t>C 2051S 3S09 

( 2 0 2 ) 2 2 5 - a i a « 

CHSIHICT OFFiCr 

fEDERAL BUILDING 
3 3 * S U M M I I S I . WOOM '19 

10 I t DO. OH 
(4191 

The H o n o r a b l e L i n d a Morgan 
Ch:^ 1 rman 
S u r t a c t T r a r i s p o r t a t i o n Fioard 
1921-j K Gt I ^ ' Roorr. 
W.=ii=;hington, D . C . 

Dear M K . M o r g a n 

M2 
20423- OCOl 

V 
T ;qm w r i t . i n g t o e x p r e s s my s u p p o r t f o r t h e J5iirtace 

T r a n . s p o r t . a t i o n Board's s c h e d u l e o t 365 days t o c o n s i d e r 
a c q u i s i t i o n o f C o n r a i l by CSX and N o r f o l l c S o u t h e r n (NS) . 
ur g e t h e hSocird Co r e j e c t a p r o p o s a l by CS.X and NS, o r <*n 
p r o p o s a l t h a t might; be e u b m i t t e d , t o r e d u c e t h e .Board's 
d e l i b e r a t ionG on t h i ? c r i t - c a l l v ' i m p o r t a n t m a t t e r . 

t h e 
1 s t r o n g l y 

y o t h e r 
s c h e d u l e f o r 

The B o a r d was c o r r e c t and a c t e d i n t h e p u b l i ' - i n t e r e s t when, m 
i t E t i n ; * ! rul« making on thia m e r y - r s r h n d u l e . t h e B o a r d e x t e a d e d t h e 
t i m e t o r c o n s i d e r a t i o n f r o m t h e CSX p r o p o s e d 2bb dayr, t o 365 days t o 
a l l o w t o r f u l l and e q u i t a b l e i n p u t f r o m a l l p a r t i e s a f t e c t e d by t h e 
merger. I do n o t s u p p o r t t h e v.Lew o f c s x and NS t h a t l e a s t i m e i c 
needed t o r B o a r d r e v i e w s i m p l y because t h e two a c q u i r i n g p a r t i e s 
hs^'e r e a c h e d agreement on t h e oreakup o f C o n r a i l . To t h e c o n t r a r y , 
based on pr^^i I i mi n a r y r e p o r t s o u t l i n i n g t h e agreement b e t w e e n CSX and 
NS, even more t i m e i s needed t o as.<=;ess t h e i m p a c t o f thf? a c q u i s i t i o n 
o t ' C o n r a i l beoause o f t h e t a r r e a c h i n g e l f ^ j e t s on t hi= N o r t h e a s t , 
Midv/pst , a nd o t h e r r e g i o n s o f t h e c o u n t r y . Because so many m a i o r 
q u e s t i o n s h;.ive been r a i s e d a f u l l 365 day s c h e d u l e i s m a n d a t o r y t o 
o l l o w f u l l r e v i e w o l t h e merger and ensure, t h e p u b l i c m t e r e & t i s 
t r i 1 y s e r v e d . 

T, t h e r e f o r e , r e q u e s t t h a t t h e STR d e c i d e t o keep t h e c u r r e n t 
3t.S day r e v i e w s c h e d u l e and r e j e c t t h e s c h e d u l e p r o p o s e d by CSX and 
NS t o Leduce thfe r e v i e w p e r i o d . 

S i n c e r e l y , 

MARCY 
Member 

PWHn D ON HeCVCLEO PAPER 

—mms— 
Offto* of th* Sacratary 

UIY-9 1997 

PubMc Racord 
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ATA UTIGATION CENTER 

Chai. man 
\. Kin Thompson 
1 B Hunt Tr.insport Serv ices, Inc. 

X'lceCi, .-nan 
John E. Wren 
take\ lllo Mdtor Express 

President 
Thomas J. Donohue 
American Trucking Associations, Inc. 

Treasurer 
lohn J. Kilcullen 
TRISNt Inc 

VIA MESSENGER 

2200 Mill Road 
Alexandria, VA 22.̂ M-4677 

Tel. (703) 838-1865 
Fax (703) 683-3226 

Writer's Direct Dial: 

(703) 838-1857 

May 8, 1997 

Senior Vice President and 
Chief Counsel 
Danie) R. Bamey 

Vice Presidents and Deputy 
Chief Counsels 
Robert Digges, Jr. 
Lynda S. Mounts 
Kenneth E. Siegel 

Director of Development 
Adrienne R. Lewis 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, NW 
Washington, DC 20423-0001 

Re: Finance Docket No. 33388, CSX Corporation et al. 
Control and Operating Leases/Agreements -- Conrail 
Inc. and Consolidated Rail Corp. 

Dear Mr. Williams: 

This letter is to notify the Board and the parties that, pursuant to 49 
C.F.R. § 1180.4(c)(6)(v), we are requesting that the applicants serve a copy of 
their primary application on the following, as representatives of American 
Trucking .Associations, Inc. 

Kenneth E. Siegel 
ATA Litigation Cenier 
2200 Mill Road 
Alexandria, VA 22314-4677 

This letter is also to request the Board to place American Trucking 
Associations, Inc. and the above representatives on the list of all parties of 
record t'-.at will be prepared and issued under the provisions 49 C.F.R. § 
1180.4(a)(4). In accordance with 49 C.F.R. § 1180.4(a)(2), ATA selects the 
acronym "ATA-x" for identifying all documents anql 
proceeding. ENTERED 

Offica of Iha Sacratary 

- 9 1997 

Partof 
Pubfic Racord 



In accordance with 49 C.F.R. § /104.3, as amended, we respectfully 
request that all parties to this proceeding, to the extent they are able, also 
serve on the above representatives a computer diskette with copies of all 
pleadings and documents filed with the STB. Diskettes can be in or DOS 
format, but should be on 3.5 inch floppy diskettes. Document files can be in 
any widely used word-processing format, such as WordPert or Microsoft Word 
for DOS or Windows. 

Copies of this letter are being served on all persons presently on the 
Board service list, including the applicants' representatives identified in the 
notice of prefiling notification published in the Federal Register at 62 Fed. Reg. 
19390 (April 12, 1997). 

Sincerely yours. 

Kenneth E. Siegel 

cc: Dennis G. Lyons, Esquire 
Arnold & Porter 
555 12th Street, NW 
Washington, DC 20004-1202 

Richard A. Allen, Esquire 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, NW 
Washington, DC 20006-3939 

Paul A. Cunningham, Esquire 
Harkins Cunningham 
1300 Nineteenth Street, NW 
Suite 600 
Washington, DC 20036-1609 
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LAW OFFICES 

ZUCKERT. SCOUTT & RASENBERGER, L. 
8 8 8 S E V E N T E E N T H STREET. N W 

W A S h l N O T O N . D C. 2 0 0 0 f e - 3 9 3 9 

T £ L E P H O N E I 2 0 a i 2 i ? 3 - 8 6 6 0 

FACSIMILES I 2 0 2 ) 3 4 2 - 0 6 8 3 

( 2 0 2 I 3 4 2 - I 3 I 6 

RICHARD A. ALLEN 

May 8, 199 7 

Via Hand Deliverv 

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

Re: CSX Corporation and CSX Transportation Inc., Norfolk 
Southern Ccrporation and Norfolk Southern Railway 
Coinpany — Control and Operating Leases/Agreements --
Conrail, Inc. and Consolidated R a i l Corporation, 
Finance Docket No. 33388 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i s an o r i g i n a l and twenty f i v e copies of 
CSX/NS-ll, Applicants' Consolidated Reply t o Comments on CSX/NS-
4, Applicants' P e t i t i o n t o Establish Procedural Schedule. 

Also enclosed i s a 3 1/2" computer disk containing the 
f i l i n g i n Wordperfect 5.1 format, which i s capable of being read 
by WordPerfect f o r Windows 7.0. 

A p p l i c a r t s are serving t h i s pleading on persons who have 
made a appearance i n Finance Docket No. 33388, and on 
Admin i s t r a t i v e Law Judge Leventhal, 

Should you have any questions regarding t h i s , please c a l l . 

Enclosures 

ENTEftEB 
Offica of tha Sacretary 

M4Y - 9 1997 

HI Partof 
Public Raoord 

Sincerely, 

Richard A. Alle n 

CORRESPONDENT OFFICES LONDON. PARIS AND BRUSSELS 



ERTERED 
Offica of tfia Sacratary 

WIY - 9 J907 

Partof 
Public IRaoord 

CSX/NS-ll 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 333S8 

CSX CORPORATION AND CSX TRANSPORIATION. INC 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHFRN RAILWAY COMPANY 

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

APPLICANTS" CONSOLIDATED REPLY 
TO COMMENTS ON CSX/NS-4. 

PETITION TO ESTABLISH PROCEDURAL <^CHEDULE 

CSX Corporation ("CSXC"). CSX Transportation. Inc. ("CSXT").i Norfolk 

Southem Corporation ("NSC"). Norfolk Southern Railway Company ("NSRC").̂  ConraiL 

Inc. ("CRI") and Consolidated Rail Corporation ("CRC")- hereby reply to the comments 

filed in this docket in response to the Petition to Establish Procedural Schedule (CSX/NS-4). 

filed Aprii 10. 1997. 

As discussed below, many of the comments, including those of officials of the most 

directly affected states and local governments, support the schedule proposed by Applicants 

CSXC and CSXT are refen-ed to collectively as "CSX." 

^ NSC and NSRC are referred to collectively as "NS." 

' CRI and CRC are referred to collectively as "Conrail." CSX, NS and Conrail are 
referred to collectively as the "Applicants." 



and confirm Applicants" viev.' that the proposed schedule will provide ample time for affected 

parties lo analyze the transaction and respond to the application and for the Board to render a 

decision fully addressing the issues. The schedule Applicants have proposed is the same in 

length as the schedule adopted by the ICC and followed successfully by the Board in the 

lip/SP case last year, notwithstanding very substantial opposition to that merger. 

Parties seeking a longer schedule here have simply given the Board no persuasive 

reasons why a longer schedule is warranted in this case. While various differences have 

been cited (this is the East, not the West, etc.). they cannot obscure the principal and 

essential feature of the proposed transaction: the reintroduction of vigorous rail competition 

in a huge and vital region of the country. The public, therefore, has a tremendous intetest in 

the Board reviewing tbe proposed transaction as expeditiously as possible, while giving a full 

and fair hearing to all sides. The Applicants believe a 255-day schedule here, as in UP/SP. 

not only appropriately balances the interests of the various parties to the proceeding, but also 

ultimately serves the interests of the most important of the Board's constituencies - the 

public. 

I . Nl MERGUS PARTIES SUPPORT THE APPLICANTS' PROPOSED 
SCHEDULE. 

A number of parties - shippers, govemmental, and rail - support the Applicants" 

proposed 255-day schedule.-

i See Comments of the Chemical Manufacturers Association (CMA-1): Notice of Intent 
to Participate of Pennsylvania Power «& Light Company and Comments on Proposed 
Procedural Schedule (PPL-1); Comments of Wheeling and Lake Erie Rai'way Company 

(continued...) 



Accordini: to the Secretar>- of Transportation of Maryland, "it is in the interest of the 

citizens of Maryland and in the general publii mterest that the Board accepi the expedited 

schedule that the applicants have proposed. "- Other public officials urge the Board to adopt 

the Applicants" proposed schedule so as not to delay the economic benefits thai will tlow 

from the intnxluciion of vigorous rail competition where now there is none.- And two 

govern ors, while nol specifically referring to the proposed 255-day .schedule, nevertheless 

urge the Board to act on the underlying transaction expeditiously.- The Pennsylvania 

-(...continued) 
Concerning Applicants" Proposed Procedural Schedule (WLE-1); Leller daled May 1, 1997. 
from David L. Winstead, Secretary of the Maryland Department of Transportaiion lo 
Secretary Williams: Lanter dated April 29. 1997. from Garland Garrell. Secretary ofthe 
North Carolina Department o*" Transportation to Secretary Williams; Leiter daled April 29. 
1997. from Curtis Hertel. Speaker of the Michigan House of Representalives. lo Chainnan 
Morgan; Letter dated April 29. 1997. from David M. Beasley. Governor of South Carolina, 
to Chairman Morgan; Leiter daled April 29. 1997. from State Senator John C. Land. III . 
South Carolina, to Chaimian Morgan; Leiter dated April 29, 1997, from Ronald P. 
Townsend. Chaimian of the Education and Public Works Committee of the Soulh Carolina 
House of Represeniatives to Chairman Morgan; Leller dated April 29, '997. from Robert 
CI ble. Mayor of Columbia. South Carolina, to Chairman Morgan; Lt;(ter dated April 25, 
1997, from Virginia Secretary of Transportaiion Robert E. Martinez to Secretary' Williams; 
Leiter dated April 25. 1997. from John R. Gregg. Speaker ofthe Indiana House of 
Representatives to Chaimian Morgan; Letter dated April 24, 1997, from Wayne Shackelford. 
Commissioner. Georgia Department of Transportaiion to Chaimian Morgan; Leller dated 
April 24. 1997. from Janies A. Graham. Commissioner, North Carolina Department of 
Agriculture, to Chaimian Morgan. 

- Letter daled May 1. 1997, from David L. Winstead, Secretary ofthe Maryland 
Departnient of Transportaiion, to Secretary Williams. 

- See. e.g.. letter dated April 29. 1997. from David M. Beasley. Governor of South 
Carolina, to Chainnan Morgan; Leiter daled April 24. 1997, from Wayne Shackelford, 
Commissioner. Georgia Department of Transportaiion. to Chainnan Morgan. 

- Letter daled April 28. 1997. from Paul E. Patton, Governor of the Commonwealth of 
Kentucky, to Secretary Williams; Letter dated April 23, 1997 from Fob James. Jr., Governor 
of the Slate of Alabama, to Secretary Williams. 
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Power & Light Company (PPL) "supports the applicants" proposed procedural schedule." 

PPL-1 at 1: lhe Chemical Manufacturers Association (CMA) (a major participant in UP/SP) 

notes lhat its members "will nol be prejudiced" by the proposed schedule. CMA-1 al 3, even 

if. as CMA believes, there remain "unique ind potentially difficult issues" for the Board to 

resolve, id̂  at 2; and the Wheeling and Lake Erie Railway Company (WLE) "supports the 

proposed procedural schedule," WLE-1. 

U. THE PROPOSED SCHEDULE ACCOMMODATES THE NEEDS OF THE 
PARTIES AND THE PUBLIC. 

As noted, the Applicants propose essentially the same 255-day schedule adopted in the 

UP/SP case.- In UP/SP. the Board was able ro consider fully and fairly a complex, major 

merger transaction involving dozens of parties, several substantial responsive applications, 

numerous coniments and requesls for conditions, and major selllemeni agreemenis, all 

within essentially the same 255-day period proposed here. See F.D. 32760. Decision No. 

44. siij) OIL at 190 (noting lhat the UP/SP procedural schedule "has allowed ample lime for 

all concerned"). In this case, the Applicanis believe, as the Board found in UP/SP. lhat the 

Compare CSX/NS-4 at 2-3 with the schedule set forth in F.D. 32760, Decision No. 
9. October 17. 1995. 

- See. e^. F.D. 32760. Dei ision No. 44, slip op. al 23-44, describing, among other 
Ihings. Conrairs request for divestiture of "SP Ea.st," Kansas City Souihern Railway 
Conipany". requesl for denial or divesliture, Montana Rail Link's request for Central 
Corridor divestiiure. The Texas Mexican Railway Company"s requesl for irackage rights. 
The Nalional Industrial Transportaiion League"s request for divestiture of SP East, and The 
Society of the Plastics Industry"s requesl for denial or. in the alternative, substantial 
divestitures. 
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pniposed 255-day schedule "will ensure ihat all parties are accorded due process and allow 

[the Board] lime to consider fully all of the issues in this proceeding." F.D. 32760. Decision 

No 6. slip ojr i>t The 255-day schedule the Apriicants propose here fairly balances, as it 

did in UP'SP. the interests of the Applicants, the non-applicant parties, the Board, and the 

public. As the Board noted in UP/SP. "[setting] a procedural schedule lhat is longer than 

necessary for all parties to present concerns and for (the Board) to carefully consider those 

concems and the effects of the proposed transaction on the public interest . . . would be a 

step backward in [the Board"s] effort to prtxess applications fairly but efficiently." Id̂  

A. The Commentors Widely Support the Important Deadline for Opposition 
Evidence. 

The Applicants propose, as approved in UP/SP. a consolidated deadline of 120 days 

afler filing of the primary application for filing commenls. requests for conditions, protests, 

responsive or inconsistent applications, and other opposition evidence. See CSX/NS-4 al 2; 

F.D. 32760, Decision No. 6. slip "E^ at 15. 

Among the commentors, support is overwhelming for this deadline. Additionally, this 

"front end" deadline may be among the most important in the schedule for non-applicants; in 

supporting the overall schedule as proposed, both CMA and PPL premise that support on not 

reducing lhat 120-day period. CMA notes that "it and other interesled parties would under 

the proposed schedule be afforded a 120-day period within which to analyze the application, 

take discovery, and prepare written comments. This is the same length of time . . . granted 

by the Board in the previous proceedings involving a Conrail merger." CMA-1 at 3. 

Indeed, many of the commentors who urge the Boaid to modify the Applicants' 

proposal in other respects nevertheless believe, either implicitly or explicitly, that a 
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consolidated deadline al F-I-120 for opposition evidence is fair and appropriate and should 

nol be disturbecV Canadian Nalional. for example, believes the Board "wisely adopied" a 

con.solidated F-f-120 deadline in the CSX/Conrail and NS/Conrail dockets, and "should 

adhere to that approach" again here. CN-6 at 2-3. 

B. The Reasons Advanced For Extending the "Back End" of the 
Proposed Schedule Are Not Persuasive. 

Several commentors urge the Board to extend the "back end" of the proposed 

schedule (that is. ih>. portion beyond the F-H20 deadline) in various ways, in many cases 

urging adoption of the 365-day schedule adopied in the previous CSX/Conrail and 

NS'Conrail dockets. See. e^. CN-6 at 3-8; TCU/UTU/IAM-2.ii^ A nuniber of 

commeniors argue that more time is needed because they believe the proposed transaction is 

at least as complicated as, or more complicated than, the competing merger applications 

contemplated in the prior, now discontinued, dockets initialed by CSX and NS lo acquire 

Conrail. See. e.g.. Comments of Steel Dynamics, Inc. at 2. 

Applicants respectfully but sirongly dis.agree. Again, we note that the proposed time 

belween F-i-120 and the service of the Board's final decision is the same as in UP/SP; indeed 

it is 30 days longer than the comparable period in the BN/SF case.- Obviously, the 

transaction contemplated in CSX s and NS s joint application differs in important respects 

- Some, however, suggest a period shorter lhan 365 days. See. e.g.. Comments of 
II.S. Dep't of Transportation; Comments of the Nalional Industrial Transponalion league on 
Proposed Procedural Schedule (.NITL-2). 

- See Burlinglon Northern Inc. and Burlington Northern Railroad Companv - Control 
and Merger - Santa Fe Pacific Corporation and The Aichison. Topeka and Sania Fe Railwav 
Companv. Finance Docket No. 32549, decision served March 7, 1995. Appendix A. 
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from the competing transactions that would have been proposed in separate applications by 

CSX and NS. And, as the Applicants have noted before, because they propose to acquire 

different portions of Conrail and will be spirited competitors within Conrail's current 

territory, the joint application necessarily will include separate operaling plans, market 

impact and traffic analyses and other studies. 

Nevertheless, the volume of information that other parties will have to review in the 

primary application in the current proceeding will be substantially less than would have been 

the case if, as previously contemplated. CSX and NS had filed two mutually-exclusive, 

competing applications. In that case, the Board and other non-applicant parties would have 

been faced with: 

• two mutually-exclusive operating plans, each showing rail operaiions of 
one or more rail carriers over the entire Conrail system (as opposed to 
a two-part, complementary operating plan in the present proceeding 
showing the operating plan of NS over certain lines of Conrail. CSX 
over other lines of Conrail. and both rail carriers over the joint access 
areas); 

• two mutually-exclusive envirormental analyses, each evaluating the impaci of 
two inconsistent and conflicting proposals for the acquisiiion of Conrail (as 
opposed to a two-part, complementary environmental analysis in the present 
proceeding); 

• coniments and analyses from several parties on the effects of two mutually-
exclusive proposals for the acquisition of Conrail (as opposed to comments and 
analyses from several parties on the effecis of one proposal for the acquisition 
and division of Conrail. and the breakup of the Conrail monopoly); and 

• the probability of responsive and inconsistent applications filed against nol one. 
bul two. essentially primary applications. 

Moreover, the 365-day schedules adopted in the previous separate dockets reflected 

the expectation that fully half of the voluminous information to be filed in the separate 
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affirmative cases of CSX and NS to which opponents would have to respond, would not have 

been known unlil eiiher CSX or NS filed its inconsistent application some time - perhaps up 

to 120 days - after the primary application had been filed. 

Here, in contrast, the Applicants" full proposal will be available for examination by 

other parties from the day of filing of the apolication. Indeed, as some commentors have 

noted, substantial details about the plan already have been public since early April.-

Although some commentors insist that the anticipated absence of inconsistent or 

responsive applications in this proceeding is merely speculative, see TCU/UTU/IAM-2 at 2, 

there has been no indication, and no reason to anticipate, that any competing, mutually 

exclusive inconsistent application for control of Conrail will be forthcoming, as was certain 

to be the case before CSX and NS reached agreemenl on a joint proposal. The prospect of a 

fully competing, inconsistent application by either CSX or NS was clearly a primary reason 

for adopting a lengthened 365-day schedule in the CSX/Conrail and NS/Conrail dockets. 

See F.D. 33220. Decision No. 8 at 7; F.D. 33286. Decision No. 4 at 7. Although CN notes 

that il is "likely lo seek affirmative relief through a responsive application," CN-6 at 6, it 

suggests no reason why its responsive application and any other responsive applications that 

may be filed cannoi De thoroughly considered on the same schedule within which the Board 

thoroughly considered several substantial responsive applications in UP/SP. 

Some commeniors argue for extending the proposed schedule because of assertedly 

unique circumstances involving Conrail. see CN-6 at 3, and the absence of recent experience 

^ See Comments of Consumers Uniied For Rail Equiiy at 5; Comments of Steel 
Dynamics, Inc at 4. 
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in major eastern rail mergers, see Comments of U.S Dep"t of Transportation at 3. 

These commeniors are correct in one respect; there is a fundamental difference beiween the 

present transaction and rail mergers in the past -- namely, that this iransaction will introduce 

substantial new rail competition. In locations where for more than 20 years shippers desiring 

competitive rail service have been served by one, government-created, rail carrier, now two 

will compete vigorously for shippers" business. If anything, the public benefit to be derived 

from the introduction of new and robust rail competition argues in favor of the Board 

reviewing the proposed iransaction at least as expeditiously as in UP/SP, and certainly no 

less so. 

Indeed, the manifestly pro-competitive effects of the proposed transaction are clearly 

perceived by one group that obviously wishes to postpone those effects as long as possible: 

the American Tmcking Associations. Inc. ("ATA"). Both CSX and NS anticipate that one 

of the main benefiis of this transaction will be to increa.se substantially the ability of each to 

compete for inlermodai iraffic and take freighi traffic off the highways. The fact that ATA. 

for the first lime in receni memory, has appeared in a rail merger case, in order to urge the 

longest possible procedural schedule, tellingly reflects its members' recognition of tho.se 

likely public benefits. 

The U.S. Department of Transportation ("DOT") notes that the Board musl conduct 

an environmental review of the proposed transaction. Comments of U.S. Dep't of 

Transportation at 3-4. Applicants believe, however, that the proposed 255-day schedule will 

accommodate ihe environmental review process for this application, as it did in the UP/SP 

proceeding. Moreover, the fact that Applicants will submit a Preliminary' Environmental 
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Report to the Section of Environmental Analysis ("SEA") 30 days before the application is 

filed will give the Board somewhat greater time for the environmental review process than it 

had in UP/SP. 

With respect to DO Ts opportuniiy to review and comment on environmental issues. 

Applicants can assure DOT that it will have notice of potential environmental issues as early 

as the filing of the application. Applicants will serve DOT (and a host of other federal. 

Slate, and local agencies) with the Environmental Report which will be filed with the Board 

as part of the application. Further, Applicants understand lhat SEA will consult wiih DOT 

(and other appropriate federal, state, and local agencies) shortly after the application is filed 

in the process of analyzing the Environmental Report and preparing the environmental 

documentation required by the National Environmenlai Policy Acl. Moreover, Applicants 

stand ready to consult with DOT. al DOT"s request, about any potential environmental 

effecis of the proposed transaciion at any time after the ;. .ication is filed. Thus, DOT, and 

other agencies, will have adequate opportuniiy to assess, and comment upon, the potenlial 

environmental effects of the proposed iransaction. 

A number of commentors take issue wiih the Applicants' arguments that the 255-day 

schedule is justified in part because of the substantial "up front" cash outlay by CSX and NS. 

and because of the need to preveni deterioration of Conrail operations due to employment 

uncertainty pending Board review. See, eg,, CE-01 at 6-9; DPL-01 at 6-9; CEC-01 at 6-9. 

With respect to the former, the Applicanis are taking the steps they believe necessary to 

achieve the goal of more vigorous, balanced competition in the East while dealing fairly with 

Conrail and its shareholders. Applicants' financial commitments are appropriate for the 
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Board to consider in setting the procedural schedule. In any event, il musl be remembered 

again ihat the Applicants request nolhing more than the same schedule followed in the 

previous major control transaction The Applicants do not claim lhat their financial decisions 

in any way entille them to a shorter process than in UP/SP. but they do believe that those 

commitments are an important reason why the Board should not lengthen the process here 

beyond that which the Board found workable and appropriate in lhat case. 

Similarly, with respect to the issue of employment uncertainly and possible 

deterioration in Conrail's operaiions, il may be true that similar concerns have come into 

play in other transaciions, see TCU/UTU/IAM-2 at 3; that still, however, is not a reason for 

lengthening the schedule adopied in UP/SP. 

Finally, a nuniber of commentors express concem lhat the proposed schedule may not 

include sufficient time at the end of the process for the Board lo reach a reasoned decision. 

See. e.g.. SPI-1 at 4: ANK-2 al 3-4.- The Applicanis recognize, ofcourse. lhal the 

Board is. appropriately, the ultimate judge of the time needed for its own internal 

decisionmaking. See SPI-1 at 4. We believe, however, lhal particularly in lighl of the 

absence of any major inconsistent applicant. 255 days remains, as il was in UP/SP. an 

appropriate outer boundary for bringing lo conclusion a process lhat is fair and will 

adequately balance the interests of all the parties and the public. 

— Additionally, the Society of the Plastics Induslry requests lhat the Board "clarify and 
revise" the Board's longstanding language regarding discovery. SPI-1 at 5-6. Applicants 
submii there is no reason to depart from this well-settled language, and that, pursuanl to the 
Board's well-established praclice. once the application is filed disputes over discovery 
matters should be for the Administrative Law Judge lo decid. in the first instance. 
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III. THE BOARD SHOULD PERMIT NS AND CSX TO FILE SEPARATE 
50-PAGE BRIEFS. 

Only a few parties commented on the Applicants' request that CSX and NS be 

pemiitted to file separate 50-page briefs; some argue that the Applicants should be limiled to 

a single brief of 50 pages. See CE-01 at 9-10; DPL-01 at 9-10; CEC-01 at 9-10. 

The Applicants beiieve, for the reasons stated in their petition, that permitting 

separate briefs by CSX and NS of up to 50 pages each is appropriate in this case. Should 

the Board deiermine that some adjustment for the benefit of other parties is iequired as well. 

Applicants do not object to CN's suggestion to permit CSX and NS to file separate briefs of 

up to 50 pages each, and to allow other panies to file briefs of up to 75 pages. See CN-6 at 

9. 

CONCLUSION 

For the foregoing reasons, the /.pi licants respectfully request that the Board establish 

the 255-day schedule as set forth in thc . jplicants petition (CSX/NS-4), and provide with 

respect to briefs that CSX and NS may file separate briefs of up to 50 pages each (and, if the 

Board deems necessary, parties other than the Applicanis may file briefs of up to 75 pages 

each). 
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Respectfully submitted. 

James C. Bishop. Jr. 
William C. Wooldridge 
J. Gary Lane 
James L. Howe I I I 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southern Corporalion 
Three Commercial Place 
Norfolk. VA 23510-9241 
(757rt29-2838 

-L. 
Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert. Scoult & Rasenberger. 
888 Seventeenth Sireel. N.W. 
Suile 600 
Washington, D.C. 20006-393 
(202) 298-8660 

John M. Nannes 
Scot B. Hutchins 
Skadden. Arps, Slale. Meagher 

«& Flom LLP 
1440 New York Ave , N.W. 
Washington. D C. 20005-2111 
(202) 371-7400 

Counsel for Norfolk Southem 
Corporation and Norfolk Soiuhern 
Railway Company 

LLP 

Mark G. Aron 
Peter J . Shudtz 
CSX Corporalion 
One James Center 
902 East Cary Street 
Richmond. VA 23129 
(804) 782-1400 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation. Inc. 
500 Water Street 
Jacksonville. FL 32202 
(904) 359-3100 

Dennis G. Lytins 
Richard L. Rosen 
Paul T. Denis 
Arnold & Porter 
555 12th Street. N.W. 
Washington, D C. 20004-1202 
(202) 942-5000 

Samuel M. Sipe, Jr. 
Timothy M. Walsh 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washington. D C. 20036-1795 
(202) 429-3000 

Counsel for CSX Corporation 
and CSX Transportation, Ine. 
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May 8, 1997 

Timothy T. O'Toole 
Constance L. Abrams 
Consolidated Rail Corporation 
Two Conimerce Square 
2001 Market Streei 
Philadelphia, PA 19103 
(215) 209-4000 

Paul A. Cunningham 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suile 600 
Washington. D C. 20036 
(202) 973-7600 

Counsel for Conrail Ine. and Consolidated 
Rail Corporation 
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CERTIFICATE OF SERVICE 

I . Scolt M. Zimmennan. certify that on May 8, 1997 I have caused to be served by 

first class mail, postage prepaid, or by more expeditious means a true and correct copy of 

the foregoing CSX/NS-ll, Applicants" Consolidated Reply to Comments on CSX/NS-4, 

Petition to Establish Procedural Schedule, on all parties that have appeared in STB Finance 

Docket No, 33388 and by hand delivery on the following: 

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Commission 
onice of Hearings 
825 North Capitol Street. N.E. 
Washinglon. D.C. 20426 

Dated: May 8, 1997 



STB FD- 33388 5-5-97 D 179^19 



(Beaufort)fand)(Morehead) Railroad ] 
P.O. BOX 2520i 

RALEIGH, N.C. 27511-5201 

April 29. 1997 

The Honorable Vcmon A. Williams 
Secretary, surface Transportation Board 
Case Control Branch 
ATTN: STB Finance Dt)ckel No. 33388 
Surface Transporiation Board 
1925 K Street. N.W. 
Wa.shington. DC 20423-0001 

RE: Finance Dockei No. 33388. CSX Corporalion and CSX Transportaiion. Inc. Norfolk 
Southem Corporation and Norfolk Southern Railway Company - Control and Merger -
Conrail, Inc. And Consolidated Rail Corporation - Transfer of Railroad Line by 
Norfolk Southern Railway Company to CSX Transportation. Inc. 

Dear Secret;»ry Williams, 

•inclosed for filing in the above-referenced dockel are an original and twenty-five 
copies of (1) Beaufort And Morehead Railroad Company"s Notice of Appearance. Also 
enclosed is a 3.5 inch diskette, formatted for WordPerfect 3.x for Windows, containing the 
pleading. 

Thank you for your assislance. 

Sincerely. 

J o x Garland B. Garrett. Jr. Garland B. Garrett. 
President 
Beaufort and Morehead Railroad Company 

Enclosures 
cc: All Counsel of Record 

TNTfRP5 
Otfice cf the Secratary 

lll«Y - 6 1997 

[a Partof 
Pub'ic Record 



B & M - l 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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. AND CONSOLIDATED RAIL CORPORATION -
TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 

RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

BEAUFORT AND MOREHEAD RAILROAD COMPANY 
NOTICE OF APPEARANCE 

DAVID D. KING 
Secretary Tieasurer 
Beaufort And Morehead Railroad Company 
P.O. Box 25201 
Raleigh. NC 27611-5201 
(919)733-2520 

April 29. 1997 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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. AND CONSOLIDATED RAIL CORPORATION 
TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 

RAILW AY COMPANY TO CSX TRANSPORTATION. INC. 

BEAUFORT AND MOREHEAD RAILROAD COMPANY 
NOTICE OF APPEARANCE 

The Beaufort And Morehead Railroad Company hereby provides notice of their inteni to 

participale as aciive panies in this proceeding. Please include the following individuals in the 

official Service List for the proceeding, so that copies i f all pleadings and decisions are .served 

on them: 

DAVID D. KING 
Secretary Treasurer 
Beaufort And Morehead Railroad Company 
P.O. Box 25201 
Raleigh. NC 27611-5201 
(919)733-2520 



CERTIFICATE OF SERVICE 

I hereby certify that true and correct copies of the foregc ing Entry of Appearan 

served by first-class maii. postage prepaid, this 29''' day of April, 1997. upon the following:. 

James C. Bishop. Jr. 
Williani C. Woolridge 
Garv Lane 
Janies L. Howe. Il l 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southern Corp. 
Three Commercial Place 
Norfolk. VA 23510-2191 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert, Scoutt & Rasenberger. L.L.P. 
888 17"' Street. NW 
Washington. DC 20006-3939 

Bruce B. Wilson 
Constance Abrams 
Consolidated Rail Corporation 
Two Comnierce Square 
2(X)I Market Street 
Philadelphia. PA 19103 

Clinton J. Miller, III 
Daniel Elliott. I l l 
Uniied Transportaiion U'uion 
14600 Detroit Avenue 
Cleveland, OH 44107-4250 

Paul A. Cunningham 
Harkins Cunningham 
1300 19"̂  Sireel. NW. Suite 1600 
Washington. DC 20036 

Larry Pruden. Esq. 
Transportaiion Communicalions 

International Union 
3 Research Place 
Rockville. MD 20850 

Donald F. Griffin 
Assistant General Counsel 
Brotherhood of Mainienance of Way 

Employees 
400 N. Capitol Street. NW. Suiie 852 
Washinglon. DC 2(KK)I 

Larry Willis, E.sq. 
Transportation Trades Dfcp"l AFL-CIO 
400 N. Capitol Sireet. NW. Suite 861 
Washington. DC 20001 

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

Richard Edelman 
Highsaw. Mahoney & Clarke 
1050 17"̂  Street. NW. Suile 210 
Washington. DC 20036 



Dennis G. Lyons 
Richard L. Rosen 
Paui T. Denis 
Mary Gabrielle Sprague 
Arnold & Poner 
555 12"'Street. NW 
Washinglon. DC 2()()()4-1202 

Jean Pierre Ouellet 
Chief Legal Officer & Corporate 

Secretarv 
Canadian National Railway Company 
935 de La Gauchetiere St., We.st 
16"̂  Floor 
Montreal. Quebec H3B 2M9 
Canada 

Robert Szabo 
Van Ness Feldman. P.C. 
1050 Thomas Jeffeison Streel. NW 
Sevenlh Moor 
Washineton. DC 20(K)7 

Samuel M. Sipe. Jr. 
Timothy M. Walsh 
David H. Coburn 
Stepu>e & J'lhnson 
1330 Connecticut Avenue. NW 
Washington. DC 20036-1795 

Richard A. Allen 
Janies A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuchert. Scoutt & Rasenberger 
888 17"' Sireel. NW. Suite 6(X) 
Washington. DC 20006-3989 

William A. Bon 
General Counsel 
Brotherhood of Maintenance of Wa> 

Employecj 
26555 E\ergrejn Road. Suite 200 
Southfield. MI 48076 

Ke\in .\1. Sheys 
Edwaid J. Fishman 
Oppenheimer Wolff & Donnelly 
1020 Nineteenth Sireel. NW 
Suite 4(K) 
Washington. DC 20036 

Michael F Mcbride 
Leboeuf. Lamb. Green & MacRea. 

LLP 
1875 Connecticut Avenue. NW 
Suite 1200 
Washington, DC 20009-5728 

L.John Osborn 
Douglas E. Rosenthal 
Gregory Y. Porter 
Sonnenschein Nath & Rosenthal 
1301 K Streel. NW. Suite 600 East 
Washington, DC 20005 

Mark G. Aron 
Peter J. Shudt/ 
CSX Corporation 
One James Center 
901 East Cary Street 
Richmond. VA 23219 

Charles A. Spitulnik 
Alicia M. Serfaty 
Hopkin & Sutler 
888 Sixteenth '.treet. NW 
Washinglon. DC 20006 

William G. Mahoney 
Richard S. Edelman 
Melissa B. Kirgis 
Highsaw. Mahoney & Clarke, PC 
1050 17"" Street. NW. Suite 210 
Wa.shington. DC 20036 

Stephen A. Maclsaac 
Deputy County Attorney 
One County Complex Court 
Prince William. V A 22192 

Patrick B. Simmons 
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STAFF OF NORTH CARC)! INA 

DEPARrMENT OF TRANSPORI ATION 
].\s\is B. H U M JR. 

GiniRNi 'R 

BOXJ-S201 R M l K i H NC JA-.l! SJOI 
April 29, 1997 

GARLAND B. GARRFFI |R. 
SfCRMA;"* 

The Honorable Vemon A. Williams 
Secretary. Surtace Transportation Board 
Case Control Bianch 

Attn: STB Finance Docket Number .̂ .V 8̂8 
!925 K .Street. N.W. 
1201 Constitution Ave.. NW 
Washington. D.C. 20423-(XX)l 

Re: STB Finanee Doeket Nuniber 33388 
CSX Corporation and CSR Transportation. Ine.. and Norfolk Southern Corporation and 
Noifolk Southern Railwa\ Comp:iny—Control and Operating leases/Agreements—Conrail 
Inc.. and Consolidated Rail Corporation 

Dear Secretary Williams: 

This letter is in support ofthe petition before the Surface Transportation Board to expedite the 
applieation b\ CS.X and Nort'olk Southem to aequire Conrail (Doekel Number 33388). In our review 
of the proposed aequisition. we believ e that an expedited 25.'̂  dav schedule is adequate to address the 
concerns of the parties, now that Norfolk Southern will no longer file a competing applieation. thus 
simplifying the process. 

Enelosed w ith this original are twentv -five eopies and a 3.5 inch diskette, formatted for WordPerfect 
5.-\ for Windows containing this information. 

Thank you for the opportunitv to comment. 

Sincerelv. 

Garland B. Garrett 
Seeretarv 

North Carolina Department ofTransportation 

GBG/DDK/PBS 

Enclosures: 
cc: .-XII Counsel of Reeord 

PHONF <')1')) 733 2.S20 FAX Ĉ)!*̂)) 7.33-'51.SO ® 



CERTIFICATE OF SERVICE 

I hereby certify ihal true and correcl copies of the foregoing Entry of Appearancc^V* 

.served by first-class mail, postage prepaid, this 29'*' day of April, 1997. upon the following: 

James C. Bishop. Jr. 
Williani C. Woolndge 
Gary Lane 
James L. Howe, III 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southern Corp 
Three Commercial Place 
Norfolk. VA 23510-2191 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert. Scoult & Rasenberger. L.I P. 
888 17"' Streel. NW 
Washington, DC 20006-3939 

Bruce B. Wilson 
Constance Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Markei Street 
Philadelphia. PA 19103 

Paul A. Cunningham 
Harkins Cunningham 
1300 19"' Sireel. NW, Suile 1600 
Washinglon, DC 20036 

Clinlon J. Miller. I l l 
Daniel Elliott, III 
Uniied Transportaiion U.iion 
14600 Detroil Avenue 
Cleveland, OH 44107-4250 

Larry Pruden. Esq. 
Transportaiion Communications 

International Union 
3 Research Place 
Rockville. MD 20850 

Donald F. Griffin 
Assistant General Counsel 
Brotherhood of Mainienance of Way 

Employees 
400 N. Capitol Street. NW. Suile 852 
Washington. DC 20001 

Lany V iliis, E.sq. 
Transportaiion Trades Dep't AFL-CIO 
400 N. Capilol Streel. NW. Suite 861 
Wa.shinglon, DC 20001 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Tiansportalion. Inc. 
5(K) Water Street 
Jacksonville. FL 32202 

Richard Edelman 
Highsav . Mahoney & Clarke 
1050 Sireet. NW. Suite 210 
Washinglon, DC 20036 



Dennis G. Lyons 
Richard L. Rosen 
Paul T. Denis 
Mary Gabrielle Sprague 
Arnold & Porter 
555 12"' Street. NW 
Washinglon. DC 2(XK)4-1202 

Jean Pierre Ouellet 
Chief Legal Officer & Corporate 

Secretarv 
Canadian National Railway Company 
935 de La Gauchetiere St.. West 
16"̂  Floor 
Montreal. Quebec H3B 2M9 
Canada 

Roberi S/abo 
Van Ness Feldman. P.C. 
1050 Thomas Jefferson Sireel. NW 
Seventh Floor 
Washington. DC 2(XK)7 

Samuel M. Sipe. Jr. 
Timothy M. Walsh 
David H. Coburn 
Steptoe & Johnson 
1330 Connecticut Avenue. NW 
Washington. DC 20036-1795 

Richard A. Allen 
James A. Calderwood 
Andrew R Plump 
John V. Edwards 
Zuchert. Scoult & Rasenberger 
888 17"' Streel. NW. Suite 600 
Washington. DC 20006-3989 

William A. Bon 
General Couiisel 
Biotherhood of Maintenance of Way 

Employees 
26555 Evergreen Road. Suite 200 
Southfield. MI 48076 

Kevin M. Sheys 
Edward J. Fishman 
Oppenheimer Wolff & Donnelly 
1020 Nineteenth Sireet. NW 
Suite 400 l j 
Washington. DC 20036 ^ 

Michael F. Mcbride 
Leboeuf, Lamb. Green & MacRr a. 

LLP 
1875 Connecticut Avenue. NW 
Suile I2(X) 
Washington. DC 20009-5728 

L.John Osborn 
Douglas E. Rosenlhal 
Gregory Y. Porter 
Sonnenschein Nath & Rosenthal 
1301 K Street. NW. Suite 600 East 
Washineton. DC 20005 

Mark G. Aron 
Peter J. Shudtz 
CSX Corporation 
One James Center 
901 East Cary Strecl 
Richmond. V A 23219 

Charles A. Spitulnik 
Alicia M. Serfaty 
Hopkin & Sutler 
888 Sixteenth Sireel. NW 
Washington. DC 20006 

William G. .Mahoney 
Richard S. Edelman 
Melissa B. Kirgis 
Highsaw. Mahoney & Clarke. PC 
1050 17'" Street. NW. Suite 210 
Washington. DC 2{X)36 

Stephen A. Maclsaac 
Deputy Counly Attorney 
One County Complex Court 
Pnnce William. VA 22192 

•^aJ 2ti. JM: 
Patrick B. Simmons 
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IAMFS B. HUNT )R. 
GoVlR.Sit)R 

STATE OF NORTH CAROLINA 

DEPARTMENT OF TRANSPORTATION 
no hO.\2.S201 RAIF I'.i 11 N.c 27oll S201 

April 29. 1997 

The Honorable Vernon A. Williams 
Secretary. Surface Transportaiion Board 
Case Control Branch 
ATTN: STB Finance Docket No. 33388 
Surface Transportation Board 
1925 KStreet. N.W. 
Washinglon. DC 20423-0001 

RE: Finance Docket No. 33388. CSX Corporation and CSX Transportation. Inc. Norfolk 
Southern Corporation and Norfolk Souihern Railway Company - Conlrol and Merger 
Conrail. Inc. And Consolidated Rail Corporation - Tiansfer of Railroad Line by 
Norfolk Souihern Railw ay Company to CSX Transportation, inc. 

Dear Secretary Williams. 

Enclosed for filing in the above-referenced dixrket are an original and twenty-five 
copies of (1) North Carolina Department of Transportation' s Notice of Appearance. Also 
enclosed is a 3.5 inch diskelte. formatted for WordPerfect 5.x for Windows, conlaining the 
pleading. 

Thank you for your assistance. 

Sincerely. 

//t,Garland B. Garrell. Jr/ 
j j Secretary 

^ NC" Departmenl ofTransportation 

Enclosures 
cc: All Counsel of Record 

PHONF OIO) 73.V2.S20 FAX OlOi 733-')lSO 

— m m ^ 1 
Office of the Secretary 

MAY - 6 1997 

Public Record 
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NCDOT-1 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Dockel No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION. INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHER>' RAILWAY COMPANY 

- CONTROL AND OPERATING LEASES/AGREEMENTS -
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 
TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 

RAILWAY COMPANY TO CSX TRANSPORTATION. INC. 

STATE OF NORTH CAROLINA 
DEPARTMENT OF TRANSPORTAT'ON 

NOTICE OF APPEARANCE 

PATRICK B. SIMMONS 
Director ofthe Rail Division 
NC Department of Transportation 
1 S. Wilmington Streel, Room 557 
Raleigh. NC 27611 
(919)733-4713 

GR. YSON G. KELLY 
Special Deputy Attomey General 
NC Departnient of Justice 
1 S. Wilmington Street 
Raleigh. NC\l7611 
(919)733-3316 

K. D. STURGIS 
.Assistant Attomey General 
NC Departmenl of Justice 
P.O. Box 629 
Raleigh. NC 27602 
(919)733-7741 

April 29, 1997 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

C3X CORPORATION AND CSX TRANSPORTATION. INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAIL WAY COMPANY 

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

TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 
RAILWAY COMPANY TO CSX 7 RANSPORTATION, INC. 

NORTH CAROLINA DEPART.MENT OF TRANSPORTATION 
NOTICE OF APPEARANCE 

The North Carolina Department ofTransportation hereby provides notice of their inlenl to 

participate as active parties in this proceeding. Please include the following individuals i i the 

official Service List for the proceeding, so lhat copies of all pleadings and decisions are served 

on them: 

PATRICK B. SIMMONS 
Director of the Rail Division 
NC Department of Transportation 
1 S. Wilmington Street. Room 557 
Raleigh, NC 27611 
(919) 733-4713 

GRAYSON G. KELLY 
Special Deputy Attomey General 
NC Departmenl of Justice 
1 S. Wilmingion Sireet 
Raleigh. NC 27611 
(919)733-3316 

K. D. STURGIS 
Assistant Attomey General 
NC Departmenl of Jusiice 
P.O. Box 629 
Raleigh. NC 27602 
(919)733-7741 



CERTIFICATE OF SERVICE 

I hereby cerlify that tme and conecl copies of the foregoing Entry of Appearance were 

served by first-class mail, postage prepaid, this l^ '** day of April. 1997. upon thc folKjw ia^:^,, 

James C. Bishop. Jr. 
William C. Woolridge 
Gary Lane 
James L. Howe. KI 
Robert J. Coonev 
George A. Aspatore 
Norfolk Southern Corp. 
Three Commercial Place 
Norfolk. VA 23510-2191 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert. Scoutt & Rasenberger. L.L.P 
888 1 7"' Street. NW 
Washinglon. DC 20006-3939 

Bmce B. Wiison 
Constance Abrams 
Consolidated Rail Corporation 
Two Commerce Squa.e 
2001 Markei Street 
Philadelphia. PA 19103 

Paul A. Cunningham 
Harkins Cunningham 
1300 19"̂  Street^NW. Suite 1600 
Washinaton. DC 20036 

Clinton J. Miller, III 
Daniel Elliott, III 
United Transportation L'nion 
14600 Delroil Avenue 
Cleveland. OH 44107-4250 

Larry Pmden. Esq. 
Transportation Communications 

International Union 
3 Research Place 
Rockville, MD 20850 

Donald F. Griffin 
Assistant General Coun.sel 
Brotherhood of Mainienance of Way 

Employees 
400 N. Capitol Street. NW. Suite 852 
Washinglon. DC 20001 

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

Lany Willis. Esq. 
Transportation Trades Dep"l AFL-CIO 
400 N. Capitol Sireet. NW, Suile 861 
Washinglon. DC 20001 

Richard Edelman 
Highsaw. Mahoney & Clarke 
1050 17"̂  Street. NW. Suile 210 
Washinglon. DC 20036 



• 
Dennis G. Lyons 
Richard L Rosen 
Paul T. Denis 
Mary Gabrielle Sprague 
Arnold & Porter 
5-55 12"'Street. NW 
Washinglon. DC 20(X)4-1202 

Michael F. Mcbride 
Leboeuf. Lamb, Green & MacRea. 

LLP 
1875 Connecticut Avenue. NW 
Suite 1200 
Washington, DC 20009-57_8 

Jean Pierre Ouellet L. John Osborn 
Chief Legal Officer & Corporate Douglas E. Rosenthal 

Secretary Gregory Y. Porter 
Canadian Nalional Railvvay Company Sonnenschein Nath & Rosenthal 
935 de La Gauchetiere St.. West 1301 K Sireet. NW. Suite 600 East 
16"' Floor Washinglon, DC 20(K)5 
Montreal. Quebec H3B 2M9 
Canada 

Robert Szabo 
Van Ness Feldman. P.C. 
1050 Thomas Jefferson Streei. NW 
Seventh Floor 
Washington. DC 2()(K)7 

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

Samuel M. Sipe. Jr. 
Timothy M. Walsh 
David H. Coburn 
Steptoe & Johnson 
1330 Connecticut Avenue. NW 
Washington. DC 20036-1795 

Charles A. Spitulnik 
Alicia M. Serfaty 
Honkin & Sutter 
8M Sixteenth Street. NW 
Washington. DC 20006 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuchert. Scoutl & Rasenberger 
888 17'" Streel. NW. Suite 6iK) 
Washinglon. DC 20006-3989 

William G. Mahoney 
Richard S. Edelman 
.Melissa B. Kirgis 
Highsaw. Mahoney & Clarke. PC 
1050 17'" Street. NW. Suite 210 
Washinglon. DC 2003 ? 

William A. Bon 
General Counsel 
Biotherhood of Mainienance of Way 

Employees 
2o555 Evergreen Road. Suite 2(K) 
Southfield. Ml 48076 

Stephen A. Maclsaac 
Deputy Countv .Attorney 
One County Complex Court 
Prince Wiliiam. VA 22192 

Kevin M. Sheys 
Edu aid J. Fishman 
Oppenheimer Wolff & Donnelly 
1020 Nineteenth Street. NW 
Suite 4(K) 
Washinglon, DC 20036 

Patrick B. Simmons 
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CMAflLES fl'-TTAGLIA S T A f F DIRECTOR 
J I M GOTTLIEB M I N O R n v CHIEF C O U N S E L ^ T A F f [ I IBECTOR 

l he Honorable l.inda J. Morgan 
Chaimian 
Surtace Transportation Board 
1925 K Street. NW 
Washington. DC 2()42.̂ -()()01 , 

lanltcd States Senate 
COMMITTEE ON VETERANS' AFFAIRS 

WASHINCTON, DC 20510-6375 

" ^ I F H ^ U .\tiy 1 , 
Ot<ie« of Ihe Secretary 

m ' S 1997 

Public Racord 

1997 -̂ 7 t» I... 

Re: Finance Docket No. 333X8. CSX Corp. Norfolk Soulhem Corp.-Control & 
Operating 1 eases Agreements-Conrail. Inc. 

Dear Madam Chaimian: 

1 am vvriting in oppositi»>n to the joint petition by Norfolk Southem C"orp. and CSX Corp. 
for an expedited procedural schedule for consideration of their acquisition of Conrail. l he 
applicants hav e argued in their petition ihal their proposed transaction is nol as complex as the 
previous application from CSX and Conrail and the Norfolk Southem hostile bid last Fall. 1 
must emphaticallv disagree. 1 here are too manv outstanding issues th u are unresolved: too 
many communities vvhose econo nic health is at slake: too many families of Conrail employees 
in Pennsylvania and elsewhere vvhose livelihoods hang in the balance; an i too many businesses 
vvhich are un.sure of whether the takeover of Conrail vvill be anti-competitive. 

1 hav e said at Congressional hearings and in privaie conv ersalions vvith the Chief 
Executive OtTicers ofthe railroads that there mav be no more significant issue for Pennsylvania's 
economv at presenl lhan the fuiure of Conrad. In my letter lo y ou daled March 7. 1907,1 noted 
that C onrail einplovs more than 8.000 Pennsv Ivanians and lhat it plavs a vital role in the 
Commonwealth's economv and communities and that special ;<.ttention should be paid to 
preserving relatively .small comp; nies such as Conrail in this era of megamergers. 

W hen Congress established the Surface I ransportalion Board in the Interstate Commerce 
Commission 1 emiination .\ct of 1995. the lnterst:Ue Conimerce Comniission al that lime could 
take .p lo 31 months lo approv e a Iransaction inv olv ing tvvo Class 1 railroads. Recognizing the 
need for some increased efficiencies, the 1995 law adopted a 15-month overall time limit for 
agencv rev leu and final action. 49 1 .S.C. ;< 11325(b). Given ils potentiai impaci on 
Pennsy Iv ania and other Northeastem Slates, thw Surface I ransportation Board should nol 
shortcut the ailoted 15 months to study ihe proposed takeover of Conrail and to find whether 
"the transaction is consistent with the public interest." 49 U.S.C. 11324(c). 

Section 11324(b) of ICCTA requires the Board to consider at least: (1) the etTect of the 
proposed transaciion on the adequacy ol'transportation to the public: (2) the etYect on the public 
interest of including, or failing to include, other rail caniers in the area involv ed in the proposed 
transaction; (3) the lotal fixed charges that result from the proposed transaction; (4) the interest 
ol'rail canier employes afiected by the proposed transaction; and (5) vvhether the proposed 
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transaction vvould have an adverse etYect on competition among rail camers in the atYected 
region or in the national rail system. 1 am adv ised that the r ;>osed dismemberment of Conrail 
by CSX and NS is unique and unprecedented because nev er before in our nation"s history have 
two rail competitors combined to eliminale their other, financially healthy competitor. The 
uniqueness ofthis tran.saclion coupled vvith the Board"s required public interesl investigation 
under Seciion 11324(b) mandates that the full period oflime a'lovved by Seciion 11325(b) be 
used to carefully analy ze vvhether this transaction indeed is in the public's interest. 

The follow ing unresolv ed issues are just a sample of vvhat 1 believe the Board must 
address in the coming months in considering the takeov er of Conrail: 

I • Impact on Conrail Emplovees - From the headquarters in Philadelphia to the 
locomotive repair shops in .Altoona to tiie rail yard in Conway to the Customer 
Serv ice Center in North Fayette Tow nship, there are more than 8.000 Conrail 
employees in Pennsy lv ania. I hey had ev en rei son to expect that the iniiial 
Conrail-CSX merger would have been a positiv .• development for lhem. They 
should expeci to benefit from the CSX-Norfoll: Soulhem transaciion at least as 
much. Their dedication throughout Conrail's turbulent past enabled the railroad lo 
succeed to the point where it is worth $10 billion. The Board must take concrete 
steps to detemiine what the impact vvill be on those employees, and has wide 
statutory discretion lo impose conditions on the transaciion to benefit them 
bey ond the doctrine of New York Dock, vvhich are grossly inadequate. 

2. Impact on Communities - Conrail provides essential rail serv ice to hundreds of 
conimunities. vvhich depend on such serv ice as a significani part of their local 
economy . Further. Conrail employees liv e in communities and their job securily 
vvill play a role in fostering co linued economic development or in hastening 
adv erse economic conditions. 

3. Impact on Shippers - Shippers in the Northeast and other parts ofthe country will 
be atYected by this transaction, both in their access to competitive service and the 
rates lhey vvill pay. Congress has heard tesiimony from the coal industry and 
other shippers that depending on how the Board stmctures this merger, i l could 
prov ide new opportunities for economic growth across sev eral Stales, or could 
cnpple budding attempts to open new markets for American products. 

4. Impaci on Ports - Throughout the Eastem Seaboard, rail serv ice is essential to the 
operations of ports in communities such as Philadelphia. Camden. Hampton 
Roads. Baltimore, and New York. The Conrail acquisition has the potenlial to 
alter the competitiveness ofthe Port of Philadelphia and others in the region. 
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5. Impact on Other Railroads - The Board has to analy ze how the Delaware and 
Hudson and short line railroads are going lo be atYected. The presence of 
competing railroads vvill do much to keep shipping prices down and the access 
issue for short lines is of great importance to small businesses w ho are dejiendent 
on rail to bring their products to market or lo obtain their raw niaterials. 

These are all complicated issues and merit the fullest attention ofthe Board. I would also 
note lhat the Board cunently lacks a third niember. Certainly a $10 billion iransaction with such 
far-reaching etYecls deserves lo be considered by a fully constituted Surface Transportation 
Board 

The Applicants slate on page 5 of their petition that because they have paid for their 
Conrail stock "up front." an expedited procedural schedule will reduce the alleged loss ofthe 
"substantial benefits lhal will certainly result from the acquisition and division of Conrail."" As 
far as 1 knovv. the Applicanis stmctured their deal for their own purposes, not tor the public 
interest. The fact lhal their funds are tied up is no reason for the Board to shortcut its public 
obligation lo carefully review and investigate this proposed transaction. 

Finally, the .Applicants claim that expedition is necessary because undue delay will cause 
an attrition of Conrail management and a possible degradation of ConraiFs physical plant. 
(Petition al 5-6). I tmst that Conrail management understands that il has a coniinuing obligation 
to prov ide qualitv rail carrier service to ail of its shippers during the pendency ofthis pioceeding 
and to continue maintenance and rehabililalion efforts, particularly where safety is involved. 
Accordingly. any fears about ConraiFs behav ior during the pendency ofthis proceeding are 
misplaced and do nol constitute a legitimale reason for expediting the Board's investigation of 
this unprecedented transaction. 

In conclusion. 1 strongly urge the Board to deny the Applicants" request for an expedited 
proeedural schedule. The public's interest in the Board's careful analysis ofthis iransaction 
requires that the full statutory period permitted under Section 11325(b) be utilized. 

Sincerelv. 

Arien Specter 

AS:dr 

cc: The Honorable Gus A. Owen. Vice Chairman 
l he Honorable Vemon Williams. Secretary 
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Mr. Vemon A. Williams, Secretary 
Sur&ce Transportation Board 
1925 K Street, N.W., Seventh Floor 
Washington. DC 20423-0001 

Re: CSX Corporation, IncJNorf<^ Sontiiern Corporatioa - Control and 
Operating Leases/Agreements - Conrail: Finance Docket No. 33388 

Dear Secretary WiUiams: 

This is to intonn yon thai United Mine Workers of Amwica, Local 1810, adopts and 
incorporates by reference the "Conunents on Applicants' Proposed Procedural Schedule." filed 
by AEP, fii al ' filed with the Surface Tran^rtation Board today. May 1.1997. 

Enclosed are tfae 25 copies of this request. Thank you for your attention to tfais matter. 

Very truly yours. 

Ron Marquardt 
President 
Local Union 1810 L'MWA 
Valley View Sub-Division 
R.D. #2 
Rayland, Ohio 43943 

Enclosures 

cc: Paul A. Cunningham, Esq. 
Dennis G. Lyons, Esq. 
Richard A. Allen, Esq. 
All OthCT Parties on Service List 

Offic* of the S«cf«tary 

MIY - ? 1997 
I'artol 
Public Raoofd 
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Surface Transportation Boani 
1925 K Street, NW 
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lamtcd States Senate 
COMMITTEE ON VETERANS' AFFAIRS 

WASHINRTOM DT 20510-6375 

Offic«-of"th,SecW^<fy 

IHY-2 IW 

m P*rto' 
\ 5 I Public Racofd 

Re: I'inance Docket Ko. 33388, CSX Coip.,'Norl'olk Southem Corp.-Control & 
Operating Leasts/Agreements-Conrail, hic. 

Dear Madam Chairman: 

1 am writing in opposiiion to the joint petition by Norfolk Southem Corp. anc CSX Corp. 
for an expedited procedural schedule for consideration of their acquisition of Conrail. Thc 
applicants have argued in their petition that their proposed transaction is not as complex as the 
previous application from CSX and Conrail and thc Norfolk Southem hostile bid last Fall. 1 
must emphatically disagree, fhere are too many outstanding issues that arc unresolved: too 
many communities whose economic health is at stake; too many families of Conrail employees 
m Pennsylvania and elsewhere whose livelihoods hang in the balance; and too many businesses 
which are unsure of whether the takeover of Conrail will be anti-competitive. 

I have said at Congressional hearings and in private conversations with thc Chief 
Executive Officers ofthe railroads that there may be no more significant issue for Pennsylvania's 
economy at present than the funire of Comail. In my letter to you daied March 7,1997,1 noted 
that Conrail employs more than 8,000 Pennsylvanians and that it plays a vital role in the 
Commonwealth's economy and coinmunities anr that special attention should bc paid to 
preserving relatively small companies such as Conrail in this era of megamergers. 

When Congress established the Surface Transponation Board in the Interstate Commerce 
Commission Tenniiiation Act of 1995, the Interstate Commerce Commission at that time could 
take I'P to 31 months to approve a transaction involving two Class I railroads. Recognizing the 
need for some increased efficiencies, the 1995 law adopied a 15-month overall time limit for 
agency review and final action. 49 U.S.C. § 11325(b). Given its potential impact on 
Pennsylvania and other Northeastem States, thc Surface I ransportation Board should not 
shortcut the allotcd 15 months to study the proposed takeover of Conrail and to find whether 
"the transaciion is consistent with the public interest " 49 U.S.C. § 11324(c). 

Section 11324 ,'b) of ICCTA requires the Board to consider at leasl: (1) lhe effect ofthe 
proposed transaction on the adequacy of tran.sportation to th,- public; (2) thc effect on the pubiit 
interesl of including, or failing lo include, other rail carriers in the arca involved in the proposed 
transaciion; (3) the total fixed charges that rcsult from the proposed transaction; (4) the interest 
of rail carrier employes affected by the proposed transaction; and (5) whether the proposed 
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S t T n r l ' S : : ^ ' ' ' r '"'"P^^''^" ^''"g ^ ' the affected 
bv S aTd NsT^^^^^ J ' ' ' " * i r "̂ ^̂  P̂ '̂ P̂ d̂ dismembemiem of Conrail 

two rail competitors combined to e'munate their other, financiallv healthy comnetitor TL 

s r r n H 32̂ r'̂ "̂̂ ir' r ̂  ^̂-̂ '̂̂  ̂ ^̂ --̂  Puottlê rnrtî on 
under Section 11324(b) mandates that the full period of time allo-ved bv Secfion 113?sV>»̂  K1 
used to carefully analyze whether this transactirn indeed is in thc pTblî 's 'rrest ^ ^ 
add,««T?til°"°'^^ umesc-lved issues are just a ^^ple of what I believe the Board must 
address m the commg months in considering thc takeover of Conrail: 

1. toiEact_gn Conraii Employers - Krom thc headquarters in i'hiladclphia to the 
locomotive repair shops in Altoona to the rail yard in Conwav to the Customer 
Service Center m North Fayette Township, there are morc than 8,000 Conrail 
employees in Pennsylvania. They had every reason to expect that the initial 
K merger would havc been a positive developmem for them Thev 

should expect to benefit fiom the CSX-Norfo!k Southem transaction at least L 
muchjlieir dedication throughout Conrail's turbulent past enabled the railroad to 

^ ^ T . u^"^^^""^ Boaixi must take concrete 
ŝ eps to detenmne what the impact will be on those e.mployees, and has wide 
statutoty discretion to impose conditions on the transaction to benefii lhem 
beyond the doctrine of New Yprk Dock, which are grossly inadequale. 

Inipact on Compinnitics ~ Conrail provides essemial rail service to hundreds of 
communmes, which depend on such service as a significant part of their local 
economy. Further, Conrail employees live in communities and their job security 
v l̂l play a role in fostering confinued economic developmem or in hastenine 
adverse economic conditions. ^ 

i T ' T ^"//''P^'^ " Shippers in th Northeast and other parts ofthe countiv' will 
be affected by this transaction, bodi in dicir access to competitive service and the 
rates they will pay. Congress has heard testimony from tiie coal industry and 
other shippers tiiat depending on how the Board stiiictiires tiiis merger, il could 
provide new opportunities for economic growtii across several States, or could 
cnpple budding atiempts to open new markets for American products. 

fanpagtonPorfs - Throughout tiie Eastem Seaboard, rail service is essential to the 
operations of ports m communities such as Philadelphia, Camden, Hampton 
Roads Baltimore, and New York. The Conrail acquisition has tiie potential to 
alter tiie competitiveness of tiie Port of Philadelphia and otiiers in tiie region 
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-̂ Impact on Qthqr Railroads - The Board has to analyze how tiie Delaware and 
Hudson and short line railroads are going to be affected. The presence of 
competing railroads will do much to keep shipping prices down and thc access 
issue for short lines is of great importance to small businesses who are dependent 
on rail to bring tiieir producls lo markei or to obtain tiieir raw materials. 

These are all complicated issues and merit tiie fullest attention ofthe Board. 1 would also 
note tiiat tiie Board currentiy lacks a third member. Certainly a $10 billion iransaction with such 
far-reaching effects deserves lo bc considered by a fiilly constituted Surface Transportation 
Board. 

1>e Applicants slale on pagc 5 of their petition tiiat because tiiey have paid for their 
Conrail stock "up front," an expedited procedural schedule will reduce the alleged loss ofthe 
"substantial benefits tiiat will certainly result from the acquisition and division of Conrail." As 
far as I know, tiie Applicants stmctured tiieir deal for tiieir own purposes, not for tiie public 
interest. The fact tiiat tiieir ftmds are tied up is no reason for the Board to shortcut its oublic 
obligation to carefully review and investigate tiiis proposed transaction. 

Finally, the Applicants claim that expedition is necessary because undue delay wdll cause 
an attrition of Conrail managemenl and a possible degradation of Conrail's physical plant. 
(Petition at 5-6). I trust that Conrail management understands tiiat it has a continuing obligation 
to provide quality rail carrier service to all of ils shippers during tiie pendency ofthis proceeding 
and to continue maintenance and rehabilitation efforts, particularly where safety is in volved. 
Accordingly, any fears about Conrail's behavior during tiie pendency ofthis proceeding ar̂  
misplaced and do not constitute a legitimale reason for expediting tiie Board's investigation of 
this imprecedented iransaction. 

hi conclusion, I strongly urge the Board lo deny the Applicants' requesl for an expedited 
procedural schedule. The public's interesl in the Board's careful analysis of tiiis transaciion 
requires thai the full statutory period permitted under Section 11325(b) be utilized. 

Sincerely, 

Arlen Specter 

AS:dr 

cc: The Honorable Gus A. Owen, Vice Chairman 
The Honorable Vemon Williams, Secretary 
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WILLIAM L. SLOVEB 
C. MICHAKL LOFTUS 
DONALD G. AVBBY 
JOHN H . LE SBUB 
KELVIN J . DO^D 
BOBEBT D. BOSENBEBO 
CHBISTOPHEB A. MILLS 
FRANK J. PEBOOLIZZI 
ANDREW B. KOLESAB I I I 

S L O V E R & L O F T U S 
ATTORNBTS AT LAW 

1804 SKVENTKBirrH STREET, H. W. 

WASHINOTON, D. C. BOOOO 

May 1, 1997 

BY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Unit 
ATTN: STB Finance Docket 33388 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: Finance Docket No. 33388 
CSX Corporation and CSX Transportation Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Company — Control and Op^jrating 
Leases/Agreements — Conrail Inc. 
and Consolidated Rail Corporation 

Dear Secretary Williams: 

i-h^ K Enclosed f o r f i l i n g i n response to Decision No. 2 i n 
I h l ^t)ov.-referenced proceeding are an o r i g i n a l and 25 copies of 
ScheSule ? c l V fT""^ ^T""^^ Company on Proposed Procedural 
?Jvf 2- •• enclosed i s a d i s k e t t e containing the 
te x t of t h i s f i l i n g i n WordPerfect 5.1 forma:. 

K^nHW -r^H^ a d d i t i o n a l copy of t h i s pleading i s also enclosed. 
^onS L i ^̂ "̂ "̂5 time-stamping t h i . . extra copy and re t u r n i n g i t w i t h our messenger. 

Thank you f o r your a t t e n t i o n t o t h i s matter. 

Enclosures 

—mms— 
Offico of tha Secratary 

MAY - 2 1997 

L L J Pubtic Rocord 

Sincerely, 

Kelvin j V Dowd" V 
An Attorney f o r Consumers 

Energy Company 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

CSX CORPORATION AND CSX 
TRANSPORTATION, INC. AND 
NORFOLK SOUTHERN RAILWAY COMPANY 
COMPANY — CONTROL AND OPERATING 
LEASES/AGREEMENTS -- CONRAIL AND 
CONSOLIDATED RAIL CORPORATION --
TRANSFER OF RAILROAD LINE BY 
NORFOLK SOUTHERN RAILWAY COMPANY 
TO CSX TRANSPORTATION, INC. 

Finance Docket No. 33388 

COMMENTS OF 
CONSUMERS ENERGY COMPANY 

ON PROPOSED PROCEDURAL SCHEDULE 

0«ic« otth* Secratary 

MIY - 2 1997 

Partof 
PubKc Record 

OF COUNSEL: 

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

CONSUMERS ENERGY COMPANY 

By: A. T. Udrys 
Assistant Caneral Counsel 
Consumers Energy Company 
212 West Michigan Avenue 
Jackson, Michigan 49 201 

William L. Slover 
Kelvin J. Dowd 
1224 Seventeenth Street, N, 
Washington, D.C. 20036 
(202) 347-7170 

W. 

Dated: May 1, 1997 Attorneys and P r a c t i t i o n e r s 
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csx CORPORATION AND CSX 
TRANSPORTATION, INC. AND 
NORFOLK SOUTHERN RAILWAY COMPANY 
COMPANY -- CONTROL AND OPERATING 
LEASES/AGREEMENTS — CCtJRAIL AND 
CONSOLIDATED RAIL CORPORATION --
TRANSFER OF RAILROAD LINE BY 
NORFOLK SOUTHERN RAILWAY COMPANY 
TO CSX TRANSPORTATION, INC. 

.STB Q 

Finance Docket No. 33388 

COMMENTS OF 
CONSUMERS ENERGY COMPANY 

ON PROPOSED PROCEDURAL SCHEDULE 

Consumers Energy Company ("CE") hereby submits these 

Comments i n response to the procedural schedule proposed by CSX 

and NS' to govern the Board's consideration of Applicants' f o r t h 

coming cont. 5l a p p l i c a t i o n . The Board i n v i t e d comments on the 

proposed schedule i n i t s Decision No. 2, served A p r i l 21, 1997. 

As explained below, CE requests that the Board modify 

the Applicants' proposed schedule to (1) allow a d d i t i o n a l time 

f o r the f i l i n g of responses to and r e b u t t a l i n support of respon

sive and inconsistent applications; (2) allow a d d i t i o n a l time f o r 

Board consideration of the primary a p p l i c a t i o n ; and (3) require 

CSX and NS to f i l e a single b r i e f not to exceed f i f t y (50) pages 

i n length. CE's proposed revision better balances the A p p l i -

' "NS" includes Norfolk Southern Corporation and Norfolk 
Southern Railway Company. "Conrail" includes Conrail Inc. and 
Consolidated R a i l Corporation. CSX and NS are referred to 
c o l l e c t i v e l y as "Applicants." 



cants' desire f o r expedited consideration of t h e i r proposed 

transaction, and non-Applicant p a r t i c i p a n t s ' i n t e r e s t i n a f a i r 

opportunity t o be heard and to have t h e i r comments and/or re

quests f o r conditions considered by the Board. Further, CE's 

revisions f u l l y comply with the requirement' of 4 9 U-S.C. 

S11325(b). 

In support hereof, CE states as follows: 

I 

IDENTITY AND INTEREST 

CE i i J public u t i l i t y providing gas and/or e l e c t r i c 

service i n a l l 68 counties i n the Lower Peninsula of the State of 

Michigan. CE operates a number of c o a l - f i r e d e l e c t r i c generating 

plants, which burn a t o t a l of 7.3 m i l l i o n tons of coal. These 

include Campbell Units 1, 2 and 3; Karn Ur. 1 and 2; and 

Weadock Units 7 and 8, a l l of which receive coal by r a i l . Cur

r e n t l y , CE u t i l i z e s both CSX and Conrail to ship coal t o i t s 

generating plants, and could u t i l i z e NS f o r some part of some 

shipments. CSX and Conrail transport some 82 percent of the coal 

consumed by CE's generating plants, e i t h e r a l l or part of the way 

from o r i g i n s to destinations, and compete head to head f o r a 

number of shipments from the Central Appalachian area. 

As a customer of these r a i l c a r r i e r s , CE has a d i r e c t 

and s u b s t a n t i a l i n t e r e s t i n t h i s proceeding. Applicants' pro

posed transaction w i l l dramatically a f f e c t the operations and 

f i n a n c i a l status of the rai l r o a d s involved, and l i k e l y w i l l 

impact the r a i l service available t o CE as w e l l . CE intends to 
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a c t i v e l y monitor developments i n t h i s proceeding, and to p a r t i c i 

pate f o r m a l l y i n future phases as i t s in t e r e s t s d i c t 3 t e . For 

t h i s reason, CE has a s i g n i f i c a n t stake i n the adopti :jn of a 

procedural schedule th a t protects the p a r t i c i p a t i o n r i g h t s of 

aff e c t e d shippers,, and other commenters supporting conditions 

t h a t ameliorate any anti-competitive or oi^her adverse impacts of 

the proposed transaction. 

CE r e s p e c t f u l l y requests that the Board enter i t as a 

party of record i n t h i s proceeding, and that the Board add to the 

service l i s t the names of CF's representatives, i n order that 

they receive copies of a l l comments, other f i l i n g s , orders and 

decisions. 

I I 

THE SCHEDULE PROPOSED BY 
THE APPLICANTS IS INADEQUATE TO 

PROTECT NON-APPLICANTS' DUE PR0Ĉ ;1S 
RIGHTS. AND SHOULD BE CHANGEb 

Barely four (4) months ago, a f t e r CSX announced an 

i n t e n t t o seek Board approval f o r the ac q u i s i t i o n of Conrail i n 

i t s e n t i r e t y , the Board determined that a 365-day procedural 

schedule was necessary to 'ensure that a l l parties are accorded 

due process and [ t o allow the Board t o ] consider f u l l y a l l of the 

issues i n t h i s proceeding."^ The instant proceeding presents 

the Board and the affected public with a complex and unprecedent

ed proposal f o r the d i v i s i o n of Conrail between CSX and NS, under 

F̂.D. No. 33220, supra, Decision served January 30, 1997, at 
4. 
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a plan that they alone negotiated i n complete secrecy. While 

p u b l i c l y available d e t a i l s remain incomplete, the plan appears to 

involve an i n t e r l o c k i n g combination of stock a c q u i s i t i o n s , asset 

purchases, leases, operating agreements, and j o i n t service 

arrangements. CE submits t h a t at a minimum, t h i s proceeding 

should be handled on the same basic timetable as t h a t prescribed 

f o r the more straightforward a c q u i s i t i o n proposed i n F.D. No. 

33220. 

Though the Applicants claim otherwise,-' t h e i r plan f o r 

the d i v i s i o n of Conrail raises a number of s i g n i f i c a n t legal and 

r a i l regulatory p o l i c y issues properly cognizable under 49 U.S.C. 

§11323, et seq. Inter a l i a , they include: 

• whether the Applicants' o v e r a l l d i v i s i o n 
of Conrail assets i s the most e f f i c i e n t 
and consistent with the public i n t e r e s t ; 

• whether r a i l c a r r i e r s other than CSX or 
NS would b e t t e r preserve the benefits of 
competition c u r r e n t l y offered by Conrail 
on c e r t a i n coal and other r a i l dependent 
commodity movements; 

• whether and to what extent conditions 
can be c r a f t e d t h a t would protect cap
t i v e shippers from bearing the burden of 
thc $4 b i l l i o n + premium that Applicants 
propose to pay f o r Conrail, as a conse
quence of t h e i r extended tender o f f e r 
b a t t l e ; and 

• whether the Applicants' plans f o r " j o i n t 
access" to key terminal areas, such as 
D e t r o i t , Toledo and New York/New Jersey, 
a c t u a l l y w i l l r e s u l t i n bona f i d e trans
p o r t a t i o n competition f o r shippers 
served by and through those terminals. 

^See, P e t i t i o n to Establish Procedura.. Schedule, A p r i l 11, 
1997 ( " P e t i t i o n " ) , at 4. 

-4-



To properly analyze and consider these and other 

equally important questions that w i l l be raised by the A p p l i 

cants' plan, interested parties must have adequate time to 

prepare t h e i r comments — both i n response to the primary a p p l i 

cation and any responsive or inconsistent applications — and the 

Board, i n t u r n , must have adequate time to consider a l l p a r t i e s ' 

submissions i n rendering i t s decision. In at least two (2) 

s i g n i f i c a n t respects, however, the schedule proposed by tho 

Applicants f a i l s t h i s t e s t . 

F i r s t , the Applicant.s' schedule allows only t h i r t y (30) 

days f o r the f i l i n g of responses to inconsistent or responsive 

a p p l i c a t i o n s , and only f i f t e e n ^15) days f o r r e b u t t a l i n support 

of these applications. Experience i n recent Class I r a i l merger 

proceedings has shown that responsive applications can be nearly 

as complex and voluminous as primary applications, r e q u i r i n g 

extensive review and analysis by affected, interested parties 

p r i o r to comment.* The Board recogni-;ed t h i s i n F.D. No. 33220, 

pres c r i b i n g s i x t y (60) and f o r t y (40) days, respectively, f o r 

comments on and r e b u t t a l i n support of responsive =ipplicatiuns. 

I d . , Decision served January 30, 1997, at 10. I t sixould do 

''Applicants suggest that s i g n i f i c a n t responsive applications 
are not anticipated i n t h i s case. P e t i t i o n , at 7. Applicants' 
expectations, however, cannot determine the schedule adopted by 
the Board. Even under Applicants' schedule, the existence and 
extent of responsive applications w i l l not be known u n t i l 60 days 
a f t e r the primary a p p l i c a t i o n i s f i l e d . I f any advance assump
t i o n s are to be made i n t h i s regard f o r scheduling purposes, 
prudence d i c t a t e s t h a t the Board assume there w i l l be oue or more 
responsive applicants whose proposals w i l l merit serious and 
c a r e f u l consideration. 
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likewise here. 

Second, the Applicants propose that only f o r t y (40) 

days elapse between the close of the record and the Board's 

voting conference ( P e t i t i o n , at 2), during which time the Board 

also i s supposed to receive b r i e f s and hear o r a l argument. In 

contrast, the schedule adopted i n F.D. No. 33220 contemplated 

nearly twice as much time — e i g h t y - f i v e (85) days. Even three 

(3) months may be i n s u f f i c i e n t to allow a f u l l and careful review 

of what undoubtedly w i l l be an extensive and complex record. 

However, to suggest, as Applicants do, that the task should be 

completed i n f o r t y (40) days i s both u n r e a l i s t i c and improper as 

a matter of administrative due process.^ 

In t h e i r P e t i t i o n . Applicants claim that t h e i r truncat

ed schedule i s j u s t i f i e d by (1) the substantial "up f r o n t " 

investments i n Conrail stock that CSX and NS propose to make; (2) 

the purported, impending "benefits of increased competition" 

r e s u l t i n g from t h e i r plan; and (3) a claimed need f o r expedition 

t o avert a " d e t e r i o r a t i o n of Conrail servif'e" pending Board 

consideration of the plan. P e t i t i o n , at 6. However, none uf 

these arguments warrants the r e s t r i c t i o n of CE's and other 

p a r t i e s ' p a r t i c i p a t o r y due process r i g h t s . 

^Adding 30 days to the period proposed by Applicants f o r 
coimnents on responsive applications, 25 days f o r r e b u t t a l i n 
support, and 45 days t o the time a l l o t t e d f o r Board deliberations 
produces an o v e r a l l procedural length of 355 days, which i s s t i l l 
expeditious by h i s t o r i c standards and four (4) months shorter 
than the maximum permitted under 49 U.S.C. §11325(b). 
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That CSX and NS apparently have elected to make a $10 

b i l l i o n investment without p r i o r Board approval* should have no 

impact whatsoever on ei t h e r the procedural schedule or the 

Board's substantive deliberations on the merits of the primary 

a p p l i c a t i o n . The Applicants' decision to pay Conrail stockhold

ers f o r t h e i r shares before, rather than a f t e r , securing neces

sary federal regulatory approval to acquire co n t r o l c-f Conrail i s 

a purely voluntary action on t h e i r p art. Nowhere i n the s t a t u t e , 

regulations or applicable case law precedents i s such an action 

directed or encouraged. I t would be a clear subversion of the 

administrative process i f the fact that Applicants v o l u n t a r i l y 

and unnecessarily have put investment d o l l a r s at r i s k i n advance 

of t h i s proceeding influences i n any way the determinations of 

whether, when, or on what terms t h e i r plan f o r Conrail should be 

approved. 

Applicants' claim that a truncated schedule i s needed 

to hasten the "benefits of increased competition" i n the East 

assumes an ultimate fact not yet proven; i . e . . that t h e i r plan to 

div i d e Conrail a c t u a l l y w i l l increase r a i l competition s i g n i f i 

cantly. Legitimate questions e x i s t , f o r example, whether the 

Applicants' plans f o r " j o i n t access" to various terminal areas' 

w i l l lead to e f f e c t i v e dual c a r r i e r service options f o r shippers 

using these terminals, or simply replace one market dominant 

^ P e t i t i o n , at 5. 

'The d e t a i l s of these plans apparently w i l l not be f u l l y 
revealed untiJ the primary a p p l i c a t i o n i s f i l e d . 
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c a r r i e r w i t h another. Likewise, the Board must consider whether 

r a i l r o a d s who do not have a h i s t o r y of aggressively competing 

against one another i n the transportation of coal* and who re

cen t l y joined other Class I railroads i n decrying the alleged 

dangers of increased r a i l competition,' w i l l maintain a serious 

price and service r i v a l r y i n the face of a $4 b i l l i o n + investment 

premium recovery challenge. In any event, the competitive 

benefits claimed by the Applicants are not so self-evident that 

the Board need not allow reasonable time and opportunity f o r the 

presentation of alternate views. 

F i n a l l y , the Applicants profess a concern that Conrail 

service may d e t e r i o r a t e due to "employment uncertainty among 

Conrail management," i f t h e i r accelerated schedule i s not adopt

ed. The Applicants do not explain how t h i s "employment uncer

t a i n t y " i s s i g n i f i c a n t l y d i f f e r e n t i f a 255-day schedule as 

opposed t o a 300 or 355-day schedule. Respectfully, CE suggests 

tha t the Applicants themselves could better minimize any uncer

t a i n t y among Conrail's management personnel by o f f e r i n g more 

information concerning s t a f f i n g requirements, etc. i n the event 

the Applicants' plan (or a reasonable vari a n t ) i s approved, 

Neverthelers, given the size of the subject transaction, the 

multitude of affected markets, shippers and smaller r a i l c a r r i -

^See, e.g.. Coal Exporters Ass'n v. United States. 745 F.2d 
76, 86-87, 90-91 (D.C. Cir. 1984). 

'See Docket No. 41242, Central Power & Light Company v. 
Southern P a c i f i c Transportation Company. Comments of the Associa
t i o n of American Railroads, dated October 15, 1996, at 36-46, 54-
55. 
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ers, and the myriad issues to be presented for r e s o l u t i o n by the 

Board, the public i n t e r e s t i n adequate procedural safeguards 

c l e a r l y outweighs the Applicants' loosely defined speculation 

about i n d i r e c t , i n t e r i m employee impacts. 

I l l 

THE APPLICANTS SHOULD BE 
CONSIDERED A SINGLE PARTY FOR 

BRIEFING PURPOSES 

Pri o r precedent i n the Class I r a i l r o a d merger context 

confirms t h a t applicants are treated as a single party f o r 

purposes of briefing.'° While the complex plan f o r a p r i v a t e l y -

negotiated d i v i s i o n of Conrail proposed by CSX and NS sets t h i s 

case apart from recent mergers i n many respects, t h e i r u n i f i e d 

f r o n t as co-sponsors of the plan and co-Applicants warrants that 

they be treated the same as t h e i r counterparts i n p r i o r cases f o r 

b r i e f i n g purposes. CSX and NS should be required to f i l e a 

single b r i e f , not to exceed f i f t y (50) pages i n leu j c h . 

The Applicants argue that i t would be more orderly f o r 

them to f i l e separate b r i e f s , as t h e i r plan f o r the d i v i s i o n of 

Conrail also involves "separate, competing operating and market

ing plans" f o r CSX and NS i n the event that t h e i r plan i.= ap

proved. P e t i t i o n . at 8. Nowhere do the Applicants suggest, 

however, tha t t h e i r plan f o r Conrail i s anything but a single. 

'"See, e.g., F.D. No. 32760, Union Pacific Corporation, Et. 
Al . — Control and Merger — Southern Pac i f i c R a i l Corporation, 
at A l . . Applicants' Brief dated June 3, 1996. 
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u n i f i e d , a l l - o r - n o t h i n g proposition. A l l indications are t h a t 

planned asset acquisitions by one cannot and w i l l not go forward 

absent Board approval of corresponding acquisitions by the other. 

Like other recent r a i l merger proposals, the CSX-NS plan i s an 

integrated series of complex business transactions" t h a t w i l l 

be presented to the Board f o r approval as a whole. Though they 

are and are expected t o remain separate companies, f o r purposes 

of t h i s proceeding they speak with a single voice i n support of a 

si n g l e proposal. In faix-ness to CE and other, s i m i l a r l y - s i t u a t e d 

p a r t i e s , they should do so i n a single b r i e f . 

IV 

CONCLUSION 

For the reasons set f o r t h herein, the Board should 

modify the procedural schedule proposed by the Applicants and 

published i n Decision No. 2 to (1) extend by an a d d i t i o n a l t h i r t y 

(30) days the deadline f o r f i l i n g responses to responsive and 

inconsistent applications; (2) extend by an a d d i t i o n a l twenty-

f i v e (25) days the deadline f o r f i l i n g r e b u t t a l i n support of 

responsive and inconsistent applications; (3) extend by an 

a d d i t i o n a l f o r t y - f i v e (45) days the minimum i n t e r v a l between the 

f i l i n g of r e b u t t a l i n support of responsive and inconsistent 

''For example, merger applications often include m u l t i p l e 
approval requests f o r related l i n e sales, abandonments or track
age r i g h t s agreements. See, e.g. F.D. No. 32549, Burlington 
Northern Inc. and Burlington Northern Railroad Co. -- Control and 
Merger — Santa Fe P a c i f i c Corp., Et A l . . Decision served August 
23, 1995. 
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applications and the scheduling of a Board voting conference with 

respect t o the primary a p p l i c a t i o n ; and (4) require Applicants to 

f i l e a single b r i e f , not to exceed f i f t y (50) pages i n length. 

Respectfully submitted, 

CONSUMERS ENERGY COMPANY 

By: A. T. Udrys 
Assistant General Counsel 
Consumers Energy Company 
212 West Michigan Avenue 
Jackson, Michigan 49201 

OF COUNSEL: 

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

Dated: May 1, 1997 

William L. S l o v e ^ 
Kelvin J. Dowd 
1224 Seventeenth S 
Washington, D.C. 20036 
(202) 347-7170 

Attorneys and Pr a c t i t i o n e r s 
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Dennis G. Lyons, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washinqton, D.C. 20004-1202 

Richard A. Allen, Esq. 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 17th Street, N.W. 
Washington, D.C. 20006-3939 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
Suite 600 
1300 19th Street, N.W. 
Washington, D.C. 20036 

Ij^an M. Cunningham ^ 



STB FD 33388 5-1-97 D 179564 



WILUAM L . SLOVEB 
C. MICRAEL LOFTUS 
DONALD O. AVERY 
•JOHN R. L E SKUR 
K E L V I N J . DOWD 
BOBERT D. ROSENBERO 
CHRISTOPHER A. MILLS 
FRANK J . PEROOUZZI 
ANDREW B. KOLESAB I I I 

S L O V E R & L O F T U S 
ATTOBNEYS AT LAW 

1884 SKVENTKKNTB STREET, N. W 

WASBIMOTOM, D. C. OOOOa 

May 1, 1997 
MAfjACaiE'VT A 

BY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Unit 
ATTN: STB Finance Docket 33388 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 
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Office of the Secretary 
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Re: 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. 
and Consolidated Rail Corporation 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n response to Decision No. 2 i n 
t i e above-referenced proceeding are an o r i g i n a l and 25 copies of 
che Comments of The Dayton Power and Light Company on Proposed 
Procedural Schedule (DPL-01). Also enclosed i s a d i s k e t t e 
containing the t e x t of t h i s f i l i n g i n WordPerfect 5.1 format. 

An a d d i t i o n a l copy of t h i s pleading also i s enclosed. 
Kindly i n d i c a t e receipt and f i l i n g by time-stamping t h i s extra 
copy and returning i t w i t h our messenger. 

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

Sinceiely, 

Jean M. Cunningham 
An Attorney f o r The Dayton 
Power and Light Company 

Enclosures 
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BEFORE THE 
SURFACE TRANSPORTATION BOARO 

CSX CORPORATION AND CSX 
TRANSPORTATION, INC. AND 
NORFOLK SOUTHERN RAILWAY COMPANY 
COMPANY — CONTROL AND OPERATING 
LEASES/AGREEMENTS — CONRAIL AND 
CONSOLIDATED RAIL CORPORATION --
TRANSFER OF RAILROAD LINE BY 
NORFOLK SOUTHERN RAILWAY COMPANY 
TO CSX TRANSPORTATION, INC. 

Finance Dock©* 

COMMENTS OF THE 
DAYTON POWER & LIGHT COMPANY ON 
PROPOSED PROCEDURAL SCHEDULE 

The Dayton Power & Light Company ("DPL") hereby subir.its 

these Comments i n response to the procedural schedule proposed by 

CSX and NS' to govern the Board's consideration of the A p p l i 

cants' forthcoming control application. The Board i n v i t e d 

cormnents on the proposed schedule i n i t s Decision No. 2, ser-'cd 

A p r i l 21, 1997. 

As explained below, DPL requests that the Board modify 

the Applicants' proposed schedule to (1) allow a d d i t i o n a l time 

f o r the f i l i n g of responses to and r e b u t t a l i n support of respon

sive and inconsistent applications; (2) allow a d d i t i o n a l time f o r 

Board consideration of the primary a p p l i c a t i o n ; and (3) require 

' "CSX" includes CSX Corporation and CSX Transportation 
Inc. "NS" includes Norfolk Southern Corporation and Norfolk 
Southern Railway Company. As used herein, "Conrail" includes 
Conrail Inc., and Consolidated Rail Corporation. CSX and NS are 
ref e r r e d t o c o l l e c t i v e l y as "Applicants." 



CSX and NS t o f i l e a single b r i e f not t o exceed f i f t y (50) pages 

i n length. DPL's proposed, revised schedule better balances the 

Applicants' desire f o r expedited consideration of t h e i r proposed 

transaction, and non-Applicant p a r t i c i p a n t s ' i n t e r e s t i n a f a i r 

opportunity to be heard and to havt; t h e i r commentf and/or re

quests f o r conditions considered by the Board. Further, D>i-.'s 

proposed revisions, f u l l y comply with the requirements of 4 9 

U.S.C. S11325(b). 

In support hereof, DPL states as follows: 

I 

IDENTITY AND INTEREST 

DPL i s an investor-owned e l e c t r i c u t i l i t y headquartered 

i n Dayton, Ohio. DPL serves over 1.2 m i l l i o n people throughout a 

6,000 square-mile region i n west c e n t r a l Ohio. 

Four (4) d i f f e r e n t c o a l - f i r e d genjrating plants operat

ed by DPL produce approximately 9 2% of the e l e c t r i c i t y DPL needs 

to meet i t s customers' requirements. Approximately 8 m i l l i o n 

tons of coal are delivered to DPL-operated stations each year as 

f u e l f o r t h i s generation. 

DPL i s a past and present customer of CSX and of 

Conrail, and as such p a r t i c i p a t e d i n p r i o r proceedings begun 

separately by both CSX and NS to consider t h e i r e a r l i e r , compet

ing proposals f o r the a c q u i s i t i o n of Conrail.^ The Applicants' 

F̂.D. No. 33220, CSX Corporation and CSX Transportation. 
Inc. — Control and Merger — Conrail Inc. and Consolidated Rail 
Corporation; F.D. No. 33286, Norfolk Southern Corporation and 
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current proposal w i l l dramatically a f f e c t the fut u r e of those 

c a r r i e r s , and as a re s u l t l i k e l y w i l l impact the r a i l service 

a v a i l a b l e t o DPL. DPL thus has a d i r e c t ana substantial i n t e r e s t 

i n t h i s proceeding. 

DPL intends to a c t i v e l y monitor developments i n t h i s 

proceeding and t o p a r t i c i p a t e formally i n future phases as i t s 

i n t e r e s t s d i c t a t e . For t h i s reasen, DPL has a s i g n i f i c a n t stake 

i n the adoption of a procedural schedule that protects the 

p a r t i c i p a t i o n r i g h t s of affected shippers, and other commenters 

supporting conditions necessary to ameliorate any anti-competi

t i v e or other adverse impacts of the proposed transaction. 

DPL r e s p e c t f u l l y requests that the Board enter i t as a 

party of record i n t h i s proceeding, and that the Board add to the 

service l i s t the names of DPL representatives, i n order that they 

receive copies of a l l comments or other f i l i n g s , orders and deci

sions . 

I I 

THE SCHEDULE PROPOSED BY 
THE APPLICANTS IS INADEQUATE TO 

PROTECT NON-APPLICANTS' DUE PROCESS 
RIGHTS. AND SHOULD BE CHANGED 

Barely four (4) months ago, a f t e r CSX announced an 

i n t e n t t o seek Board approval f o r the a c q u i s i t i o n of Conrail i n 

i t s e n t i r e t y , the Board determined that a 365-day procedural 

schedule was necessary to "ensure that a l l parties are accorded 

Norfolk Southern Railway Co. — Control — Conrail Inc. and 
Consolidated R a i l Corporation. 
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due process and [ t o allow the Board t o ] consider f u l l y a l l of the 

issues i n t h i s proceeding."^ The in s t a n t proceeding presents 

the Board and the affected public wi t h a complex and unprecedent

ed proposal f o r the d i v i s i o n of Conrail between CSX and NS, under 

a plan that they alone negotiated i n complete secrecy. While 

p u b l i c l y availeible d e t a i l s remain incomplete, the plan appear.*? to 

involve an i n t e r l o c k i n g combination of stock ac q u i s i t i o n s , asset 

purchases, leases, operating agreements, and j o i n t service 

arrangements. DPL submits that at a minimum, t h i s proceeding 

should be handled on the same basic timetable as that prescribed 

f o r the more straightforward a c q u i s i t i o n proposed i n F.D. No. 

33220. 

Though the Applicants claim otherwise,* t h e i r plan f o r 

the d i v i s i o n of Conrail raises a number of s i g n i f i c a n t l e g a l and 

r a i l regulatory p o l i c y issues properly cognizable under 49 U.S.C. 

§11323, et seg. I n t e r a l i a . they include: 

• whether the Applicants' o v e r a l l d i v i s i o n 
of Conrail assets i s the most e f f i c i e n t 
and consistent with the public i n t e r e s t ; 

• whether and to what extent conditions 
can be c r a f t e d t h a t would protect cap
t i v e shippers from bearing the burden of 
the $4 b i l l i o n + premium that the A p p l i 
cants propose to pay f o r Conrail, as a 
consequence of t h e i r extended tender 
o f f e r b a t t l e ; and 

F̂.D. No. 33220. supra. Decision served January 30, 1997, at 
4. 

''See, P e t i t i o n to Establish Procedural Schedule, A p r i l 11, 
1997 ( " P e t i t i o n " ) , at 4. 
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• whether the Applicants' plans f o r " j o i n t 
access" to key terminal areas, such as 
D e t r o i t , Toledo and New York/New Jersey, 
a c t u a l l y w i l l r e s u l t i n bona f i d e trans
p o r t a t i o n competition f o r shippers 
served by and through those terminals. 

To properly analyze and consider these and other 

equally important questions that w i l l be raised by the A p p l i 

cants' plan, interested parties must have adequate time to 

prepare t h e i r corranents -- both i n response to the primary a p p l i 

cation and any responsive or inconsistent applications -- and the 

Board, i n t u r n , must have adequate time to consider a l l p a r t i e s ' 

submissions i n rendering i t s decision. In at least two (2) 

s i g n i f i c a n t respects, however, the schedule proposed by the 

Applicants f a i l s t h i s t e s t . 

F i r s t , the Applicants' schedule allows only t h i r t y (30) 

days f o r the f i l i n g of responses to inconsistent or responsive 

a p p l i c a t i o n s , and only f i f t e e n (15) days f o r r e b u t t a l i n support 

of these applications. Experience i n recent Class I r a i l merger 

proceedings has shown that responsive applications can be nearly 

as complex and voluminous as primary applications, r e q u i r i n g 

extensive review and analysis by affected, interested parties 

p r i o r t o comment.^ The Board recognized t h i s i n F.D. No. 33220. 

^Applicants suggest that s i g n i f i c a n t responsive applications 
are n^t anticipated i n t h i s case. P e t i t i o n , at 7. Appl..cants' 
expectations, however, cannot determine the schedule adopted by 
the Board. Even under Applicants' schedule, the existence and 
extent of responsive applications w i l l not be known u n t i l 60 days 
a f t e r the primary ap p l i c a t i o n i s f i l e d . I f any advance assump
tions are to be made i n t h i s regard f o r scheduling purposes, 
prudence dic t a t e s that the Board assume there w i l l be one or more 
responsive applicants whose proposals w i l l merit serious and 
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p r e s c r i b i n g s i x t y (60) and f o r t y (40) days, respectively, f o r 

comments on and r e b u t t a l i n support of responsive applications. 

I d . , Decision served January 30, 1997, at 10. I t should do 

likewise here. 

Second, the Applicants propose that only f o r t y (40) 

days elapse between the close of the record and the Board's 

voti n g conference ( P e t i t i o n , at 2), during which time the Board 

also i s supposed to receive b r i e f s and hear o r a l argument. Tn 

contrast, the schedule adopted i n F.D. No. 33220 contemplated 

nearly twice as much time — e i g h t y - f i v e (85) days. DPL believes 

t h a t even three (3) months may be i n s u f f i c i e n t to allow a f u l l 

and c a r e f u l review of what undoubtedly w i l l be an extensive and 

complex record. However, to suggest, as the Applicants do, that 

the task should be completed i n f o r t y (40) days i s both u n r e a l i s 

t i c and improper as a matter of administrative due process.* 

In t h e i r P e t i t i o n . the Applicants claim t h a t t h e i r 

truncated schedule i s j u s t i f i e d by (1) the substantial "up f r o n t " 

investments i n Conrail stock that CSX and NS propose to make; (2) 

the purported, impending "benefits of increased competition" 

r e s u l t i n g from t h e i r plan; and (3) a claimed need f o r expedition 

to avert a " d e t e r i o r a t i o n of Conrail service" pending Board 

c a r e f u l consideration. 

^Adding 30 days to the period proposed by Applicants f o r 
comments on responsive applications, 25 days f o r r e b u t t a l i n 
support, and 45 days to the time a l l o t t e d f o r Board deliberations 
produces an o v e r a l l procedural length of 355 days, which i s s t i l l 
expeditious by h i s t o r i r standards and four (4) months shorter 
than the maximum peirmitted under 49 U.S.C. S11325(b). 
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consideration of the plan. P e t i t i o n , at 6. However, none of 

these arguments warrants the r e s t r i c t i o n of DPL's and other 

p a r t i e s ' p a r t i c i p a t o r y due process r i g h t s . 

That CSX and NS apparently have elected t o make a $10 

b i l l i o n investment without p r i o r Board approval' should have no 

impact whatsoever on e i t h e r the procedural schedule or the 

Board's substantive deliberations on the merits of the primary 

a p p l i c a t i o n . The Applicants' decision to pay Conrail stockhold

ers f o r t h e i r shares before, rather than a f t e r , securing neces

sary federal regulatory approval to acquire c o n t r o l of Conrail i s 

a purely voluntary action on t h e i r part. Nowhere i n the s t a t u t e , 

regulations or applicable case law precedents i s such an action 

directed or encouraged. I t would be a clear subversion of the 

administrative process i f the fact that the Applicants v o l u n t a r i 

l y and unnecessarily have put investment d o l l a r s at r i s k i n 

advance of t h i s proceeding influences i n any way the determina

t i o n s of whether, when, or on what terms t h e i r plan f o r Conrail 

should be approved. 

The Applicants' claim that a truncated schedule i s 

needed to hasten the "benefits of increased competition" i n the 

East assumes an ultimate fact not yet proven; i . e . . that t h e i r 

plan to divide Conrail a c t u a l l y w i l l increase r a i l competition 

s i g n i f i c a n t l y . Legitimate questions e x i s t , f o r example, whether 

the Applicants' plans f o r " j o i n t access" t o various terminal 

•Pe t i t i o n , at 5. 
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areas® w i l l lead t o e f f e c t i v e dual c a r r i e r service options f o r 

shippers using these tejrminals, or simply replact one market 

dominant c a r r i e r w i t h another. Likewise, the Board must consider 

whether r a i l r o a d s who do not have a h i s t o r y of aggressively 

competing against one another i n the transportation of coal' and 

who i c c e n t l y joined other Class I rail r o a d s i n decrying the 

alleged dangers of increased r a i l competition,'° w i l l maintain 

a serious p r i c e and service r i v a l r y i n the face of a $4 b i l l i o n + 

investment premium recovery challenge. In any event, the compet

i t i v e b enefits claimed by the Applicants are not so self-evident 

t h a t the Board need not allow reasonable time and opportunity f o r 

the presentation of alternate views. 

F i n a l l y , the Applicants profess a concern that Conrail 

service may d e t e r i o r a t e due to "employment uncertainty among 

Conrail management," i f t h e i r accelerated schedule i s not adopt

ed. The Applicants do not explain how t h i s "employment uncer

t a i n t y " i s s i g n i f i c a n t l y d i f f e r e n t i f a 255-day schedule as 

opposed to a 300 cr 355-day schedule. Respectfully, DPL suggests 

that the Applicants themselves could b e t t e r minimize any uncer

t a i n t y among Conrail's management personnel by o f f e r i n g more 

*The d e t a i l s of thesf; plans apparently w i l l not be f u l l y 
revealed u n t i l tha primary application i s f i l e d . 

'See, e.g.. Coal Exporters Ass'n v. United States. 745 F.2d 
76, 86-87, 90-91 (D.C. Cir. 1984). 

'"See Docket No. 41242, Central Power & Light Company v. 
Southern P a c i f i c Transportation Companv, Comments of the Associa
t i o n of American Railroads, dated October 15, j.''96, at 36-46, 54-
55. 
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information concerning s t a f f i n g requirements, etc. i n the event 

the Applicants' plan (or e reasonable v a r i a n t ) i s approved. 

Nevertheless, given the size of the subject transaction, the 

multitude of affected markets, shippers and smaller r a i l c a r r i 

ers, and the myriad issues to be presented f o r resolution by the 

Board, the public i n t e r e s t i n adequate procedural safeguards 

c l e a r l y outweighs the Applicants' loosely defined speculation 

about i n d i r e c t , i n t e r i m employee impacts. 

I l l 

THE APPLICANTS SHOULD BE 
CONSIDERED A SINGLE PARTY FOR 

BRIEFING PURPOSES 

Pr i o r precedent i n the Class I r a i l r o a d merger context 

confirms t h a t applicants are treated as a single party f o r 

purposes of b r i e f i n g . " While the complex plan f o r a p r i v a t e l y -

negotiated d i v i s i o n of Conrail proposed by CSX and NS sets t h i s 

case apart from recent mergers i n many respects, t h e i r u n i f i e d 

f r o n t as co-sponsors of the plan and co-Applicants warrants that 

they be treated the same as t h e i r counterparts i n p r i o r cases f o r 

b r i e f i n g purposes. CSX and NS should be required to f i l e a 

single b r i e f , not to exceed f i f t y (50) pages i n length. 

"See, e.g., F.D. No. 32760, Union P a c i f i c Corporation. Et. 
Al . — Control and Merger — Southern P a c i f i c R a i l Corporation. 
Et A l . , Applicants' Brief dated June 3, 1996. 
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The Applicants argue that i t would be more o r d e r l y f o r 

them to f i l e Goparatc bri«»fR, as t b e i r plan f o r the d i v i s i o n of 

Conrail also involves "separate, competing operating and market

ing plans" f o r CSX and NS i n the event that t h e i r plan i s ap

proved. P e t i t i o n , at 8. Nowhere do the Applicants suggest, 

however, t h a t t h e i r plan f o r Conrail i s anything but a s i n g l e , 

u n i f i e d , a l l - o r - n o t h i n g proposition. A l l indications are that 

planned asset acquisitions by one cannot and w i l l not go forward 

absent Board approval of corresponding acquisitions by the other. 

Like other recent r a i l merger proposals, the CSX-NS plan i s an 

integrated series of complex business transactions''^ that w i l l 

be presented to the Board f o r approval as a whole. Though they 

are and are expected to remain separate ccmpanies, f o r purposes 

of t h i s proceeding they speak with a single voice i n support of a 

single proposal. In fairness to DPL and other, s i m i l a r l y - s i t u a t 

ed p a r t i e s , they shculd do so i n a single b r i e f . 

IV 

CONCLUSION 

For the reasons set f o r t h herein, the Board should 

modify the procedural schedule proposed by the Appliesnts and 

published i n Decision No. 2 to (1) extend by an a d d i t i o n a l t h i r t y 

'^For example, merger applications often include m u l t i p l e 
approval requests f o r related l i n e sales, abandonments or track
age r i g h t s agreements. See, e.g. F.D. No. 32549, Burlington 
Northern Inc. and Burlington Northern Railroad Co. — Control and 
Merger — Santa Fe P a c i f i c Corp.. Et A l . . Decision served August 
23, 1995. 
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(30) days the deadline f o r f i l i n g responses to responsive and 

inconsistf^nt a p p l i c a t i o n s ; (2) extend by an ad d i t i o n a l twenty-

f i v e (25) days the deadline f o r f i l i n g r e b u t t a l i n support of 

responsive and inconsistent applications; (3) extend by an 

ad d i t i o n a l f o r t y - f i v e (^5) days the minimum i n t e r v a l between the 

f i l i n g of r e b u t t a l i n support of '-esponsive and inconsistent 

applications and the scheduling of a Board voting conference with 

respect to the primary a p p l i c a t i o n ; and (4) require the A p p l i 

cants to f i l e a single b r i e f , not to exceed f i f t y (50) pages i n 

length. 

Respectfully submitted, 

THE DAYTON POWER & LIGHT 
COMPANY 

1900 Dryden Road 
Dayton, Ohio 45439 

By: C. Michael Loftus 
Kelvin J. Dowd 
Jean M. Cunninghair(^(|y-\\V\Qj^^^^^ 
Slover & Loftus ( \ J 
1224 Seventeenth s t r e e t , N.W. 

OF COUNSEL 
Slover & Loftus 
1224 Seventeenth Street, N.W. Washington, D.C. 20036 
Washington, D.C. 20036 (202) 347-7170 

Dated: May 1, 1997 Attorneys and Pr a c t i t i o n e r s 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FinanceDocketNo. 33388 

CSX Corporation and CSX Transportation Company, Inc. 
Norfolk Southern Corporation and Norfolk Southern Railway Company 

- Control and Opc. ^:ing Leases I Agreements -
Conrail Inc. and Consolidated Rail Corporation -

Transfer of Railroad Line by Norfolk Southern Railway Company to 
CSX Transportation Company 

COMMENTS ON PROPOSED PROCEDURAL SCHEDULE 

Come now Anker Energy Corporation, Buffalo Coal Company, Evergreen Mining 

Company, Maryland Coal Association, Mettiki Coal Corporation, PBS Coals, Inc., Tri-

State Coal Association, Venture Coal Sales, and West Virginia Coals, Inc. by their 

attomeys, and submit these Comments in response to the request for comments served by 

the Board on April 21, 1997 in this proceeding ("Decision No. 2"). In Decision No. 2, 

the Board requested comments on a procedural schedule for this proceeding proposed by 

CSX Corporation ["CSXC"], CSX Transportation [CSXT"j, Inc.', Norfolk Southem 

Corporation ["NSC'J, Norfolk Southern Railway Company |"NSRC"),2 Conrail Inc. and 

Consolidated Rail Corporation [collectively, "Applicants"] on April 10, 1997 in a petition 

to establish a schedule for this proceeding. 

The companies and associations submitting these comments are engaged in the 

production of coal in westem Maryland, southwestem Pennsylvania or West Virginia, or 

represent companies that do so. The mines from which coal is produced by these parties 

1 CSXC and CSXT are referred to collectively as "CSX." 

2 NSC and NSRC are referred to collectively as "NS." 



are currently served by CSX, over the lines of the former Baltimore and Ohio Railroad. 

(These companies and associations are identified in Appendix A hereto and will hereafter 

be collectively referred to in these Comments as "B&O Coal Field Producers"]. 

On April 10,1997, the Applicants filed a Notice of Intent stating that CSX and NS 

will participate jointly in the acquisition of Conrail, Inc. consistent with an October 14, 

1996 merger agreement, as amended, and under other agreements made between CSX 

and NS. That Notice of Intent stated that after Conrail Inc. stock has been acquired, and 

contingent on and following the Board's authorization and approval of control, CSX and 

NS will assume control of Conrail and will cause Conrail to be restructured. Under the 

proposed restmcturing, CSX and NS will acquire parts of Conrail, and some pans will be 

shared through various means; among other things, b jth CSX and NS will serve shippers 

on the former Monongahela Railroad, within the so-called "Pittsburgh Coal Field" 

located primarily in southwestem Pennsylvania. 

The B&O Coal Fitld Producers are extremely concemed about possible adverse 

competitive effects of the proposed transaction, the effect of the proposed transaction on 

the adequacy of transportation to the public; and the effect on the public interest of failing 

to include other rail lines in the area involved in the proposed transaction. See, 49 U.S.C. 

11324(b)(1), (2) and (5). The B&O Coal Field Producers arc considering the possible 

adverse competitive effect of the proposed transaction upon the production of coal in 

southem Pennsylvania, westem Maryland, and West Virginia, and upon employment in 

and the health of the economy of the area. They are currently engaged in an intensive 

study of the proposed transaction. The B&O Coal Field Producers have discussed, and 

expect to continue to discuss, their serious concerns with the Applicants. Should these 

discussions fail to alleviate these concerns, however, the Board is, in the final analysis, 

the agency charged with protecting the public interest, and has the statutory authority and 

obligation to condition the proposed transaction to serve the public interest. 49 U.S.C. § 

11324(c). 



The Board must establish procedures that will enable it to discharge that obligation 

effectively. Two things are required. First, persons submitting comments and requesting 

conditions must be given sufficient time to analyze the application and to submit 

evidence supporting conditions that are appropriate under the statutory requirements. 

Second, the Board itself nust have enough tinie to analyze the evidence and come to a 

reasoned decision. 

As to the first requirement, under the proposed schedule, parties submitting 

comments and requests for conditions must submit such filings by the 120th day after the 

filing of the application. This deadline is consistent with the schedule in the recent 

UP/SP merger proceeding,̂  and is consistent with the schedule approved by the Board in 

CSX' and NS' separate proceedings.̂  The B&O Coal Field Producers regard this 120-

day time period as the absolute minimum necessary to enable interested parties to present 

cornments and evidence to the Board, and the B&O Coal Field Producers urge the loard 

in the strongest terms not to reduce that amount of time in any way. The B&O Coal Field 

Producers also believe that the Board should exiend the time after the submission of the 

written record to file briefs. Additional time for the filing of briefs would also give the 

staff of the Board additional time to analyze the record prior to the submittal of briefs. 

As to the second requirement, under the proposed schedule, the Board must hold a 

voting conference only twenty days after the filing of briefs, a schedule that would appear 

to make it vinually impossible for the Board to carefully consider the briefs and the 

evidence to which they refer before voting on this imponant matter. In the schedule 

adopted by the Board just three months ago in the NS Proceeding and in the CSX 

Proceeding, the Board indicated that it needed fony-five days after the filing of briefs 

before a voting conference should be held. Moreover, in the schedules adopted by the 

Board in the NS Proceeding and in the CSX Proceeding, the Board afforded itself 

3 See, STB Dockei No. 32760, Decision No. 6. served October 19, 1995. 

• See, STB Docket No. 33220 ["CSX Proceeding"!, Decision No. 8, served January 30, 
1997; and STB Docket No. 33286 ["NS Proceeding"), Decision No. 4, served Januar)' 30, 1997. 
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additional time to carefully consider the evidence prior to the issuance of a final written 

decision. 

The B&O Coal Field Producers believe that the Board should take the time to 

carefully consider what is likely to be a substantial record in this proceeding, and should 

not be unduly hurried in its deliberative process. In Decision No. 3 in STB Docket No. 

33220, which formed the basis of the procedural schedule adopted in the CSX 

Proceeding, the Board noted that "(bjecause there has not been a major merger in the East 

since the early 1980s, given our merger experience, we believe it would be pmdent for us 

to factor in some additional time to accommodate possible unique issues ihat may arise." 

Id. at 7. In Decision No. 7 in STB Docket No. 33220, in which it adopted the proposed 

procedural schedule, the Board noted that the schedule adopted therein would "allow us 

sufficient time to resolve the unique issues that we anticipate will arise in connection with 

any merger proposal involving Conrail." The B&O Coal Field Producers believe that 

these statements continue to be valid, and that the Board should factor in additional time 

to the Applicants' proposed schedule, particularly after the filing of evidence, to afford 

the parties time to submit well-reasoned briefs and to afford the Board and its staff time 

to carefully consider the evidence presented. 

Respectfully submitted. 

Nicholas J. DiMichael 
John K. Maser III 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD AND 
MASER, P.C. 
IIOONew York Ave. N.W. 
Suite 750 
Washington, D.C. 20005 
(202) 371-9500 
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Appendix A 

B & O Coal Field Producers 

Anker Energy Corporation 
2708 Cranberry Square 
Morgantown, WV 26505 

Evergreen Mining Company 
50 Jerome Lane 
Fairview Heights, IL 62206 

Mettiki Coal Corporation 
293 Table Rock 
Oakland, MD 21550 

Tri-Siate Coal Association 
P.O. Box 259 
Kingwood, WV 26537 

West Virginia Coals, Inc. 
P.O. Box 630 
Clarksburg, WV 26302 

Buffalo Coal Company 
P.O. Box 310 
Bayard, WV 26707 

Maryland Coal Association 
12 Village Parkway 
Frostburg. MD 21532 

PBS Coals, Inc. 
P.O. Box 260 
Fridens,PA 15541 

Venture Coal Sales 
RD 3, Box 138A 
Meyersdale, PA 15552 
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BEFORE THE 
SURFACE TRANSrORTATION BOARD / 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 0 
NORFOLK SOUTHERN CORPORATION AND H ^ T T T T T " ^ 
NORFOLK SOUTHERN R A I L W A Y COMPANV —-

-CONTROL AND OPERATING LEASES/AG»vEEMENTS-
C O N R A I L , INC. AND CONSOLIDATED RAIL CORPORATION-

TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 
RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

TRANSPORTATION TRADES DEPARTMENT, AFL-CIO 
COMMENTS ON PROPOSED SCHEDULE 

The Transportation Tradfs Departmenl. AFL-CIO (TTD)' is strongly opposed to the 

procedural schedule requesled by the CSX Corporalion (CSXC), CSX Transporiation, Inc. (CSXT), 

Norfolk Soulhem Corporation (NSC), Norfolk Southem Railway Company (NSRC) and Conrail, 

Inc. (CRI) and Consolidated Rail Corporation (CRC). I f i t is the intent of the Surface Transportaiion 

Board (Doard) to consider this transaction in a fair and comprehensive manner then an expedited 

schedule as proposed by the AppUcanls musl be rejected. 

The transaciion lhal the Board will be asked lo consider is exlensive. complex and unique. 

Never betore have two coinpeliiig rail carriers joined forces lo splil-up and essentially eliminale a 

healthy competitor. There is no doubt that the dismemberment of Conrail will reshape the 

transportation system in the Northeast v\ ith effects felt in every sector of our economy and eventually 

'Individual affiliates of TTD. through the Allied Rail Unions and in a joint filing by the 
1 ransportation Communication Union, the United Transportation Union, and the International 
Association of Machinists and Aerospace Workers have also filed conunents on the proposed 
schedule which TTD strongly supports. 



in other regions of the v. ountry as the movement towards furlher consolidation of oiu- rail 

transportaiion system accelerates. 

Clearly, it is the intent of the Applicants to portray this transaciion in rosy terms by skirting 

key issues and concems such as employees' jobs and righis, service to communities and shippers, 

and the likely effects on the Applicant rail carriers, the entire railroad network, and our national 

transportation system. However, as the Board is aware, a number ofparties. including workers, have 

already raised a number of issues which deserve f'lorough reviev/ and which will require simple time 

well beyond lhat proposed by the Applicants. Ciearly, the Board caiuiol accomplish ils explicit 

statutory mandate if it accepts the .Applicants' contention that an expedited schedule appropriate. 

For example, the $115 per share lhat CSX and NS will pay for Conrail represenl a 62 per cent 

increase in the stock price since CSX and Conrail first proposed a merger last fall. There is a great 

deal of concem that in an anempt to service the debt that will result from this $10.2 billion sale, the 

two remaining carriers will have to engage in drastic cost cutting that could threaten employment 

levels, capital investments, safety and infi"asiructure mainienance. The Board will have lo consider 

whether this situation created by the inflated purchase price will result in a rail system that is 

contrary to the c /erall public interest. 

ll is clear lhal the operating plan that will eventually be filed will present the Board wilh a 

number of unique issues and concems. Despite this fact, the Applicanis are requesiing a procedural 

schedule that is based on the one followed by the Board in the Union Pacific/Southem Pacific merger 

and is simply an effort lo move this transaction forward as quickly as possible wilh little regard for 

allowing the Board and interested parties sufficient lime to carefully consider this transaction. 

It must also he noted that in proceedings surrounding the break-up of Conrail, interested 



parties will have lo respond to two separate applications. This will require ad.Jitional time to review 

and collect importani documents, conduct depositions and prepare comments, protests and other 

evidence. The schedule contained in the Applicants' pelition will not give parties adequate time to 

complete these tasks in a comprehensive manner and will iherefore jeopardize the Board's ability 

to evaluate all the concems that ly be present. 

Under Section 11324(b) of the Interstate Conunerce Commission Termination Act of 1995 

the Board has a statutory obligation to consider a number of factors, including the interest of rail 

carrier employees, before it approves the type of transaction lhat is being considered. Given the 

unique nature of this iransaction and the complicated issues involved, it is the position of 

transportaiion labor that the Board cannot adequaiely fulfill this responsibility under the time-frame 

suggested by the Applicants. We therefore respectfully request that the petition be rejected. 

Respectfully Submitted, 

Edwd 
Larry I. 

Transportation Trades Department, AFL-CIO 
400 N. Capitol Stteet, NW 

Suite 861 
Washington, DC 20001 

(202) 628-9262 

May 1, 1997 
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BEFORE THE 

urface Transportation Boar 
WASHINGTON, D.C.20423 | 

STB Finance Docket No. 33388 

CSX Corporation and CSX Transportation, Inc., 
Norfolk. Southern Corporation and 
Norfolk Southern Railway Company 

--Control and Operating Leases/Agreements--
Conrail, Tnc. and Consolidated Rail Corporation. 

COMMENTS OF 
THE SOCIETY OF THE PLASTICS INDUSTRY, INC. 

REGARDING PROCEDURAL SCHEDULE 

The Society of the Plastics Industry, Inc. (hereinafter 

sometimes referred to as "SPI") r e s p e c t f u l l y submits i t s Comments 

i n response to Decision No. 2 issued by the Board on A p r i l 21, 

1997, i n v i t i n g comments on the procedural schedule to govern 

a c q u i s i t i o n of Conrail by CSX Corporation ("CSX") and Norfolk 

Southern Corporation ("NS") . 

Z. Statement of Interest 

The Society of the Plastics Industry, Inc. i s a trade 

a s s o r i a t i o n of nearly 2,000 members representing a l l segments of 

the p l a s t i c s industry i n the United States. SPI's business u n i t s 

and committees are composed of p l a s t i c s processors, raw material 



i n d u s t r y - r e l a t e d groups and i n d i v i d u a l s . Founded i n 1937, SPI 

serves as the "voice" of the p l a s t i c s industry. 

P l a s t i c s resins, STCC 28211, the primary material of 

i n t e r e s t to SPI i n t h i s proceeding, constitute approximately 60 

b i l l i o n pounds of r a i l r o a d t r a f f i c , amounting to some 350,000 

carloads of t r a f f i c and accounting f o r more than $1.1 b i l l i o n i n 

f r e i g h t revenue. 

The p l a s t i c s industry, as a tuajor consumer of r a i l 

t r a n s p o r t a t i o n service, has a substantial i n t e r e s t i n the 

proposed consolidation i n v o l v i n g the three p r i n c i p a l c a r r i e r s 

serving the eastern half of the United States. 

I I . rommanhB 

A. Proposed Procedural :;chedule 

Applicants propose modifying the procedural schedule 

from that adopted i n the separate CSX/Conrail and NS/Conrail 

co n t r o l proceedings. Finance Docket Nos. 3''220 and 33286, 

respectively, w i t h a shortening of che schedule from 365 days to 

255 days between app l i c a t i o n f i l i n g and the date of f i n a l 

d e c i s i o r . The proposed schedule i s s i m i l a r to that followed by 

the Boi_rd i n the UP/SP merger proceeding except that less time i s 

allowed from the close of the formal pleading cycle t o the dates 

of o r a l argument and voting conference,- and a d d i t i o n a l l y , the 

time from the vo t i n g conference t o th> due date f o r issuance of 

the f i n a l decision i s proposed t o be expanded. 



In i t s e a r l i e r decisions on the separate CSX and NS 

notices concerning control of Conrail, SPI argued f o r an 

expansion of time over that allowed i n the UP/SP merger 

proceeding f o r the analysis of the application, examination of 

applicants' witnesses and preparation of ad d i t i o n a l comments. 

This was based upon SPI's experience i n the UP/SP merger 

proceeding. The Board, while abandoning i t s o r i g i n a l proposal to 

shorten the time f o r the submission of comments, adhered t o the 

120 days allcwed i n UP/SP. Although CSX and NS have reached 

agreement to j o i n t l y acquire and divide and/or operate Conrail, 

that agreement does not abate the analysis required of shippers 

to evaluate t h i s transaction. Indeed, there well may be three 

operating plans aubmitted, one f o r CSX, one f o r NS, and one f o r 

the remainder of Conrail. As such, the a n a l y t i c a l e f f o r t 

involved i n evaluating the primary a p p l i c a t i o n may be more than 

an t i c i p a t e d when CSX and NS contemplated competing applications. 

SPI requests that the Board provide no less than 120 days f o r 

evaluation of the application and submission of comments, and 

fu r t h e r that the Board consider expansion upon that time as may 

be requested by other p a r t i e s . 

Secondly, applicants propose b r i e f s being f i l e d 35 days 

a f t e r the f i l i n g date of responses to comments, protests, 

requested conditions, inconsistent and responsive applications, 

etc. (F + 150 to F + 185). As SPI stated i n the e a r l i e r phases 

of t h i s transaction, the 35 days presided i n UP/SP between 



submission of responses and the due date f c r b r i e f s c l e a r l y was 

inadequate considering the volume of r e b u t t a l evidence submitted 

by applicants.^' In the procedural schedules adopted i n the 

e a r l i e r phases of t h i s proceeding, the Board allowed 80 days 

f o l l o w i n g the submission of response to comments to the due date 

f o r b r i e f s (F + 180 and F + 260, resp e c t i v e l y ) . SPI urges the 

Board t o provide 60 days from the submission of responsive 

evidence and pleadings to the due date f o r b r i e f s . 

F i n a l l y , SPI notes that the applicants have proposed 

c o n s t r i c t i n g the time provided i n the UP/SP procedural schedule 

from the b r i e f due date to the dates of o r a l argument and the 

v o t i n g conference, and moving that time to the period f o l l o w i n g 

the v o t i n g conference during which the f i n a l decision i s w i i t t e n . 

SPI notes that the schedules adopted i n Finance Docket Nos. 33220 

and 33286, i n comparison wit h the UP/SP procedural schedule, 

provided f o r an expansion of the time both fo l l o w i n g the close of 

the w r i t t e n record and the o r a l argument and also f o r the time 

between the voting conference and the issue date f o r the f i n a l 

decision. While the Board obviously can judge the time needed 

fo r i n t e r n a l processing, SPI cautions that the procedural 

schedule should allow adequate time f o r a thorough review of the 

issues raised i n the record, and that the schedule should not 

permit any inference that there i s a rush to judgment i n t h i s 

proceeding. 

^ S££ e.g.. SPI-1, F.D. No. 33286, at p. 5. 

4 



B. Discovery. 

In the paragraph f o l l o w i n g the proposed procedural 

schedule, the Board sets f o r t h provisions regarding the document 

depository and discovery. The Board f u r t h e r states that 

"Discovery on responsive and inconsistent applications w i l l begin 

immediately upon t h e i r f i l i n g . " SPI urges the Board to c l a r i f y 

and revise t h i s statement t o read: 

Discovery cn p a r t i c i p a n t s and on responsive and 
inconsistent applications w i l l begin immediately 
upon f i l i n g of comments and such applications. 

SPI bases t h i s request on tne experience i n UP/SP 

wherein applicants, i n what generally was construed t o be a 

harassing t a c t i c , sought t o i n i t i a t e discovery on interested 

p a r t i e s before any comments were f i l e d . See STB Decision No. 23, 

Finance Docket No. 32760 (served March 26, 1996) . Applicants i n 

t h i s proceeding have taken the p o s i t i o n that u n t i l the 

a p p l i c a t i o n i s f i l e d , discovery i s a "premature and d i s r u p t i v e 

burden" and should not be available.*' According to t h e i r 

argument, the time f o r examination of the a p p l i c a t i o n and the 

merits of the transaction follows--not precedes--the submission 

of the ap p l i c a t i o n . The same rati o n a l e applies to discovery on 

non-primary applicant parties: until an interested party has 

f i l e d comments or an inconsistent/responsive a p p l i c a t i o n , 

^' S££ CR-1 (F.D. No. 33220)/CR-1 (F.D. No. 33286) ( l e t t e r 
from Paul A. Cunningham t o Honorable Jacob Leventhal, January 23, 
1997) at p. 4; £££ aiaa CSX-1, F.D. Nos. 33220 and 33286 ( l e t t e r 
from Dennis G. Lyons t o Honorable Jacob Leventhal, January 23, 
1997). 



discovery upon any such party i s premature. "^onrail so asserted 

i n the UP/SP proceeding. See F.D. No. 3 2760, Decision No. 23 at 

p. 2. Indeed, i n r e j e c t i n n applicants' appeal from the ALJ's 

order severeiy l i m i t i n g discovery i n UP/SP, the Board noted the 

i d e n t i c a l language quoted above concerning discovery on 

responsive and inconsistent appli::ations and stated: "To be 

consistent w i t h Paragraph 1 of the discovery guidelines, 

applicants' discovery requests must not be premature." i d . At 

p. 5.̂ ' 

WHEREFORE, THE PREMISES CONSIDERED, The Society of the 

Pla s t i c s Industry, Inc. r e s p e c t f u l l y urges the Surface 

Transportation Board to ( i ) allow adequate time, a minimum of 120 

days, f o r the analysis of the application and the preparation of 

comments, ( i i ) provide 60 days following the submission of 

responses t o comments and inconsistent/responsive applications 

f o r examination of those pleadings, including review of 

underlying work papers and deposition of applicants' witnesses. 

^' According to counsel f o r CSX, the beginning point f o r 
document production i s the depository, and only a f t e r review of 
said documents i s i t appropriate to "invoke compulsory discovery 
i n an e f f o r t to obtain whatever else [the party] believes i t 
needs." CSX-1, supra at p. 2. Moreover, expedited procedures 
regarding discovery, including motions to compel and appeals from 
decisions of the Administrative Law Judge assigned t o resolving 
discovery disputes, apply i n r a i l r o a d merger proceedings. To the 
extent applicants may desire more time than provided from the due 
date f o r comments and inconsistent/responsive applications to 
conduct tiscovery than available under the proposed procedural 
schedule, they always are free to request the Board to modify the 
schedule t o accommodate t h e i r noeds. 



and the r e a f t e r f o r the preparation of b r i e f s , and ( i i i ) provide 

that discovery on any interested party, i n addition to non-

primary applicants, may begin only a f t e r the submission of 

comments by said party. 

Respectfully submitted, 

Maureen A. Healey 
Dire-?tor, Federal 

Environmental and 
Transportation Issues 

The Society of the Plastics 
Industry, Inc. 

1801 K Street, NW 
Suite 600K 
Washington, DC 20006-1301 
(202) 974-5219 

Martin W. Befcovici 
Keller and Hackman LLP 
1001 G Street!, NW 
Suite 500 Wes 
Washington, tfC 20001 
(202) 434-4l/ 

Attorney f o i 
The Society of the Plastics 
Industry,/ Inc. 

Due Date: May 1, 1997 
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BEFORE THE 
SURFACE TRAMSPORTATION BOARD 

Finance Docket No. 3338! 

CSX Corpcration and CSX Transportation, In 
Norfolk Southern Corp. and Norfolk 

Southern Ry. Co.—Control and Operating 
Leases/Agreemen — C o n r a i l Inc. 

and Consolidated Rail Corporation 
Transfer of Railroad Line by Norfolk 

Southern Railway Company to CSX Transportation, Inc, 

COMMENTS OF THE 
RAILMAT LABOR EXECUTIVES' ASSOCIATION, 

ITS AFFILIATED ORGANIZATIONS, THE 
BROTHERHOOD OF MAINTENANCE OF WAY EMPLOYEES, AND 

THE INTERNATIONAL BROTHERHOOD OF ELECTRICAL WORKERS 
TO APPLICANTS' PETITION TO ESTABLISH A PROCEDURAL 
SCHEDtJLE OTHER THAN AS SPECIFIED UNDER 49 U.S.C. 

§ 11325, AND TO BOARD REQUESTS FOR COMMENTS 

These Comments con s t i t u t e the response of the Railway Labor 

Executives' Association ("RLEA")- and i t s a f f i l i a t e d 

organizations, and the Brotherhood of Maintenance of Way Em.ploy--3 

and the In t e r n a t i o n a l Brotherhood of E l e c t r i c a l Workers 

( c o l l e c t i v e l y referred to herein as " A l l i e d Rail Unions", "ARU") 

to the proposals of CSX Corp. and i t s a f f i l i a t e s ("CSX") and 

Norfolk t;Outhern Corp. ,"NSC") (joint.ly referred to herein as 

' The RLEA a f f i l i a t e d organizations are: American Train 
Dispatchers Department/BLE; Brotherhood of Locomotive Engineers; 
Brotherhood of Railroad Signalmen; Hotel Employees and Rescaurant 
Employees I n t e r n a t i o n a l Union; Internati'nial Brotherhood of 
Boilermakers, Iron Ship Builders, Blacksmiths. Forgers and 
Helpers; I n t e r n a t i o n a l Brotherhood of Firemen i Oilers; and Sheet 
Metal Workers' I n t e r n a t i o n a l Association. 
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"Applicants") for a procedural schedule to govern t h e i r 

a n t i c i p a t e d a c q u i s i t i o n of the Consolidated Rail Corp. 

("Conra.\l") , merger of the acquired portions of Conrail i n t o the 

CSX and NSC systems and related transactions. The acquisitions, 

mergers and related transactions are referred to herein as the 

^'Transaction." The Applicants seek a schedule 200 days shorter 

than the schedule otherwise applicable under 49 U.S.C. §11325. 

T)ie ARU opposes the 255-day schedule sought by the 

Applicants, but suggests a 365-day schedule as i s set f o r t h 

below. 

IWTRQPVCTIQW 

The proposed CSX and NS acqu i s i t i o n of Conrail would 

elimir.ate one of the three eastern r a i l c a r r i e r s and would create 

two huge r a i l c a r r i e r s that c l e a r l y would dominate r a i l 

t r ansportation i n the eastern half of the country. Furthermore 

these two c a r r i e r s w i l l engage in an unprecedented j o i n t d i v i s i o n 

of t h e i r present competitor, Conrail. A d d i t i o n a l l y , CSX and NSC 

w i l l enter a cooperative arrangement regarding the provision of 

r a i l service i n the East, under which they have j o i n t l y decided 

which of them w i l l serve p a r t i c u l a r regions, and that they w i l l 

share service i n p a r t i c u l a r areas. 

I t must also be recognized that approval of t h i s transaction 

v ; i l l l i k e l y lead to the creation of true transcontinental 

r a i l r o a d s . While the Union Pacific--Southern P a c i f i c merger was 
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under consideration, the President of Burlington Northern Santa 

Fe remarked on BNSF's in t e r e s t i n a merger with NS. A BNSF--NS 

merger wouid then surely be followed by a merger of the Union 

P a c i f i c and CSX leaving the country with two mega-carriers 

dominating - ^ i l t r ansportation. The p r o ] i f e r a t i o n of statements 

among persons f a m i l i a r with the r a i l r o a d industry that t h i s 

transaction w-^.ll lead to transcontinental mergers demonstrates 

that e v e n t u a l i t y cannot be ignored. The p o t e n t i a l for such 

future transactions heightens the importance of the Board's 

review of the proposed Transaction and m i l i t a t e s heavily i n favor 

of a deliberate proceeding that would allow the parties and the 

Board to address the proposed transaction i n the context of 

l i k e l y futur,^ transactions. 

The ARU notes that the Int e r s t a t e Commerce Commission ("ICC" 

or "Commission") regularly i n s i s t e d that i t would consider only 

the transaction presented to i t , and not p o t e n t i a l future 

transactions, but the experience of the 1980s and early 1990s 

w'th the western railroads revealed the error i n that approach. 

The BNSF and UPSP transactions demonstrated that those m.ergers 

were the d i r e c t r e s u l t of Commission decisions i n the 1980s, 

beginning with the SP's acquisition of the Tucumcari l i n e and 

UP's a c q u i s i t i o n of the Western Pacific, through the SFSP 

proceeding and the RGI Industries a c q u i s i t i o n of control of S?.-

up to UP's a c q u i s i t i o n of control of CNW. According to UP and 
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SP, the transactions at tne beginning of the 1980s created 

i n e f f i c i e n t routings that had to be remedied by the UPSP merger, 

the SFSP ac q u i s i t i o n of control of SP irreparably damaged SP, and 

evidence adduced i n the UPSP case shows that the RGI transaction 

f u r t h e r weakened SP. And BNSF and UPSP ci t e d the transactions of 

the early 1990s as creating market pressure which drove the BNSF 

and UPSP transactions. Thus, the Commission's refusal to 

consider the impact of a pending transaction on future 

transactions a c t u i l l y rendered the future transactions 

i n e v i t a b l e . Prevailing market circumstances were seen as 

j u s t i f y i n g each transaction, but those circumstances flowed from 

the Commission's approval of each separate transaction. A view 

of the national r a i l transportation p o l i c y as having a forward-

looking element might have led to a re s u l t other than the current 

s i t u a t i o n of two huge railroads dominating the e n t i r e western 

h a l f of the country. 

The Board should respond to that experience of the ICC and 

recognize that the instant proceeding involves more than the 

proposed Transaction, and i t should allow i t s e l f and the non-

applicant parties adequate time to address a l l of the issues 

presented by t h i s transaction. 

RESPONSE TO THE SCHEDULE PROPOSED BY THE APPLICANTS 

Section 11325 of th-, ^ct provides a maximum time period of 

455 days for the handling of Class I mergers. Given the 
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s i g n i f i c a n c e of t h i s case and the complexity of the issues 

presented, i t would c e r t a i n l y be reasonable, indeed i t would be 

prudent, for the Board to take the f u l l period of time allowed by 

the s t a t u t e . However, despite the size and complexity --f the 

proposed Transaction, vhe market dominance consequences of i t s 

approval, and the po t e n t i a l impacts on shippers, communities, and 

workers of such a transaction, the Applicants :;£ek to have the 

Board review t h e i r plan i n 255 days (56%) of the maximum 

st a t u t o r y period). 

The Applicants have ci.ted the UPSP schedule as supporting 

t h e i r proposal since they e s s e n t i a l l y adopt the UPSP schedule. 

P e t i t i o n To Establish Procedural Schedule at 4-5. However, the 

UPSP cese schedule does not support the proposal of the 

Applicants. 

UP and SP and the Commission c i t e d two reasons for the 

expedited handling of the UPSP case. F i r s t , UP and SP asserted 

that SP was i n such dire f i n a n c i a l circumstances that approval of 

the merger on an expedited basis was necessary to preserve the 

value of SP, and they implied that i t was necessary to prevent a 

reorganization. Second, UP and SP argued that they were at such 

a s i g n i f i c a n t competitive disadvantage as against BNSF that every 

day that approval of the merger was delayed impeded both t h e i r 

short-run and long-run a b i l i t i e s to compete with BNSF. While 

many pa r t i e s were skeptical of those claims, they were the key 
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bases f o r the Commission's decision to adopt the 255-day schedule 

i n t h a t proceeding. 

The instant case does not involve any circumstances akin to 

those which compelled an expedited schedule i n the UPSP case. 

Conrail, CSXT and NS are a l l doing well f i n a n c i a l l y ; they cannot 

possibly be compared to SP i n that regard. Indeed, they are 

experiencing robust growth. And none of them faces an 

overwhelming competitive threat which can be ci t e d as support for 

expedited handling of t h i s case. Accordingly, neither of the 

factors which was r e l i e d upon as j u s t i f i c a t i o n for the expedited 

UPSP schedule i s present here, so the UPSP schedule does not 

support e i t h e r the schedule proposed by the Applicants or the 

schedule proposed by the Board. 

A d d i t i o n a l l y , i t must be recognized that many parties had 

subst a n t i a l complaints about the schedule i n the UPSP case, 

p a r t i c u l a r l y with respect to the period of time allowed for 

discovery. There were complaints by numerous parties of a lack 

of adequate time to complete discovery, and some w r i t t e n 

discovery was never completed. A d d i t i o n a l l y , Applicants 

complained about the number of discovery requests that they had 

to answer. While t h e i r complaints were understandable giv/-en the 

large volume of discovery requests, t h e i r predicament was la r g e l y 

of t h e i r own making because of t h e i r push for expedited handling 

but often the information gathering process suffered along with 
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UP and SP. There were also probiems with the expedited schedule 

f o r depositions: follow-up depositions were hard to schedule, 

some depositions occurred on the same days as discovery 

conferences (requiring counsel to choose between the conference 

and a deposition), and some of them occurred too close to the 

date for the f i l i n g of comments. Moreover, the t i g h t clumping of 

deposition dates was burdensome for small parties who did not 

have m u l t i p l e attorneys to cover a l l of the depositions and other 

proceedings. Thus, the UPSP schedule was hardly a modei which 

should be copied i n the instant case, especially given the 

absence of any circumstances compelling expedition. 

A p a r t i c u l a r concern of the ARU i s the time a l l o t t e d for 

non-applicant parties to engage i n discovery and develop t h e i r 

a f f i r m a t i v e cases. 

Given the circumstances of t h i s Transaction i t simply w i l l 

not be possible for non-applicant parties to engage i n meaningful 

discovery i n the time allowed under the Applicant's proposal. 

Smaller parties such as the r a i l unions, small shippers, and 

communities would be especially hindered because they cannot 

a f f o r d to deploy squadrons of lawyers to respond to the demands 

of such a huge Transaction i n a compressed schedule. 

I t must be recognized that the simultaneous presentation of 

plans to acquire Conrail and merge parts of Conrail i n t o CSXT and 

NS w i l l present a daunting challenge to a l l parties to t h i s 
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proceeding. While the Transaction has been described as a single 

j o i n t c ontrol arrangement with a single Application, i t r e a l l y 

involves the s p l i t - u p of Conrail and enlargement of the NS and 

CSXT systems. The true nature of t h i s Transaction w i l l require 

the Applicants to f i l e at least two operating plans, two employee 

impact statemer :s and two of environmental f i l i n g s . For r a i l 

labor and others, the Application w i l l look l i k e two 

applications. Indeed, i n support of t h e i r own request to f i l e 

separate 50-page b r i e f s . Applicants have stated that t h i s 

Transaction "involves the extension of two separate and competing 

r a i l r o a d s i n t o the t e r r i t o r y now served by Conrail. I t also 

involves separate and competing operating and marketing plans f o r 

those two r a i l r o a d s . Th« procMS thus has aany of th« aspacts of 

saparat* applications by tha two c a r r i a r s . " P e t i t i o n to 

Establish Procedural Schedule at 8, emphasis added. Not only 

w i l l representatives have to review documents and statements for 

both NS and CSXT, they w i l l heve to depose two sets of o f f i c i a l s 

i n s i m i l a r positions from both NS and CSXT. Moreover, the 

operating plans that w i l l be provided w i l l be especially complex 

because NS and CSX w i l l explain not only t h e i r i n d i v i d u a l 

expansions but also how they decided to divide Conrail and the 

ways i n which they w i l l i n t e r a c t i n shared f a c i l i t i e s and compete 

i n other areas. I t i s simply u n r e a l i s t i c to expect that non-

applicant p a r t i e s can adequately engage i n discovery and prepare 
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co.TOnents f o r what i s e s s e n t i a l l y two transactions i n the same 

period of time allowed for the UPSP and BNSF transactions. 

The Applicants have offered no substantial reason why they 

nsed such a fast schedule. The only reasons offered by 

Applicants are that they have dtcided to pay a substantial 

premium for the stock of Conrail, and to pay the stockholder 

consideration "'up f r o n t ' while holding the acquired Conrail 

stock i n a voting t r u s t or t r u s t s " pending completion of STB 

processes; and that they have a concern that a schedule longer 

than they have proposed could cause a t t r i t i o n of Conrail's 

management. P e t i t i o n to Establish Procedural Schedule at 5. 

None of these concerns i s s u f f i c i e n t j u s t i f i c a t i o n for adoption 

of Applicants' expedited schedule. Simply put, the choices to 

pay a huge premium on Conrail's stock and to pay the money "up 

f r o n t " were choices fre e i y made by the Applicants. 

I f not for t h e i r macho bidding war which engendered NS' 

commitment to a purchase price of $115 per share, the cost of the 

Transaction could have been s i g n i f i c a n t l y less. The Applicants 

made a conscious choice to pay su b s t a n t i a l l y more than market 

value f or Conrail's stock and to pay i t up f r o n t ; they should not 

be able to use that choice to speed regulatory review of t h e i r 

own proposal. I f the Application i s approved as presented the 

re s u l t surely w i l l be that shippers and consumers u l t i m a t e l y 

contribute to defray the cost of t h i s Transaction through higher 
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rates, and that r a i l r o a d employees w i l l be forced to s a c r i f i c e i n 

jobs and losses of important work rules and practices. Shippers, 

consumers and r a i l workers should at least be provided adequate 

time to analyze the two parts of the Transaction and to prepare 

comments and requests for conditions to protect t h e i r i n t e r e s t s . 

S i n i l a r l y , the alleged concerns about a t t r i t i o n of Conrail 

management and d e t e r i o r a t i o n of Conrail operations are not 

s u f f i c i e n t to j u s t i f y the expedited schedule sought by the 

Applicants. These concerns are present any time that an 

Application i s f i l e d by one r a i i r o a d to acquire control of 

another. This problem i s presumably accounted for i n the 455-day 

schedule established by Congress for a l l Class I transactions, 

and the 455-day schedule i s the r e s u l t of recent Congressional 

reduction of the statutory schedule. Concerns have also been 

voiced by other parties about Conrail generally being i n "limbo" 

during the pendency of STB proceedings; but again, these concerns 

are present i n every large c o n t r o l / a c q u i s i t i o n date. 

Accordingly, concerns for what mic;ht happen to Conrail while the 

Application i s pending are not unique to t h i s proceeding and do 

not j u s t i f y the schedule sought by the Applicants. 

Applicants not that t'le Board adopted a 365-day schedule i n 

the now dismissed r i v a l CSX and NS bids to acqi i r e C cnrail. They 

argue that the only reason for the longer schedules i n those 

cases was the need to consider competing bids, a problem that i s 
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not present here. However, as the ARU have shown the fact that 

the Transaction i s , as Applicants acknowledged ( P e t i t i o n at 8), 

e f f e c t i v e l y two transactions, presents s i m i l a r concerns as i n the 

p r i o r CSX and NS transactions. Furthermore, i t i s inaccurate to 

say that the only consideration i n the longer schedule i n those 

cases was the competing bids, the Board s p e c i f i c a l l y noted that 

i t hod not dealt with an Eastern merger for some time which 

suggested a need for longer schedule. That same consideration i s 

obviously present i n the instant case. 

The Board may fee l some pressure to accept the Applicants' 

schedule out of a desire to prove to some i n Congress that the 

Board can handle regulatory oversight quickly. But there i s a 

difference between reducing regulatory delay and j u s t providing 

the appearance of a review. The non-applicant parties and the 

Board have been presented with two huge transactions w i t h i n the 

single mega-transaction that w i l l forever a l t e r the shape of 

r a i l r o a d operations i n t h i s country. This i s not a time for 

p o l i t i c a l gamesmanship. I f the Board cannot provide a review 

process which allows non-applicant parties to develop an adequate 

record, and the Board to give deliberate consideration to t h i s 

most important Transaction, then there r e a l l y i s no reason f o r 

the Board to e x i s t . I f a transaction l i k e t h i s i s hurried 

through the process and then rubber-stamped then there has been 

no real regulatory oversight. 
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Rejection of the Applicants' proposed schedule w i i l mean 

tha t they w i l l j u s t have to wait while the public and the Board 

s c r u t i n i z e t h e i r plans. But, again, any adverse consequences to 

them of a more deliberate process are purely tne r e s u l t of t h e i r 

own actions. By contrast, the public i n t e r e s t m i l i t a t e s strongly 

i n favor of a more del i b e r a t i v e process and there are no 

countervailing public i n t e r e s t concerns (such as i n UPSP with 

respect to the fin a n c i a l health of SP and competitive balance i n 

the West) which m i l i t a t e i n favor of the Applicants' proposal. 

The ARU therefore r e s p e c t f u l l y submits that the Board should 

adopt t h e i r proposal for the schedule i n t h i s proceedin" which i s 

set f o r t h below. 

ARU PROPOSED SCHEDULE 

Although the ARU submits that the Board cannot possibly 

perfc. • a minimally adequate review of the proposed merger i n the 

time frames proposed by Applicants, the ARU fur t h e r submits that 

i t w i l l not be necessary for the Commission to follow the f u l l 

schedule set f o r t h i n 49 U.S.C. § 11325. The ARU proposes that 

the schedule set f o r t h below be applied i n t h i s proceeding. 

Schadula 

F Primary application and related applications f i l e d . 

F + 3 0 Commission notice of acceptance of primary a p p l i c a t i o n 
and related applications published. 

F + 45 N o t i f i c a t i o n of in t e n t to p a r t i c i p a t e •'.n 
proceeding due. 
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F + 60 Description of anticipated inconsistent and responsive 
applications due; p e t i t i o n s for waiver or c l a r i f i c a t i o n 
with regard to such applications due. 

F + 7 5 Comments due. 

F + 9 0 Comments by DOJ and DOT due. 

F + 120 Inconsistent and responsive applications due. 

F + 140 Notice of acceptance (if required) of inconsistent and 
responsive applications published in the Federal 
Register. 

F + 170 Discovery closed; a l l opposition evidence, 
requests for conditions and supporting 
arguments due. 

F + 19u Responses to inconsistent and responsive 
applications due. 

F + 220 Responses to comments, protests, requested 
conditions, and other opposition arguments 
and evidence due. Rebuttal i n support of 
primary application and related applications 
due. 

E + 220 Rebuttal i n support of inconsistent and responsive 
applications due. 

F + 250 Briefs due, a l l parties (not to exceed 80 pages). 

F t 310 Oral arqument. 

F + 320 Voting conference. 

F + 365 Date for service of f i n a l decision. 

The ARU proposal would add 50 days to the period allowed i n 

the UPSP case for completion of the i n i t i a l round of discovery 

and submission of requests for conditions and opposition evidence 

and argument, but i t would s t i l l be half a year less than the 

period allowed for development of evidence under Section 
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11325(b) (3) . Adoption of the ARU proposal would involve only a 

modest increase i n the due date for completion of discovery and 

subnission of requests t . r conditions .ind opposition evidence and 

argument, but given the problems with the discovery i n the UPSP 

case and the absence of circumstances supporting a shorter period 

i n the in s t a n t case, such a modest increase i s eminently 

reasonable. There w i l l be a vast number of documents to review, 

many expert statements to examine, mu l t i p l e depositions to be 

conducted i n short periods of time, and large numbers of 

documents produced r e l a t i v e l y contemporaneously. And t h i s 

process w i l l have to be duplicated for many parts of Transaction 

given i t s dual nature. Then, af t e r discovery i s completed, 

opponents and parties seeking conditions w i l l have to prepare 

t h e i r protests, requests for conditions, and opposition evidence 

and argument. The ARU submits that 170 days for t n i s work i s 

c e r t a i n l y not excessive.-'' 

The ARU fur t h e r submits that the time a l l o t t e d f or 

Applicants to respond to inconsistert and responsive applications 

and comments and protests and requests for conditions i s also too 

I f the Board i s f i r m l y committed to a schedule that i s 
less than 365 days because the Board believes that i t can perform 
i t s regulatory functions i n a shorter time span, the ARU 
nonetheless urges the Board to set the time for non-applicant 
par t i e s to engage i n discovery aid submit comments and requests 
for conditions at F + 170. I f the Board Accepts the remainder of 
the Applicants' schedule but accepts t h i s aspect of the ARU 
proposal, the t o t a l schedule would be 305 days. 
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short. The ARU suggests that Applicants' response time be 70 

days from, the submission of inconsistent and responsive 

applications and f i f t y days from the submission of requests f or 

conditions and opposition evidence and argument. 

Assuming that the time for discovery, submission of requests 

fo r conditions, and opposition evidence and argument i s increased 

as urged by the ARU and that there w i l l be no need for submission 

of a d d i t i o n a l evidence with the b r i e f s , ARU believes that the 

time periods i t has allowed between the rebuttals i n support of 

inconsistent and responsive applications and the due date for 

b r i e f s , are reasonable. However, the ARU has proposed an 80-page 

l i m i t f o r b r i e f s . In t h i s regard the ARU notes that the 

Applicants propose to f i l e separate 50-page b r i e f s because of the 

need to address the i n d i v i d u a l aspect of the two components of 

t h i s Transaction. P e t i t i o n at 8. Obviously, non-applicant 

parties have the same problem and should have at least an 80-page 

l i m i t i f Applicants are each to be allowed to f i l e 50-page 

b r i e f s . . 

For a l l of these reasons, the ARU urges the adoption a 365-

day schedule i n t h i s case with the due dates set i n accordance 

with the ARU proposal. This proposed schedule i s s i g n i f i c a n t l y 

shorter than the maximum time allowed by the stat u t e , but i t 

would s t i l l allow a l l of the parties to t h i s proceeding to 

p a r t i c i p a t e i n a meaningful way and would allow the Board to 
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e f f e c t i v e l y perform i t s statutory function. By contrast, the 

schedules proposed by the Applicants' would simply allow f o r fast 

approval of the Transaction regardless of thf i n t e r e s t s of other 

p a r t i e s . The proposals of Appiicants and the Board should be 

rejected, and the ARU proposal should be accepted. 

Respectfully submitted, 
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GENERAI COUNSEL 

May 1,1997 

Vemon A. WiUiams, Secretary 
Surface Transportaiion Board 
Suite 700 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: CSX Corp. and CSX Transportation, Inc., Norfolk Southem Corp. and 
Norfolk Southem Railway Company - Control and Operating Leases/ 
Agreements - Conrail, Inc. and Consolidated Rail Corp., 
Finance Dkt. No. .33388 

Dear Secretary Williams: 

By Decision No. 2 in the above-referenced proceeding, the Surface 
Transportation Board requested comments on a procedural schedule submitted 
by the Applicants in this matter. Enclosed hereurith are an original and twenty-
five copies of the comments of the United States Department of Transportation 
on the proposed procedural schedule. Pursuant to the Board's request, these 
comments are also contained on the enclosed computer diskette, formatted for 
WordPerfect 5.1 and therefore suitable for conversion ir .o WordPerfect 7.0. 

I have also included two additional copies that I ask be date-stamped and 
returned to the messenger. 

—mms 
ORimofth«S«cr«tafY 

MAY " .? 1997 

El P««rtof 
Put)lic Raoord 

Respectfully submitted, 

Paul Samuel Smith 
Senior Trial Counsel 

Enclosures 

cc: Hon. Jacob Leventhal 
Dennis G. Lyons, Esq. 
Richard A. Allen, Esq. 
Paul A. Cunningham, Esq. 



us. Dapartmant of 
TtannxMiatton 

GENERAL COUNSEL 400 Seventh St. S W 
Office Of tt>e Secretory A'as'itngion. D C 20590 
oiT-anspor!otioo 

May 1,1997 

Hon. Vemon A. Williams, Secretary 
Surface Transportation Board 
Stute 700 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: CSX Corp. and CSX Transportation, Inc., Norfolk Southem Corp. and 
Norfclk Southem Railway Company ~ Control and Operating Leases/ 
Agreements - Conrail, Inc. and Consolidated Rail Corp., 
Fir ance Pkt, No, 3m? 

Dear Secretary Williams: 

The Surface Transportation Board ("STB" or "Board") has requested comment on 
a procedural schedule proposed by the Applicants ui the above-referenced 
proceeding. Decision No. 2,62 Fed. Reg. 19390 (April 21,1997). For the reasons 
discussed below, the United States Department of Transportation ("DOT" or 
"Department") submits that the schedule should be expanded to allow additional 
time for creation and analysis of the record and preparation of briefs in this 
critical case. 

The Apphcants (also referred to herein as Conrail, CSX, and Norfolk Southem) 
seek Board approval of a series of transacHons and agreements by which CSX 
and Norfolk Southem w ould gain control of Conrail and then (for the most part) 
divide its assets between them by various direct and indirect corporate means. 
Id- The Applicants have proposed a procedural schedule that encompasses a 
total of 255 days from the submission of the initial application to issuance of a 
written decision by the STB. 

This schedule is substantially similar to that adopted by the Board in the recently 



concluded mti.'̂ er inv jiving the Union Pacific and Southem Pacific railroads 
("UEZSE"). ]A 19392. It is also virtually identical to that proposed by both 
Norfolk Southem and CSX in their now-dismissed independent efforts to secure 
total control of Conrail. Finance Docket Nos. 33286 and 33220, respectively. The 
Board in each of these dockets immediately extended this period to 300 days, and 
asked for comment thereon, in light of two factors: (1) the fact these would be 
the first proposed mergers to be considered under the terms of the Interstate 
Commerce Commission Termination Act of 1995 ("ICCTA"), and (2) the fact that 
the proposed mergers would have been the first major rail mergers in the Er-'st in 
approximately 15 years. 61 Fed. Reg. 60318-19 (November 27,1996,) and 61 Fed. 
Reg. 58611-12 (November 15,1996), respectively. 

In its comments on the Board's proposed schedules the Department in each case 
agreed with these factors and urged that additional time was necessaiy in order 
to afford interested parties an adequate opportunity to analyze record evidence 
and to express their views on the important issues presented. The Board \/as 
receptive to these concems and thereafter adopted an expanded procedural 
schedule totaling 365 days, taking into account the likelihood at the ttme that two 
competing applications for Conrail would be filed. F.D. No. 33220, Decision No. 
8, served January 30,1997; F.D. No. 33286, Decision No. 4, served January 30, 
1997. 

The Department appreciates that there is no longer any prospect for multiple 
applications for the control of Conrail by a single carrier. Nonetheless, there is 
every reason to retum to a schedule approximating the 300 days initially put 
forward by the STB in each of the individual Conrail dockets. First, this 
proceeding does not concem the usual acquisiiion of one rail carrier by another, 
with the resultant single operating plan, one set of financial documents, and 
other combined data. The prospective division of Conrail into NS and CSX will 
produce two operating plans, two sets of financial documents, and two 
compilattons of related data. The substantive material to be produced, analyzed, 
and responded to in this case will of necessity require more time than that 
associated with traditional rail consolidations. 

Second, the Applicants' proposal is still the first major rail coi\solidation to be 



considered under the terms of the ICCTA, and this is still the first major railroad 
cortsolidation in the East in some 15 years. The former factor requires that the 
Board and interested parties consider the effect of the proposal on competitton 
not only on rail carriers in the affected region, but also "in the national rail 
system." 49 U.S.C. § 11324(b)(5). This may include the competitive implicatioris 
of the dwindling number of Class I railroads not just in the East but nationally as 
well, and tiie possibility that new consolidations may be spawned. ^ 

This transaction's Eastem locale also remains significant. A series of rail mergers 
in the West has generated an ongoing familiarity among public and private 
parties with pertinent markets, traffic, intramodal and intermodal competition, 
and other relevant factors in that region. This exposure effectively reduced the 
time required to create and assess the records in the more recent consolidations. 
Such a background is totally lacking in this proceeding. Even the benefits 
derived from experience with prior Westem cases did not wholly make up for 
the expedited schedule in the UP/SP merger. As we pointed out in our prior 
procedural comments in Finance Dockets 33286 and 33320, DOT found it 
extremely difficult even to review each new round of evidence submitted by the 
parties and to prepare its brief on a timely basis. The task was certainly even 
more daunting for those parties that undertook to produce their own evidentiary 
filings. Given the importance of this pivotal case, a small amount of extra time is 
required at critical junctures in the schedule to ensure the opportunity for a 
thoiough analysis and a sound ultimate decision. 

There is one more factor that may require the attention, and thus the time, of the 
Board and interested parties. This transaction may present distinct instances of 
environmental consequences similar to, and perhaps greater in number than, 
those affecting Reno, Nevada, and Wichita, Kar\sas, in the UP/SP merger. These 
issues first became apparent to all parties in that case through the preliminary 
report produced by the Board's Section of Environmental Analysis, which was 
responded to by the Applicants, DOT, and other parties. Environmental 
Assessment, served April 12,1996; see DOT-3. ^at report and those responses 

^ / EKDT notes that the Canadian National Railway Company, a commuter rail line, and coal 
shippers in the East and Midwest have already expressed conr^rns about various implications of 
the proposed transaction. 



were not specifically provided fcr in the UP/SP proceeding's procedural 
schedule, yet just as surely required time and attention. It is not possible to 
discount the prospect of such circumstances in this case. We therefore urge the 
Board to bear this factor in mind as it considers the schedule appropriate for this 
proceeding. 

I'he Department accordingly proposes that the schedule in this proceeding 
should permit the parties at least a modest amount of additional time at each 
stage of the evidentiary and briefing process. Specifically (where "F" is the date 
of the primary application), the initial submission of evidence in opposition to 
the primary application should be due on F+135, rather than F+120 (allowing 135 
days rather than 120), rebuttal evidence in favor of the primary application 
should be due on F+175, rather than F+150 (allowing 40 days rather than 30), 
rebuttal evidence in support of opposition parties should be due on F+205, 
instead of F+ 165 (allowing 30 days rather tiian 15), and briefs should be due on 
F+240, instead of F+185 (allowing 35 days ratiier tiian 20). 2 

Adoption of DOT'S recommendation would entail a proceeding of only 310 days, 
assuming no other changes. ^ It would comply with ICCTA procedural 
constraints (49 U.S.C. § 11325(b)), and serve the public interest in sound 
decisionmaking based upon a thorough record. 

Respectfully submitted. 

Nancy E. McFadden 

2/ DOT considers adequate the proposal for 15 days to prepare for oral argument. 

3/ DOT takes no position on the time allotted for a voting conference and release of tlie Board's 
written decision. 


