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T E P y J Z O ' H G L I C ' 

C O N I G L I O <& U T H O F F 
A P R O F E S S I O N A L L A A C O R P O P A T I O N 

I."5 WEST OCEAN BOULEVABO SUITE ' 

LONG BEACM CALIFORNIA 90B0^~^•->'•. 
T E L E P H O N E 15631 4 9 ' A s a a 

T E L E C O P I E R 16621 4 3 5 - 1 9 ^ 6 

tl-MAiL candulm(aaoicom 

* A L S O A O M i T T f o IN T w t 
0>ST..-CT O r COLUMIBIA 

December 10, 1997 

Secretary Vernon A. Williams 
Office of the Secretary 
Surface Transportation Eoard 
Case Contr-.x Bra.ich 
Attn: FTP Finance Dc,ket No. 33383 
1D25 "K" Street N.W 
Wdshinrton, D.C. 20423-0001 

RE: CSX Corporation and CSX Transportation, Inc., Norfolk Southern 
Coiporation and Norfolk Southern Railway Companv — Control 
and Opeiatirg Leases/Agreements — Conrai], Inc. ai d 
Consolidated Rail Corporation - Finance Docket No. 33388 
Our r i l e No. 2312 

Dear Secretary Williams: 

Enclosed for f i l i n g please find an orig'nal, ten (10) copies 
and a 3.5 diskette of The Rail Bridge Terminals (New Jorsey) 
Corporation's Certificate of Service designated RBTC-10. The 
Certificate of Tervice i s saved on the disk in WordPetfe r 5.1 and 
T?.:,.t "formats. 

Plea:?e f i l e the enclosed and return a conformed copy to our 
office in the enclosed self-addressed stamped envelope. 

Regards, 

SMU:lme2 
Enclosures 

o f f 

bNtERF.U 
Ottio* lhe Secretary 

DEC 1 5 toq7 

Par̂  of 
Public- R . O'd 



ORIGINAL 
BSrOKB THB 

SDSTACI TRAMSPORTATIOM 

ĥiTflRFD 
I 0(tic« of ths Secretary 

8TB rinano* Dook«t Mo. 333H^t . I^AIL 
A ''̂ '.'iî cfwfvr 

CST CORPORATIOM AMD CSX TRAMSPORTATIOlt;Sti'Cwx<^ 
:yp«urOLK SOnTHBR»J CORPORATIOM AMD ^ S i O U ^ 
9DUTHBRM RA:«^LIIAY COMPAMY ~ C O M T R O L ~ ~ X T O 
6fr£RATxilO LSAftBS/AGRBBNEMTS — COMRAIL, IMC. 
AfD C0M80LIDATSD RAIL CORPORATIOM 

i 1 P-rto. , 
L ' U Puoiic Record _ J | 

RBTC-10 

CFRTiriCATB OF SBRVIC'd 

Pursuant t o Decision No. 57 of The Surface Transportation 

Board, I hereby c e r t i f y t h a t on December 10, 1997, alL. Parties of 

Record l i s t e d i n Decision No. 57 were served (to the extent not 

previously served), by f i r s t - c l a s s U.S. mail, postage prepaid, with 

t * f o l l o w i ng f i l i n g s c f The Rail-P-idge Ten^ i n a l s (New Jersey) 

Corporation submiuLcd thus f a r i n t h i s proceeding: 

Notice of In t e n t t o Pa r t i c i p a t e (RBTC-1) (dated July 21, 

199/) ; 

Notice of Inconsistent or Responsive Application (RBTC-2) 

(dated August 13, 1997); 

Certi£. -:ate of Service (RBTC-:i) (dated A'.gust 27, 1997); 

C e r t i f i c a t e of Service (RBTC-5) (datod September 12, 1997); 

C e r t i f i c a t e j f Service (RBTC-8) (dated October 13, 19i7); and 



Comments and Rv?queot for Conditions on B<ihalf of The Rail-

Bridge Terminal? (i\ew Jersey) Corporation, and Verifier' Statement 

of Mark Schepp in Support Thereof (RBTC-9) (dated October 20, 

1997) . 

DATED: December 10, 1997 Respectfully submitted, 

By; -r 
STEPHEN 
CONIGLIO & I W ^ F l 
A Professional Law Corporation 
Attorneys for The Rail -Bridge 
Term.fnals (New Jersey) Corporation 
110 West Ocean Boulevard, Suite C 
Lon I Beach, California 90802-4615 
Telephone: (562) 491-4644 



gEBT^FICATE OF TRANSMTTTftL ft^p SERVTCR 

I hereby c e r t i f y t h a t I have t h i s day served the foregoing 

documents upon: 

Secretary Vernon A. Williams 
Of*'ice of the Secret.Tiry 
•Surface Transports wion Board 
Case Control Branch 
A t t n . STB Finance Docket No. 33388 
1925 "K" St., N.W. 
Washington, D.C, 20423 

Administrative Law Judge 
Jacob Leventhal 
Federal Energy Regulatory Commission 
888 F i r s t St., N.E. 
Suite I I F , 
Washington, D.C. 20<26 

Samuel M. Sipe, J r . 
David H. Coburi. 
Steptoe & Jjhnson 
1330 Connecticut .Ave., N.W. 
Washington, D.C. 20036 

Dennis G. Lyons 
Arnold & Porter 
555 12th St., N.W. 
Washington, D.C. 200&4 

John M. Nannes 
Scot B. Hutchins 
Skadden, Arps, Slate, 
Meagher & Flom, I LP 
1440 New York Ave., N.W., 9th F i r . 
Washington, D.C. 20005 

Paul A. Cunningham 
Harkins i Cunningham 
1300 19th St., N.W. 
Suite 600 
Washington, D.C. 20036 



Richard A. Allen 
John V. Edwards 
Patricia Bruce 
Zucke.rt, Scoutt & Rasenberger 
nS8 17th St., N.W. 
Washington, U.C 20006 

And a l l Parties of Record on the atvached service lis!:, 

by mailing, f i r s t class, postage prepaid a copy to each such 

person. 

I declare under penalty of perjury nnder the laws of the 

United States that the ioregoing is true and correct. 

Dated at this 10th day of December, 1997 at Long Beach, 

California. 

LISA M. ELIAKEDIS 



PARTIES or RBCORD - BERVIGK '.r«»T 

John M. Cutler, J r . 
McCarthy, Sweeney & Harkavray, P.C. 
Suite 1105 
17fO Pennsylvania Avenue, N.W. 
Wasiiington, D.C. 20006 

Clark Evans Downs 
jones. Day, Reavis & Pogue 
1450 "G" Street, NW. 
Washingto*^. D.C 20005 

Richarc F. Friedman 
Earl L. Neal & Associates 
3600 East 95th Street 
Chicago, I l l i n o i s 60617 

John F. McHugh 
McHugh & Sherman 
20 Exchange Place 
New York, NY 10005 

The Honorable J e r r o l d Nadler 
U.S. House of Representatives 
Washington, D.C. 20515 

Kevin M. Sheys 
Oppenheimer. Wolff & Donn'slly 
1020 Ninecoenth St., N.W. 
Suite 400 
Washington, D.C. 20036 



BEFORE 'iEE 

SORFACE TRANSPORTATION BOARD?. '\! l9c.7^ ^ 

STB F i n _ - . Docket No. 33 388 ' < V V ^ , <V>/' 

CSX CORPORATION AND CSX TRANSFORMATION TV̂ ^ ^ 

CFERATIKG LZASES/AGREE^Zyrs - CoSJ-
A-ND COVSCLIDATED RAIL CORPORATION ' 

RETC-2 

KCTICE CF INCG.VSISrrv^ QD cr-e-rA;c 

-crrar.cs virh Decis^'cr 6 cr -v 
i . c Cl. v...= ci: .ve .'-srire.-.cs 

ce T^m.nais (Ne-., Jersey) Ccrr 

. si:r-its lus nccics and csscri^tic- cf tH= c 
>-=̂ , _ ^ ' ?--"-=̂ ~̂ / 

--c.._ ...c c.er c^::cs:t-n evidence cr in the 

aiternaniv^ cf inccnsistenr and resrcns.ve applic..icns vnich i t 

" ' ~ ̂ ~ - -~ ~'~ ^-cvc-capnicnen naurer. 
"--̂  currennl'. ccerane= f-'^ --r=.-T • . , 

— _ m^^rr.ccal f a c i i i r v '-c^-^-
E-=ail is iccaned ̂ - r-^-

= — , 11 = .V i _ s r " - v 

c.esicr.an^- "-'-- •- -
— jersey Share-i Assens Area ("s.-_-."; i--

cec.r^pn.call, par. cf tne F.,, ^ - a i l has teen al^cc-.-

een 

"."cuch 

Cnner 

ccuncarv hav, 
gerrrcphica. 

^ i l c c a z i c n c; 

=^--^ca~en c- ̂ - "c. : , . 

^-^igucLs as tc t'-= - • 

i t s intennccal 
lencs wi th 

cargc pursuant -a i t s current ac^=c:.. 



ccnrail, and i t offers no explanation as to why ether intennoda: 

yards found in the £A.\ have been given equal acc-iss to csx/NS, 

vrhich is a distinct ccnpetitive advantage over the E-Raii r a c i l i t ^ 

i-. Ais^, the appiicaricn needs further 

c l a r i f i c a t i c n as to t.ne inte.nded cperaticns cf the E-Rail f a c i l i t y 

(pest apcrcval), which appare.ntiy w i l l fce ser-ziced by trackace t.hat 

is parr cf the SAA tu- w i l l functicn as a cedica.ed NS f a c i l i t y . 

• At present, F.ETC contenplates only f i l i n g , cciine.nts, evidence 

dnd request!: fcr ccnciticns. Ecvever, iz reserves i t s rich- tc 

f i l e respcnsive cr inccnsis-enc ap:licaticns cc acc- = - t ^ -

Eubjecns ef"renenticned. 

DATZi:: , 1? 5 ~ F.especcfuliv suh-:^----

TZ?S.'L J-.-' C.ii.G'i.^'Zj 
SIEPHZN M. UZHCTT 
CQUlGl lo £ UTHCFE 
A Frcfessicnal Lav Ccrncratic.-
Arccrneys f c r The " Rai"'-' 
Ter-.inais (Nev Jersev) Ccrrc-
xlG Wes- Ccean Eculeva--
Lcr.c Eeach, Califcmia 5CSc' 
Telephcne: (5f2) 491--f.il^ 

rricce 



AND SERVICE 

I hereby c e r t i f y t h a t I have t h i s 

document upcn: 
day served tne f c rego inc 

Sec re ta ry Vemon A. W i l l i a a s 
O f r i c e o f the Secretar-/ 
Case Con t - c l Eranch 
A t t n : STI Finance Docket No ' " * £ s 
1S25 "K" S t . , N.W-. 
Washingto,-i, D.C. 20423-0001 

A d m i n i s t r a t i v e Lav Judce 
Jacob Leventhal 
Federa l Energy Peculate r v Gcmr -Vr-
££S F i r s t S t . , N.E. 

Washingtc.:, E.G. 204 2 6,• 

Dennis G. Evens, Esc. 
.Arnc 'd S F c r t e - ' 
55f 12tn S t . , N.W. 
Wa-nir.gncn, D.G. 2CQC4-12G2 • 

• 

R icha rd A. A l l e n , Es : . 
Z u c k e r t , Sccut t & F .se.-±erc=>- L r = 
c " c - — | 1 - . — 

Sec Seventeentn S t . , N.W. 
S u i t e 600 
Washington, E . G . 2 : c c f - : 9 3 c 

F=ul A. C-c----c'-c-
Hark ins Cunnincna-' 
130C Ni.ne-^enth S t . , N.W. 
Suite ecc 
Washi.ngtcn, E.G. 20035 

John M. Nannes 
Sect E. Hutchins 
Skadden, A r t s , S l a t e , 
iMeacher £ F" T T^Z 
1440 Nev Y-. ;- A V C ; ; ^ ; ; , . 

Washington, I . e . 20CC5-2111 

Samuel Y.. S i r e , J r . 
T imothy M. Wa.sh 
S tep toe £ Jc.hni.-cn, L . L . P . 
13 00 Connect icut Ave. 
Washington, E.G. 20036-17=5 

3 



G. Paul Mcates 
Vincent F. Prada 
Sidley & Austin 
1722 " I " St., N.W. 
Washincton, D.:. 20006 

Larry W i l l i s , Esq. 
Transportation Trades Decartme'-'t-
ALF-CIG 
400 N. Capitol St., N.W. 
Suite £61 
Washincton, D.G. 20001 

c cccy 'CO each such 
fcy mailing, f i r s t class, postage prepai 

person. 

I declare tnder pena 

ITnited States tnat 

cf perjury under tne lavs cf the 

C c l i f c r n i a . 

r r c 1 \-



BEFORE TEE 
SURTAWE TRANSPORTATION BOiffib -^UQ ^ 

STB Finance Docket No. 33388. ST£-'''fc.\r /V/j 

C S X CORPORATION AND C S X TRANSPORTATION, 

NORFOLK SOUTHERN CORPORATION AND NORFOLK 

SO!JTEER:; R A I L W A Y COMPANY — CONTROL AND 

OPERATING LEASES/ACrEEMENTS — CONRAIL, INC. 
AND COKSOLIDAIED RAIL CORPORATION 

RBTC-3 

CERTIFICATE OF SERVICE 

Pursuant tc Decision Nc. 21 cf The Surface Transportation 

Eoard, I hereby c e r t i f y chat on August 27, 1S97, a l l Parties of 

Record l i s t e d i n Eecision Nc. 21 were se.ved (to the extent not 

previously ser/ed) , by f i r s t - c i a s s U.S. mail, postage prepaid, v i t h 

the f c l l c v i n g f i l i n g s cf '-he Rail-Eridge Terminals (Nev Jersey) 

Ccrporation submitted thus far i n t h i s proceeding: 

Nct.ce cf Intent tc Participate (RETG-i) (dated July 21, 19S7) 

Nct_ce cr I.-.ccnsistent or Respcnsive Application (RETG-:-) 

(catec August 13, 15S7) 

DATED: Aucust 1597 Respectfully submitted. 

TERRY J. CONTCTLIG 
STEPHEN H. UTKOFF 
CONIGLIO £ UTHOFF 
A Professional Lav Ccrporation 
Attorneys for The " Rail-Bridge 
Terminals (New Jersey) Corporation 
110 West Ocean Boulevard, Suite C 
Long Beach, Cslifornia 90802-4615 
Telephjne: (562) 491-4644 



CERTTFTraTE QF TlL\Ng;MITTAL A.Nn f^VVVrrT 

I hereby c e r t i f y t h a t I have t h i s day served the foregoing 

document upon: 

Secretary Vemcn A. Williams 
Office of the Secretary 
Surface Transportation Ecard 
Case Control Eranch 
At t n : STE Finance Docket Nc. 23''28 
1925 "K" St., N.W. 
Washington, D.C. 20423-0001 

Administrative Lav Judge 
Jacob Leventhal 
Federal Energy Regulatory Commission 
£Sc F i r s t St., N.E. 
Suite I I F , 
Washington, D.G. 20426 

Fcr a l l Parties cf Record - see attached service l i s t 

by n a i l i n g , f i r s t class, postage prep.-d a copy tc each such 

cerscn. 

I ceclare under penalty o: perjury under the lavs cf tne 

cregcing is t r j e and correct. United States that the 

Datea at t h i s 27th cay of Aug-^st, 1997 at Lc.ng Eeach, 

/ 

p.../-/ / i'H I I { 
•'UiiA y.. ELIAKEDIS 



BEFORE THE RHIO-5 
SmiFACE TRANSPORTATION BOARD 

STB Finance Docket No. 333b8 

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 

RBTC-.'i 

CERTIFICATE OF SERVICE 

Pursuant tc Decision No. 27 cf The Surface Transportation 

Ecard, I hereby c e r t i f y that cn September 12, 1997, Robert J, 

Cooper, a Party of Record l i s t e d i n Decision Nc. 27 was served (to 

the extent not previously ser/ed), by f i r s t - c l a s s L.S. n a i l , 

postage prepaid, with the f o l l o v i n c f i l i n g s of The Rail-Bridge 

Terminals (Nev Jersey) Corporation submitted thus far i n th i s 

prcceedir.c: 

Notice cf Intent to Participate (RSTC-1) (dated July 21, 

1997 ) ; 

Notice cf Inconsistent or Respcnsive Application (RBTG-2) 

(dated August 13, 1997); and 



C e r t i f i c a t e of Service (RBTC-3) (dated A.ugust 27, 1997). 

DATED: September 12, 1997 Respectfully submitted. 

(TEJiRY S<-'^NIGL^O 
STEPKLN M. ^Irm^FF 
CONIGLIO & UTHOFF 
A Professionul Law Corporation 
Attomeys f c r The RaiJ -Bridge 
Terminai.s (New Jersey) Corporation 
110 West Ccean Boulevard, Suite C 
Long Beach, California 90802-4615 
Telechone: (562j 491-4644 



CERTIFTr^TE OF TRANSMITTAL AND SFRVTCE 

I hereby c e r t i f y that I have t h i s day served the foregoing 

document upon: 

Secretary Vernon A. Williams 
Office cf the Secietary 
Surface Transportation Board 
Case Control Branch 
At t n : STB Finance Docket No. 3 3 388 
1925 "K" St., N.W. 
Washington, D.C. 20423-0001 

Administrative Law Judge 
Jacob Leventhal 
Federal Ene:-.y Reculatory Commission 
Soo F i r s t St., N.E. 
Suite I I F , 
Washington, D.G. 2042 6; 

Robert J. Cooper. General Chaircerscn 
United Transportation Union 
General Committee of Adjustment, GO-34c 
1238 Cass Road 
MauTiee, 43^37 

by maili.ng, f i r s t class, postage prepaid a copy to each such 

person. 

I ceclare u.nder penalty cf perjury u.nder the lavs cf the 

Unit':d S-ates that the fcregcing is true a.nd correct. 

Dated at t h i s 12tn day cf Septenxer, 199" at Lcng Eeach, 

C a l i f c r n i 

USA :•!. ELIAJ-ZDIi 



BEFORE THE FBlIO-e 
SURFACE TRANSPORTATI^y BOARD 

STB Finance Docket No. 33388 

CSX CORPCRAVION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHERN CORPORATION AND NORFOLK 
SOUTHERN RAILWAY COMPANY — CONTROL AND 
OPERATING LEASES/AGREEMENTS — CONRAIL, INC. 
AND CONSOLIDATED RAIL CORPORATION 

RBTC-8 

CERTIFICATE OF SERVICE 

Pursuant to Decision No. 43 of The ,'iurface Transportation 

Eoard, I hereby c e r t i f y that cn October 13, 1997, a l l Parties of 

Record l i s t e c i n Decision No. 43 were served (to the extent not 

previously ser/ea), by f i r s t - c l a s s U.S. mail, postace prepaid, with 

the f c l l c w i n c f i l i n g s of T.he Rail-Bridge Terminals (New Jersey) 

Corporation submitted thus far i n t h i s proceeding: 

Nctice cf Intent tc P^.rticip^te (R5TC-1) (dated July 21, 

IS--/) ; 

•.ctice cf Inconsistent or Respcnsive Application (RBTC-2) 

(dated August 13, 1997); 

C e r t i f i c a t e or Ser/ice (RBTC-3) (dated August 27, 1997); and 



C e r t i f i c a t e of Service (RBTC-5) (dated September 12, 1997) 

DATED: October 13, 1997 Respectfully sxibmitted, 

TERRY J. CONIGLIO 
STEPHEN M. UTHOFF 
CONIGLIO i UTHOFF 
A Professional Law Corporation 
Attorneys f o r The Rail-Bridge 
Terminals (New Jersey) Corporation 
110 West Ocean Boulevard, Suite C 
Long Beach, C a l i f o r n i a 90802-4615 
Tel.,-^none: (562) 491-4644 



CCRTIFICATF QF TRANSMITTAL AND SERVICE 

I hereby c e r t i f y t h a t I have t h i s day served the foregoing 

document upon: 

Secretary Vernon A. VJilliams 
Office cf the Secretary 
Surface Transportation Board 
Case Crintrol Eranch 
Attn: STB Finance Docket No. 3 3388 
1925 "K" St., N.W. 
Washington, D.C. 20423-0001 

AdministratjVP Law Judge 
Jacob Leventhal 
Federal Energy Regulatory Commission 
888 F i r s t St., N.E, 
Suite I I F , 
Washington, D.G. 20426; 

David K. Coburn 
Steptoe & Johnson 
1330 Conriecticut Ave., N.W. 
Washington, D.G. 20036-1795 

Drev A. Harke*-
Arnolj & Pcrter 
555 12tl; Sc. , N.W. 
Washingtcn, D.C. 20004-l'.02 

John M. Nannes 
Scot B. Hutchins 
Skadden, J^rps, Slate, 
Meaghei & Flom, LLP 
1440 New York Ave., N.W., 9th Fir. 
Washington, D.C. 20005-2107 

Paul A. Cunningham 
Harkins & Cunningham 
1300 19th St., N̂ W. 
Suite 600 
Washington, D.C. 2003 6 



Richard A. A l l e n 
John V. Edwards 
P a t r i c i a tiruce 
Zuckort, Scouut & Rasenberger 
888 17th St., N.W. 
Washincton, D.C 20006 

And a l l Parties of Record cn the attached service l i s t , 

by mailing, f i r s t class, postage prepaid a copy to each such 

person. 

1 declare under penalty of perjury under the laws of the 

United ates t h a t the foregoing i s true and correct. 

Dated at t h i s 13th day of October, 1997 at Long Beach, 

C a l i f o r n i a . 

LIS,.. .M. ELIAKEDIS 



PARTIES OF RECORD - SERVICE LIST 

Christopher J. Burger 
President 
Central Railroad Company of Indianapolis 
500 N. Buckeye 
Kokomo, IN 46903-0554 

M.W. Currie 
UTU GO-851 
General Chairperson 
3 03 0 Powers Avenue 
Suite 2 
Jacksonville, FL 32250 

Martin T. Durkin 
Durkin & Roggia, Esqs. 
Centennial House 
71 Mt. Vernon St. 
P.C. Box 378 
Ridgefield Park, NJ 07660 

Gary Edwards 
Superintendrjnt of Railroad Operations 
Somerset Railroad 'Corporation 
7725 Lake Road 
Barker, NY 14 012 

Peter A. Gilbertson 
L o u i s v i l l e & Indiana Railroad Company 
Suite 350 
53 W. Jackson Blvd. 
Chicago, IL 60604 

R. Lawrence McCaffrey, J". 
Nev Ycrk & A t l a n t i c Railway 
405 Lexinatcn Avenue 
50th F i r . ' 
Nev York, NY 10174 



Samuel J . Nasca 
L-egislative Director 
State of New York Legislative Board 
United Transportation Union 
35 F u l l e r Road 
Suite 2 05 
Albany, NY 12205 

Scott A. Roney, Esq. 
Archer Daniels Midland Company 
P.O. Box 1470 
4 666 Faries Parkway 
Decatur, I L 62525' 

Alice C. Saylor 
Vice President & General Counsel 
American Short Line Railroad ^.ssociation 
1120 G Street, N.W. 
Suite 520 
Washington, D.C. 20005-3889 

Thomas E. Schick 
Chemical Manjfacturers Association 
1300 Wilson Blvd. 
Arlington, VA 22209 

Robert P. vcr.i Eigen 
Hopkins & Sutter 
S8S 16ch St. , N.;.'. 
Suite 700 
Washington, D.C. 20006 

Leo J. Waescha 
Transportation Manger 
Gold Medial Division 
General M i l l s Operations, Inc. 
Number One, General M i l l s Blvd. 
Minneapolis, MN 5 5426 



SOLTHERN FĴ ILWAY r n u z ^ i - ^"^^ NOF.̂ OLî  
OPERATING LEiSt,C-SS:Ŝ ^ T 
-̂>̂D CGNSOI.DATED^Rfir^FlrR..r:ioS™''-' 

NOTICE OF INTENT TO PARTIClil^F 

Ccrr 

Flease take nctice that The Rail-Eridce Te^^-... ^ 
j-c-.a_..c.is (Nev j e r sev ) 

: r a t i o n herebv i - t end= i • • 
- —-i-tncs t o p c i r t i c i r a t ^ m C-TE 

-r-:^-- -n ^ i i : rina.-ce Docket .Nc. i . - .clucinc ' cu t ne t 

C c r t c r a -^ ^ " i c n , GSX T 

' i c r f c l k Scut^ 

ctn-r 

Utnc: 

£??licaticn of GSX 

- ^ r c r t a t i c n . Inc., Ncr:clk Soutnern Ccrtcraticn 

... ov Gcnpa.ny un Ier -j c ̂  
-.c t.;e Se>-/-V- r-^__^_ . . 

--'-"'=?crtaticn Ecard's a-t'-cr--. 

^---cr..= .icn fcr, amcr.c 

- — . - o n . . . . c o n t r o l o f C c n r a i l , r . ^ . . . . 

~ C ^ - ^ c r a t i c n . 
Ĉ av Jersey) Ccrtcraticn mav 

trcugn tneir counsel, Stern = - r--^ --
- Lwnc::, Gcniciic ^ 

. c . i i G West Ccean Boulevard, 

=ricge Terminal?^ r:--

<̂  i-rcressicr^ I r 

C, Lc.ic Eeach, Galifcr .ia = 9Cc02-4^ 

^ - i y 199/ 

(562) 49i_4£4^_ 

F . e s r e c t f u l l v sub-^-—-

STEPHEN Sf<.UTHOF-
CONIGLIO & UTHOF-

At^-'5:':'°"^- ^^ ^ c r a t i c n 
Tertinais (NeS^e^^-^, Rail-Ericge 
110 w.==- n ^^'-=v) Gcrpcraticn 
•L-LO Wes. Ocean Eculevâ --- cu,>p r 
Lone Ee='-h r^iifo>. • ' suite C 
Teic--^ " ' ̂='-'-̂f°Î~ia 90S02-1615 
Telepnone; (562) 49T-<16^' 



I , Stephen M. uthcff declare: 

1. That 1 am an attorney at lav duly licensed to Pr-c^-
before a l l o-' the Ccv^- ^ F^^c.ic. 

t.e court. Cf tne State of California and the Su.fac-
Tra.nspcrtaticn Eoard. ~ 

2. Terry j. Coniglic, Steoheh M ut>-r---- -
. . , . ' - M. Uthcrr a.nc the f i r - i c-' 
ccniclic £ ut.hcff, £ Frofe-.-onai L- r 

"̂-̂  Corporaticn have be-
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Comes now. The Rail-Bridge Terminals (New Jersey) Corporation 

("RBTC") and submits its comments and request for conditions in the 

above-cap*-ioned proceeding: 

I . BACKGROUND 

RBTC currently holds a long term lease for 90% of Conraii's E-

Rail facility located in Elizabeth, New Jersey. RBTC, t^lrough its 

Lease and related contracts with Conrail is charged with operating 

a l l of the E-Rail facility including that portion which is retained 

by Conrail. (Schepp Statement, 'ittached, para. 4). 

The North Jersey Shared Assets Area comprises twenty Conrail 

r a i l yards and approximately one hundred and eighty nine miles of 

track (CSX/NS-18, Vol. l pp. 46 - 47; CSX/NS-20, Vol. 3A, p. 217). 

The New York/New Jersey area which is found ir. the North Jersey 

Shared Assets Area is the single largest market in this transaction 

and was given top priority du-'ing the negotiatic.n of this deal, 

(see McClellan Deposition, p. 297, 11. 15 - p. 298, 1. 2). CSX/NS' 

self proclaimed purpose for tne North Jersey Shared Assets Area is 

to allow direct delivery to custom.jrs and to allow equal "physical 

access" by CSX and NS to those customers (see McClellan Deposition, 

p. 232, 11. 1 - 3, and p. 233, 11. 10 - 17; see also Mohan 

Statement CSX/NS-20, Vol. 3A, p. 14). 

The North Jersey Shared Assets Area is the largest of the 

Shared Assets Areas. I t was intended to provide to customers and 

shippers d^-c-. competitive service from tvo Clas.«? I raxiroads, 

(see roode Statement CSX/NS-18, Vol. i , pp. 330 - 3JI), and is 

e&pecially important to this transaction considering thu tremendous 



increase in business that i s anticipated in intermodal business and 

competition that the transaction w i l l bring (see Goode Statement 

CSX/NS-18, Vol. 1, p. 333; McClellan Deposition p. 249, 1. 21 -p. 

250, 1. 12). Ri.TC, as the lessor of the E-Rail f a c i l i t y , i s in a 

unique position in the scheme of the intermodal market in the North 

Jersey Shared Ass^fts Area. E-Rail, as a r a i l tei-minal, i s one of 

the "four essential operating elements" of any intermodal system 

(Finkbinner Statement CSX/NS-19, Vol. 2B, p. 233) and i s currently 

one of the four "current cl^crete intermodal yards" owned by 

Conrail in the North Jersey Sharsd Assets Area (see Finkbinner 

Statement CSX/NS-19, Vol. 2B, p 236). Conrail also has direct 

access to the port of New York/New Jersey. 

RBTC i s also in a unique position in that, among the 

intermodal yards found in the North Jersey Shared Assets Area that 

were not allowed egual access, E-Rail i s the only one that i s 

independently leased from Conrail. The intermodel yards which are 

leased or controlled by third parties, South Kearny (APL Portion), 

Dockside (Expressrail), and F rt Newark, etc., have a l l been given 

equal access under the contemplated transaction (see Letter 

Agreement, CSX/NS-25, Vol. 8A, p. 370; CSX Operating Plan, CSX/NS-

20, Vol. 3A, p. 227; NS Operating Plan, CSX/NS-20, Vol. 3F., p. 

194). For unknown reasons, only RBTC (E-Rail) has been disallowed 

this preference. Such haphazard allocation cf the assets in the 

North Jersey Shared Assets Area w i l l cause irreparable harm to 

RBTC. 

/// 



At the inception of the lease with Conrail, RBTC was charged 

with developing the E-Rail f a c i l i t y (see Schepp Statement, para. 

3). After investing millions of dollars, RBTC began actual 

operations at the E-Rail f a c i l i t y in late 1988. Now, after RBTC 

has made E-Rail a f i r s t - c l a s s intermodal f a c i l i t y , this CSX/NS, 

transaction seeks to destroy what i t has built. 

I I . CONDITIONS REQUESTED 

To preserve the competition among the intermodal r a i l yaids 

located in the North Jersey Shared Assets Area, RBTC requests that 

in any approval of this transaction, the Board impose conditions 

v'hich require the following: 

1. That RBTC at E-Rail be granted "equal access" to both NS 

and CSX. 

Or, in the alternative, 

2. That South Kearny (APL portion), Port Newark and Dockside 

(Expressrail) not be allowed equal access to both CSX and NS, 

but rather Kearny be maintained as a sole CSX f a c i l i t y and 

Dockside and Port Newark to be either given access to CSX cr 

NS. 

/// 

//^ 

/// 

/// 

/// 
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I I I . ARGUMENT 

A. The Applicable Board Standards Require the 

Imposition of the Requested Conditions. 

When the Board determines whether or net to approve this 

Application, the Board must decide whether tha proposed s p l i t of 

Conrail i s consistent with the public interest, 49 U.S.C. §11344 (c) 

Missouri-Kansgs-Texas R. Co. v. United States^ 632 F.2d 392, 395 

(5th Cir. 1980), cert, denied 451 U.S. 1017 1981, see also. Penn-

Central Meraer and N & W Inclusions cases. 39 U.S. 486, 498-99 

(1968) . 

To determine the public interetst, the Board i s charged with 

balancing the benefits of the proposed transaction against any 

competitive harm that cannot be mitigated by conditions. See 49 

U.S.C. 111344(b)(1). 

The effect of a transaction on competition i s a c r i t i c a l 

factor in the Board's consideration in determining the public 

interest of the transaction. Santa Fe Southern Pacific Corp.-

Control-SPT Co., 2 I.C.C. 2d 709, 726 (1986). The Board has 

unlimited authority to impose conditions on any approval of this 

Application in order to reduce or ameliorate any competitive narm 

caused by the proposed transaction and to insure that the public 

interest i s protected. 49 C.F..̂ . §1180.1(d) (1). See. also. 

Milwaukee Reorganization-Acquisition bv GTĈ  2 I.C.C. 2d 161, 263-

264 (1984). 

/// 

/// 



I f a proposed transaction f.liminates competitive altemati.'es 

to the public, conditions may be imposed to eliminate such harm 

provided tha: the conditions are of greater benefit to the public 

than detrimental to the transaction. Union Pacific Coro.-Coni^rni-

Missouri P a c ^ ^ l ^ ^"rT'T"^^'?", 366 I.C.C. 462, 562, 484 (1982). 

Imposition of this _ype or: conditions addresses the statutory 

requirement in r a i l merger proceedings that the Board consider the 

"adequacy of transportation to the public." Lamoille Vallev R. Co. 

-̂ I t C C , 71 F.2d 295, 309 (D.C. Cir. 1983). See also. 49 U.S.C. 

11344(b)(1)(A). 

The public will loose £-Rail as an effective competitor i f the 

Board approves this transaction without the requested conditions. 

Only by imposing the conditions that RBTC seek can the Board insure 

that competition is maintained to provide tha public with the 

benefits of a competitive marketplace in rhe North Jersey Shared 

Assets Area for intermodal cargo. Indeed, the granting of the RBTC 

conditions will only complete the intent of the Applicants, i.e., 

to give a l l customers in the North Jersey Shared Assets Area a 

direct choice of r a i l services where none now exists. (See Mohan 

Statement, CSX/NS-20, Vol. 3B, p. 20). 

/// 

/// 

/// 

/// 

/// 

/// 



-̂ The Conditions «;eek to Preserve Competit^ nr̂  

which the App]icants intended to Create within 

the North Jersey Shared Asst>ts Area. 

At present, v i r t u a l l y a l l incermodal terminals located i n the 

North Jersey Shared Assets Area are solely serviced by Conrail. 

Thus, i n competing for intermodal cargo, E-Rail i s on equal footing 

with other intermodal yards such as APL's South Kearny, The Port of 

New York/New Jersey's Dockside (Expressrail), and to a certain 

extent Conraii's own Crcxton f a c i l i t y . The fact E-Rail i s now 

serviced by a single r a i l carrier does not alone define the 

parameters of providing competitive service. Indeed, other factors 

such as operational a b i l i t y and efficiencies at the terminal, space 

a v a i l a b i l i t y , and strategic agreements with customers a l l are 

factors when considering the relative competition between 

intermodal yards in the North Jersey Shared Assets Area. 

on i t s face, the creation of the North Jersey Shared Assets 

Area should have the effect of increasing intermodal competition by 

giving customers the ability to negotiate for the best rates among 

two r a i l carriers instead of one. However, i t is acknowledged that 

Conrail controlled intermodal space is in short supply (see 

generally Finkbiner Statement, CSX/NS-19, Vol 2B pp. 217 et. seq.; 

schepp Statement, para. 4) and, stacktrain operators such as K-Line 

(an RBTC customer), in particular are the intermodal customers that 

provide cargo to Conrail in trainload quantities, (Finkbiner 

Stateme.-.!, CSX/NS-19, Vol. 2B, p. 232). Admittedly, a stacktrain 

operator i s the "most efficient" shipper of intermodal cargo, and 



thus, i s in a better market position to negotiate rates than other 

types of shippers that must move intermodal containers by r a i l . 

(Finkbiner Statement, CSX/NS-19, Vol. 2B, p. 232). The choke 

points, however, are the intermodal yards which must handle this 

intermodal cargo,. 

While many shippers w i l l obtain the benefit of the Shared 

Assets Area in being able to chose between NS and CSX as their r a i l 

carrier, E-Rail w i l l not have the ab i l i t y to equally compete with 

the intermodal terminals. Instead, E-Rail w i l l be captive to 

intermodal cargo moving on NS trains and not be able to compete 

with the other terminals for such business, especially those 

serviced by CSX. 

I t i s the creation of the North Jersey Shared Assets Area 

which provides the vehicle for potential increased competition, 

indeed, a l l of the trackage located in the geographic region 

surrounding and leading up to the intermodal terminals in question, 

including E-Rail, w i l l be shared between NS and CSX pursuant to the 

North Jersey Shared Assets Agreement. (See generallY, Conrail 

system map, showing proposed allocation of Conrail Lines and 

rights, Metro New York and New Jersey blow-up, found in CSX/NS-25, 

vol. 8B). However, in their wisdom, NS and CSX decided to exempt 

certain terminals from the North Jersey Shared Assets Agreement, 

those being E-Rail and Croxton wh.ch w i l l be allocated to NS and 

Nnrth Bergen and portions of Kearny which w i l l be allocated to CSX. 

However, Kearny which i s the home base for one of E-Rail's 

customer's competitors, APL, has been given equal access to both 



CSX and NS. RBTC understands the necessity of having dedicated 

faci l i t i e s in the North Jersey Shared Assets Area for both CSX and 

NS. However, the problem lies in that RBTC has leased the E-Rail 

terminal for a long term from Conrail and other terminals similarly 

situated such as those found in the Port of New York/New Jersey, 

Dockside (Expressrail) and Port Newark as well as the South Kearny 

portion which has been leased by APL iiave been given equal access. 

RBTC only seeks equal treatment for E-Rail when compared to those 

terminals which are being leased or controlled by third parties. 

CSX and NS has not presented to the Board or RBTC any 

reasonable explanation of this dispariv.y. i t ic clear that 

providing APL and other competitors such as Dockside and Port 

Newark with equal acce?- to both CSX and NS will create a 

competitive disadvantage to E-Rail now and in the future. RBTC ha? 

a vested interest in the E-Rail facility by way of the development 

costs, equipment purchases and a long term lease but now risks 

losing the ability to keep the customers which i t has, and the 

ability to solicit new customers because of the haphazard way in 

which the assets found in the North Jersey Shared Assets Area were 

given or exempted from equal access. 

-̂ The shipping public, also loses the ability l-o 

have an equal alternative RBTC's E-P.ail. 

The North Jersey Shared Assets /rea market was determined to 

one of the most important aspects of this transaction (McClellan 

Deposition, p. 297, 11. 15 - p. 298, 11. 2). 

Furthermore, both CSX and NS felt that their intermodal 



prospects in this area were one of the most advantageous aspects of 

this Application and opportunities for growth (McClellan 

Deposition, p. 249, 11. 21 - p. 250. 1. 12; Goode Statement, 

CSX/NS-18, Vol. 1, p. 326). 

While intermodal business in the North Jersey Shared Assets 

Area was identified as one of the most important aspects of this 

transaction, both CSX and NS have apparently chosen certain 

terminals which w i l l obtain the competitive benefits therefrom. 

As stated above, of the intermodal terminals which are 

controlled or leased by third parties, namely the Ports of New 

York/New Jersey or APL and RBTC, only RBTC was disallowed equal 

access. The customers that w i l l suffer prejudice because of this 

disparaging treatment potentially encompass anyone shipping 

intermodal cargo. While indeed, RBTC's current primary customer i s 

a "stacktrain operator" i t does have the a b i l i t y to obtain other 

business which could be vi r t u a l l y any intermodal movement which NS 

or CSX may handle. For exa.-^ple, RBTC now handles Conrail 

intermodal cargo at E-Rail. Keeping in mind, that one of the 

primary problems with the North Jersey Shared Assets Area i s that 

intermodal space i s at a premium (see centrally. Finkbiner 

Statement, CSX/NS-19, Vol. 2B, pp. 217, et seq.; Schepp Statement, 

p. 4) , RBTC through E-Rail w i l l be captive to those cusvomers which 

rove their cargo with NS. To the extent CSX has intermodal 

shipments which RBTC could conceivably handle at E-Rail, RBTC i s 

precluded from doing so because of a lack of equal access. 

The conditions which RBTC seeks are minor. Simply, i t 

10 



requests the ability to have equal access to CSX and NS at the E-

Rail facility. A cursory review of the Shared Assets Area maps 

indicate the trackage leading to the E-Rail facility is slated to 

have equal access. RBTC simply requests that CSX be allowed to 

travel those few additional steps and have access to the E-Rail 

facility. 

CSX's use of the E-Rail facility would depend on shippers 

choosing CSX over NS as their railroad to haul their intermodal 

cargo and choosing RBTC as the facility to serve their interests. 

Indeed, CSX and NS individually are also potential RBTC/E-Rail 

customers as Conrail is now. However, given the limitations of the 

planned transaction, CSX is no longer in that equation. I f the 

conditions are granted, however, any individual or company which 

ships goods intermodaly will have the opportunity to have 

meaningful competition in the North Jersey Shared Assets Area. 

Iiie Conditions Requested Shculd Not hP 

Disallowed on the Basis that RBTC at E-Rail is 

a "1 to 1" Terminal. 

The current transaction before the Board is unique. The most 

unique part, is the institution of broad geographic areas which 

will be known as "Shared Assets Areas" for North Jersey, South 

Jersey/Philadelphia and Detroit. 

/// 

/// 
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Prior to this transaction, Conrail essentially had a monopoly 

on shippers in Nort.hern New Jersey. Because, North Jersey, South 

Jersey and Detroit were determined to be important markets for bo-h 

CSX and NS, the Shared Assets Area concept was designed and 

developed to allow both NS and CSX the opportunity to serve alx 

shippers in these areas. (CSX/NS-18, Vol. 1, p. 45; McClellan 

Deposition, p. 230, 11. 21 - p. 231, 11. 18). Thus, the current 

situation i s not akin to traditional railroad mergers. For 

example, in a traditional railroad merger where there were two 

Class I railroads competing for the same business which combined 

into one railroad, certain shippers would be declared "2 to 1". 

Ameliorating these "2 to 1" shippers i s always an important point 

of review for the Board, and indeed, CSX and NS have indicated to 

the Board their plans for curing any potential "2 to 1" harmful 

effects (Goode Statement, CSX/NS-ie, Vol. 1, p. 334). 

The Shared Assets Areas are a prime "selling point" for both 

CSX and NS in this transaction. Both CSX and NS go to great 

lengths explaining the history of the New York/New Jersey arear 

being served only by Conrail as a result of the ban.kruptcies, 

mergers, etc., of i t s predecessors and how, after decades of oeing 

locked into one Class I railroad, (Conrail), shippers and customers 

in the Shared Assets Area w i l l now have the benefit of having the 

a b i l i t y to chose between NS and CSX. (See generally. Hoppe 

Statement, CSX/NS-18, Vol. 1, pp. 342 - 361; McClellan Statement, 

CSX/NS-18, Vol. 1, p. 503 - 553). 

/// 
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There are certaii geographic areas encompassed by this 

Application where "2 to 1" shippers have been identified and 

addressed in the traditional sense. (See Goode Statement I d . ) . 

However, the North Jersey Shâ -ed Assets Area which aimittedly 

i s the most important geographic reL,ion to the success of this 

transactiv..T, (McClellan Deposition, p. 297, 11. 15, pg. 298, 1. 2) 

has created entirely new precedent in railroad transactions. 

Where a l l shippers and r a i l terminals in the Shared Assets 

Areas previour.xy had only access to Conrail, now, virtually a l l 

w i l l have access to NS and CSX (with the exception of the terminals 

idei t i f i e d herein). Thus, RBTC w i l l experience the same 

competitive disadvantages of a "2 to 1" shipper. In effect, by 

making every other terminal/shipper in i t s geographic region, i.e., 

the North Jersey Shared A'.sets Area, a "1 to 2" entity, RBTC has 

effectively become a "2 to 1" entity. 

IV. CONCLUSION 

The Applicants, in or ler to white wash the problematic details 

of the Shared Asrets .\reas, have described them as the great 

panacea for a l l of the businesses .''ocated in the Shared Assets 

Areas. However, upon closer review, RBTC for one, i s being l e f t 

out in the cold. The disparity between the treatment RBTC i s 

receiving in this transaction and v i r t u a l l y every other independent 

inte.rmodal r a i l yard and shipper located in the North Jersey Shared 

Assets Area must be remedied. The minor condition which RBTC seeks 

w i l l preserve competition as i t existed before the anticipated 

divestiture of Conrail with minimal impact t-^ this transaction and 

13 



would give the shipping public a great itional benefit of having 

a choice for handling intermodal cargo in what was touted to be the 

most important marketplace for this transaction. 

D.ATED: October 17, 1997 Respectfully submitted. 

By fC_,ZA__z_^'-^ 
JPHEin*. UTIOT 

CONIGLIO & UTKOFl 
A Professional Law Corporation 
Attorneys fcr The Rail-Bridge 
Terminals (New Jersey) Corporation 
110 West Ocean Boulevard, Siite C 
Long Beach, California 90802-4615 
Telephone: (562) 491-4644 
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VERIFIED STATEMENT 
OP 

MARK SCHEPP 

I , MARK SCHEPP declare: 

1. That since the inception of The Rail-Bridge Termir.ctls 

(New Jersey) Corporation ("RBTC"), I have been Terminal Manager of 

E-Rail and am currently Assistant Director of the E-Rail f a c i l i t y 

located i n Elizabeth, New Jersey. I have personal knowledge as t o 

the matters stated herein, and i f ca l l e d upon as a witness, I could 

and vould competently t e s t i f y thereto. 

2. As an assignee, RBTC became a lessor of the e n t i r e E-Rail 

f a c i l i t y i n 1987. As that time, E-Rail was not a viable intermodal 

f a c i l i t y . Instead, i t had been leased out by Conrail t o various 

tenants. 

3. At t h a t time, RBTC was charged with the development of E-

Rail as an intermodal f a c i l i t y . RBTC invested m i l l i o n s of d o l l a r s 

i n terminal improvements, construction and eqi.ipment to make E-Rail 

a v i a b l e intermodal f a c i l i t y . 

4. At t h a t time, RBTC leased tne e n t i r e E-Rail f a c i l i t y . 

However, because of Conraii's lack of intermodal capacity i n the 

North Jersey area, i n 19D4 an agreement was reached wit h Conrail 

whereby the RBTC leased portion of E-Rail was reviuced by 

approximately 10%, and the remaining portion reverted back t o 

Conrail. However, because RBTC had proved i t s operational a b i l i t y , 

the e n t i r e E-Rail f a c i l i t y i s completely operated by RBTC as i t s 

subcontractors. 



5. E-Rail's primary competitors are the other intermodal 

yards located in the North Jersey area. These include Croxton, 

North Bergen, Kearny, Dockside (Expressrail) and Port Newark. I t 

is my understanding that portions of the South Kearny yard are 

leased exclusively to APL, and the Dockside (Expressrail) and Port 

Newark terminals are owned and operated by the Port of New York/Nev 

Jersey. At this time, Croxton and North Bergen are dedicated 

Conrail f a c i l i t i e s . 

6. One of E-Rail's primary customers at this tine is K-L.ine. 

K-Line i s a stacktrain operator and E-Rail handles its 

transcontinental double-stack intermodal trains. One of K-Line's 

chief competitors is APL which operates it s owr. stacktrains through 

the South Kearny yard. 

7. I t is our understanding from the Application that CSX and 

NS intend to give equal access to the South Kearny (APL portion) 

intermodal yard as well as the interr-.odal yards controlled by the 

Port of New York and New Jersey. E-Rail, thus remains the only 

independently leased intermodal yard in the entire geographic 

region which will not benefit from equal access under this 

transaction. Clearly, i t places RBTC and E-Rail at a competitive 

disadvantage since i t will not have the ability to compete with 

those yards with equal access. 

8. At present, RBTC/E-Rail is on an equal footing with the 

remaining intermodal yards in the area in the ability to negotiate 

for potential customers that can be served at E-Rail. However, i f 

E-Rail i s saddled with only one r a i l line as an option, th?.c being 



NS, i t wil l be put in a competitive disadvantage with other 

independently leased and managed intermodal yards. Furthermore, i t 

will not be able to seek out any business which CSX handles. 

Instead, RBTC would oily be able to service potential customers 

using NS trains. 

9. I f E-Rail had access to both CSX/NS, i t would be able to 

compete with t.he other independently leastsd intermodal yards as 

well as the dedicated NS and CSX facilities by maintaining its 

superior operations abilities and efficiency and flexibility with 

regards to space among other factors. 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 



I declare undci penalty of perjury under the laws of the 

united states th*t the foregoing i s true and correct. 

Date: /^A'S/fJ' 

TQTPL P.02 
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p . » e : 
(I) 0 A n you twere of whether this 
(Tl inurchanfe can lekc piece Today It Tiff Yard? 
Ol A. I think we to C.N, they don't come 
(41 ut. thti't my undenunding. 
IS) Q Oo you heve an undenunding t i to 
(«i whether it could be done Ihc opponie wiy todi). 
m with CN coming to you it Tifft Y i r i ? 
ID A. My undenunding of ~ my undenunding 
m of whet the CN cen or cennot do in Buffelo ii 

(101 dtnved directly I'.-om convcruuont with tcmor 
(111 C.V menigemeni. 
(It) 0 Who II your undemanding'' 
(ill A. Tliai they don't come to Tifft Yard 
(I'l lodiy. but they'd like to 
II'' C O ) you have an undenunding ai to 
(I.,) whether CN hat the nght to c ime to Tifft Yard 
(17) today? 
(Ill A. I don't know 
(1*1 0 If they did have that right to 
fSDi interchange with NS at not ^ .ily the Black Rock 
(t l) tree hut a l io at T i f f t Yard , would that n n k e 
a s you at useful flcxibil "y? 
( S I A . I have no opinion on thai at thit 
(741 point. The facta I've go«en on thai are fmm 
rt5) Canadian National. I don't have any indercndeni 

Page 22i 
(II atae'tmeni from my own people. Norfoll Southci-r 
(71 offictait. 
m 0 '» It correct tnat. at pan of the 
(41 propoaed tranaaction. NS will oOuin the nght to 
(D interchange traffic with the South Buffalo 
Ifl Railway at Seneca Yard'' 
n A We imerchange with South Buffalo 
ni today But that 'i - I think the arnngemeni li 
cn not openiionally at good ai wc would like to we 

1101 got more direct acccat to the South Buffalo. 
(Ill 0 Do you know whether the precite 
(IS trackage over which NS would operate in order to 
ini reach Seneca Yard hat been dciermined ' 
1141 A. Eiaci trackage I think it trecificd 
ni) There it a quctiion about detignation of yard 
n«i irr.ks wiihin Seneca Yard in lerma of where we're 
iiT) ( imp 10 pick up and deliver 
nil Q N̂ 'hai It your undenunding of Ihc 
iwi tractate over which NS would orera'c'' 
(3)1 A I would have to took at the map. 
Cll Tht' t the key document. We tlwayi go back to 
CZ: the map 
(r?i I tee a linic blip nf orange * "lere i 
CJI think Senec" V t i T i - „ l ay t Se.ieca Yard Lxad. 
(I'l neni h ;re. I believe that It me Piece we re 
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ulkm; abou: nphi here 
0 So can you detcnhe for me *hich track 
NS would operate over to reach the yard * 
A We would come down the Buffalo line it 
tavingni„ere You tee the Buffalo line ' And 
reach inio Seneca Yard that way 
0 Are you familiar with NS t Biion Yard 
ai Burfaio'' 
A. At I lettified yesterday, the iatt time 
1 was there it was before really the new facilirv 
wat huiit 
0 *'hai It your undenunding of the 
future ute NS prcipoact tn mate of that yard if 

1141 this trantaciion It approved'' 
(151 A The ute of Biton Yard will continue as 
(Ifl I unaersund it from the operating plan to be 
(IT! ettemially at 11 It today 
(i«i 0 Will Biton Yard at any point in the 
(19) future he uted for interchange of traffic with 
(3)1 other camera ' 
CD A I don I think thai't in the operating 
(~i plan And. in fact. Biton Yara hat been 
IZ!) eiteniiaily .except for the portion that we ve 
(241 renuilt. it t gone 
(1*1 0 Gone, do vou mean in the tenae that 

1101 

( i : i 

r i i 
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(11 i t ' i not a fiincuonai yard aa it or ig ' .^Uy waa.' 
(71 A . Cone in the acnac it dtwan' l have any 
O) iracka. 
(41 Q la it pouihle Ihat at any point in lhe 
I3i future NS would ua« Bi^jn for interchange with 
i«i other camera? 
(7) A. Ceruinly ii'i poaaiblc. Only I would 
It) add. though, it rcquiru - we have a yard llui 
(V) functioiu then for delivery of autot and 

110) intermodal, it bat a ipecific function. I don't 
(11) think the.e are any plaiu or 1 can't conceive of 
(in anythi.ng where we would change it, we're not t«t 
(131 up to run imerchange. we would have lo build 
1141 additional tracki there to do a different 
(is> function. 
(in Q Do Ihc priiKiplea of balanced 
117) competition, balanced rail competition at 
(If) eapouaad by NS epply to shared aaact arsat? 
(IO A. I don't follow the queation. I'm 
fTD) sorry. 
C l 0 l.<t me rrphraie it. It it your 
CS undenunding that thared attci areas at utilized 
(73) under the proposed tranaaction are intended to 
(741 accomplish balanced rail competition? 
(7-*) A The thared attet area wat one of the 

Pagelil 
111 techruruea we uted lo meet the pnnciplcs. yea. 
(7) 0 I it the iptent of the pnif: sal tl.at 
Ot CS> and NS will be balanced competiton within a 
(4) ha ed asset area ' 
(51 A •̂ o. Ihat Wll. be determined by the 
Ifl marketplace What the tharr't asset area does it 
(Tl give each earner an et̂ ual sh.i; it the traffic, 
(tl But how all that it toned uu'. that't going to 
If) be - (he cutioncrs are iToing tn decide that. 

(101 Q Well, of counc. the cusumere always 
(III decide. But is it your imeni thst each of CSX 
117) and NS would have an equal shot at Ihc mfTic 
1131 moving to and from poii.u within the shared ataei 
(141 area'' 
(15) A. The way the shared asset areaa are set 
lit) up esseni'..ily guaranieea a neutral service to 
(IT) the cusiomera inside Ihe ssact area for 
(II) conneciiviry to the line haul camera, 
(i-'i Q. Is It your imeni that, within a shared 
(3)1 attet area, neither NS nor CSX would enjoy an 
(711 operating advamage over the other with ratpect 
rm tn reaching particular cuttnmen within a thared 
r^i attet area'' 
C4I A No Under the arrangement It would be 
17̂1 potsihle for eilhcr CSX or NS lo gam an 

Page 
(II operating sdvanuge. For example, we have the 
(-•• ngni - each earner hat the nght to maie 
(31 direct delivenes to cutiomen Thai it the 
Kl practice today hy Connil crewt and it't 
(!i tnmething we want to continue in Ihe future. 
(M So, if Norfolk Southem. for example. 
(7) won a major contncl with company A and thai 
Hi permined ut in avoid running Ihe can through 
I'll Oak liland hut rather delivenng direct lo the 

(lui cuttiimer. wc could do thai. And vice versa 
(III ohvioutly 
1171 Q So how winjld that result in an 
(131 operating advantage for one over Ihe other'' 
(141 A The earner that was sble lo make 
(isi direct delivery would have a snoncr service 
(I'l schedule than the earner that had to switch Ihc 
110 can through Oas Island through the pmceaaing -
(in through Ihc shared asset processing 
IID Q. But. if I undcnund your hypothetical. 
(701 the direct delivery you posit is based on having 
(711 won Ihe traffic. But. from an upeniing 
CT) sundpoiiu, each of CSX and NS would have the 
tni ability to make a diract delivery, the ume 
1741 direct delivery, would they noi? 
(ZS) A Yes. lhal would be their choice. 
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(1) Q. And i i n ' t It theintent o f t he ahered 
a Hsei i r t e concept Ihat. f r cm an operating 
0) l undpo in l , CSX and NS wouid be i~ore or less on 
(4) t n equal footing wi-Jiin the ahired asaei are 
(H A. Thev ' . t at t n e<)ual fooling when i h t 
(fl gun g jes BH But there w i l l be dy iu i ruc t i f . c i 
(7) m « . A g i m , HytSu w in lite t n j a t l n e i 201.111 
It) tm* the other guy can direct deliver one car. 
(?) Ihat 4 what competit ion is about. 

(101 Q l u n d e n u n d . M y tjueaiions are geared 
(r.) toward physical access. And I 'm just seeking to 
( la determine whether it 's your intent that, as to 
(13) rhy t ica l acre»i._C£X and NS would he on an equal 
( l . l looting in reacring customers l iK t ted within s 
11.1 shared asset area, IS that your intent ' 
(i«i A That's I think the intent of the 
(IT) parties, yes 

i i r Q Tunung your attention to Detroit. 
(If) there were som- questions yesterday with res, ect 
o n to how the l imit- .of the shsna asset area were 
(71) denned. And I leiieve you made a reference in 
(73 access over C o r r t i l ' s Utica branch I believe you 
(73) called It on Ihe north was s dnv ing 
r:4) conaidcratioa. is that correct'' 
(751 A Thatsccess to - loint sccess to the 
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III Utica line was a part and parcel o f tht map thai 
m we put out to CSX in the very beginnj ig. yes 
n i Q And I believe yesterday you made a 
141 reference to commercial and operating reasons 
15) th i t led to th t definit ion ' j f the south boundary 
If l of the snared asset area Could you explain 
m those commercial and operating reasotvs' 
n A I ihmk they were more commercial than 
(VI operating In the course cf the negotiai ioni. 

(10) CSX requested access as far south as Tremun. 
CD and. in the course o f those i.egotialions. they 
(13 were granted We extendea tne parameiers of the 
(131 shared aisei area 10 include Trenton. 
(141 Q So the inient was thst CSX snd NS would 
II!) be balanced competitors as far soutn as T renun . 

(i€\ IS that correct ' 
(IT) A The inicni was that both camera would 
III) have access to the customers along thai l ine. 

(1?) yes. 
m 0 Would you t^ree thai the Deiroi i 
(7 ) terminal area is rather complex in terms of L*ic 

existing railroad itperaiions' 
(771 A The raiiruad nerworx in mosi urtian 
C'l areas is complex and Deir i ' i i is comp i rs . it's t 
C'l large uroan area, yes 

III Q Are you aware that there are man> 
Cl cnissmgs and control points in D e i n i i i ' 
i!i A Not of my own knowledge I mean I've 
141 looted and maps and I've hern there, but 1 
in haven't spew any time observing operations in 
in Dci ro i l . 
r . 0 I believe you. IP answcnn)! a question 
fsi ycsicratv made a reference to the mecnanism hy 
m wnicn one railroad tomeiimes applies pressure in 

110) one place and the other railroad can spply 
c !i pressure in a different place and . believe you 
(17) said that I how It works Do you recal l lhai 
1131 response' 
(141 A I don I recall t h * response yeaic-day. 
(ISl bui 1 know that's - that is how it w o r i s 
iiei 0 Do you Lunk i f i t useful di ing for a 
i-.T) railroad operating in a congested terminal area 
u n to have control over at lean one line crossing 
(Wl within Ihe terminal area'' 
r s i A I think, as s general rule, that every 
(71) railroad c erating man wouid want tn coniml 
(73 every croi ng for his own account. That 's what 

(771 makes nej 'Uons 
C4I 0 If you in a terminal area where 
C.1 c'her railr contrx* .cd multiple crtissinys 
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(I) through whicb your own operatioiu h td to pata, 

(7) would you want on b c i v l f o f yoor company to have 
(3i control o f al Icatt one reciprocal crossing 
(4) wi th in the tame te rm i i u l t re t? 
(5) A. I think wc face tfaotc circumsuncea 
IS) mtny places. And sure, Ihe operating guy» "*o''W 
(7) love to have them. They rarely get them, but 
If) they would love to have them 
et) Q. Do you think ihai 'a a healthy ifasng, 

(lOi when control i t d i apcnw l . at lean to Ihe extent 
(II) that each major railroad operating through 1 
(17) terminal tree has comrol over at lees; one 
( l i ) control point? 
(141 A You re asking me to put 00 my public 
05) policy h i t . And I really - as between CSX i n d 
(Kl NS. as we went fo rward , we ce.-tainly Ined to 
(.Tl develop t paaem wh.?re there was some sort of 
(If) balan :e m terras o f one guy controls A , one guy 
(I*) cun ' ro l l B. 
(3)1 I j on ' t know at lhe end o f Ihe day 
r.: whether - I suspect CSX still controls a lot 
(771 more interloekjngt than we do at the end of the 
f3) day We did try to f ix some things in Icnns of 
n*) Ihe pew system. We didn' t go back and try to fix 

everything m terms o f t he rest o f the svstem. 
Page 237 

(II that wasn't what we were trymg to do. 
(3 o ' . vou did put on your public 

. „4t . would you feel tome diapenion of 
(41 c ntrol woe Id create balance and would be a 
(51 healthv thing for the overall operauon of a 
It, congested and complex terminal area? 
n A . Wel l . It would partly depend on who the 
m r layen were and it would psrtJy depend on how 
19) imporun i the panicuUr junction was to the 

(lOi individual p iayen . I don' t think I would warn 
(111 to make a categoncal tutement without kj.owing 

( O that. 
(131 1 metn you could give control to a 
(141 shortline ov :r a c r o u i n g point or a guy that had 
(i5i o n e t n i n a d . t y A n d . i f I had 20 trains a day. 
(i«i that would not be a good deal from a public 
11-1 policy lUndpo in l . So you bener give me some 
(ISl specific facu. 
(IV) 0 Is II your suggestion that the volume 
(31) of i n fSc should be an important consideration 
Cl l in determining who comrois a particular control 
(TT. point' 
(7^1 A T h a i would be a factor. I mean new 
i:«i we re piaying public pol icy, you undersund. 
fT" wr renuning me back at U S Railway But thai 

C 
Ol 
141 

131 
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would be one o f I'lc things I would look at. 
0 And. if you were weanng your coiporaie 
hai. on benalf of your own compa iy, you would 
argue for the volume of traffic you vere 
moving through a particular con'.-o! poin.. would 

IM you not ' 
Cl A I f I was 'veanng my corporate hat. ,' 
i » would atgue for control That s what my 
(VI operatir.g people l ike 

(10) Q Apr you famil iar wi th Ihc proooial that 
(111 C N ha; made for the creation o.'the paired track 
(17) arrangemer' in Detroit^ 
DJ) A Mv knc Pledge of what CN wants in 
ii4i Detroit veiy directly has come from seiuor 
(15) Csnadian b ational ofTicit is with whom ^e are 
c i l ne ,o t ia t in . They represented their needs A 
(17) month ago 1 gueas 1'ead Lhe CN filing But 
(I f l basically Ihe explanation of the luucs was made 
(i») to me by aenior Canadian National people And 
(301 then I nient to Europe So 1 htven l checked with 
(711 my own people 
(= : 0 Is there any v iew you 'd Ilka to express 
m on that subject and L^at p rapoa l at this pouu? 
(741 A . I 'm /ery relucunt to express opinions 
(751 on something where Ihe information is coming (-om 
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(II Ihe Suten Island Rai lroad, the freigfit portiona 
(7) thereof, which enend f rom Crapford Juiwt ion 
n, ac rou a very large bridge i iuo Suten Island 
(41 The bidding had been closed. Its 
(3i bidders included Canadian Pacif ic. Delaware and 
(Cl (>sego. and New York i n d Atlantic which has Ihe 
O freight operaaotu of Ihc Long I t l t n d Rai lroad. 
(Il The bidding was closed, but we were 
rri rcqucftad orally by m c m b c n o f t h e Pon Auihonry 

(lOi su f f to consider making a bid o f our own . a 
(III joint bid with CSX, the theory being that, w i th 
117! the creation Ota shared asset area in Northern 
(i)j New Jeney, it might be more eff icient just to 
(141 extend Ihat operation over to Suten Island as 
(ir. opposed to having yet another operator in the 
(Kl food chain. 

(IT) So that't where It stands We were 
(If l asked to do that. We have submitted • prorusa l . 
ii«i It was jo int ly developed obviously wi th CSX I 
(3)1 signed the lefter. So the Port Autnon iy has 
Cll It And I don't know who I lent It 10. but I 
(77) signed the letter. 

C3i Q Could you cxplam a bit more what you 
17.41 j u n u i d raliuog to more cft ic icnt to do th i t 
C5J than to conunue on Ihe food chain' ' 
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(II A. That w a i the Port Authonty - the Port 
(71 Aulhonry 's characteni i t . .n o f their t h o u g h t on 
(3) Ihe maner. 
141 Q Charactcnzaiion to Norfo lk Southern' ' 
(3i A. Norfo lk Southern, that, rainer tnan 
lei lave operator A ai Suien Island handing o f f 

traff ic to a aharcd asset operaior. ths' it might 
^e more cfficiertt for the shared asaci operaior 

simply go across the hndgc lo Su ien Island 
t obviously wc have not aeen the other bids and 

.1 I have no clue wnether our proposal would hr -
CT) our proposal would wind up being mnre efficient 
(131 or not 

(14) Q . / , ^ d IS CSX also b.dJing on this 
(15; operation' ' 
ii«i A Because It s in the shared asset area. 
(iTi u s a joint p ropou l by CSX and Norfo lk 
(III Southem 
i i f , Q It was the Port Authonty o f New York 
r s i and New Jeney mat in i i i t ied this proposal, this 
C l arrangement'' 
fTTi A, Yes 
i r i 0 Why didn'r CSX and Nort'olk Southem 
C4t tniiia.e this arra-ngerreni or try to negotiate 

sucn an a m n r e m e r : ' 
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III A Because, a'J1C limc the nidding on 
(7. tnis ope"*tio . wss going on. we were at war with 
( i | CSX. we didn I nave an agreement So we 
I. d idn ' i - Nor fo i i S ; , . . icm had a lot of other 
(5. i rufTgoing on and so did CSX. 
i t ' Q A l far at the application, though, and 
Tl the tranaaction lereemer^t with CSX. why oi.es that 
or; not address the Howiand Hook area ' 
ID A. Because II t not Conrail property 

(101 It s Port Au ihor ry property And the bidding 
c i i procett had bcrn ciotcd So it was a moot issue 
(17. as far at e i t h c CSX c- NS were concemed 
(i3i 0 In amv ing 41 the application in this 
(141 (ransaction. did Norfolk Snuthtra and/or CSX l i «k 
115) at Howiand Hoot and iry to devise a method of 
(16) incr. porat ing Lhs! mto pusucqutsit ion 
iiTi oper-t icns' ' 

( I I I A No Our concem in developing the plan 
(i«i w m the disposition of C jn ja i i properties We 
cci couldn't obviously legslly rcach out for 
Cl l disposition of properties owned by Ihe Port 
a Authonty or Ihe Long Island Railroad or 
CJI whoever 
r74i I mean, for ezamplc. the New York and 
(751 Atlantic has Ihe frei tnt franchise o f the Long 
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(II Island, there's a float ope>-ition that connecu 
o Ihem Weaaaumad, i n o c r p l a n n m g f o r i h e 
O C o n n i l properties, that we would bou. rcach the 
(41 float operations at Greenvil le. And somehow we 
(5i both reached Ihe junct ion at Crmnford to reach 
(»i Siaten Island 
CT) But they weren't Conrail properties so 
n i there's nothing wc could do. I t w o u l i f b e a 
(fl l inle prcsumpojous of us to u k e in properties 

(10) Ihst we.en't Conraii properties 
(III 0 Was there any discussion or 
(17) consuleration by Norfolk Southem or CSX in 
(131 amvmg at the Innsacuon or since then to 
(141 acquire or to firance Ihe acquisition of Suten 
(151 Island Railway? 
(i«i A. No 

117) Q Why was the. never coiuidercd? 
i i f i A . It wss not coruidered - I mean we -
(i«i our fiKus was Conrail . 
(3)1 Q I unacnund 
Cl l A Okay And that's Ihe answer, oui-focus 
C-l was Conrail. You know , there are hundreds and 
C l hundrcdt of connecung properties lo Conraii We 
(741 didn't look I t buying m y of those. 

(751 Q If the trant ict ion is i p p r o v t d . 11 IS 
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III true, is it not. Ihat CSX wi l l operate former 
(71 C o n n i l lines on Ihe can side of the Hudson 
(31 Rjver south of Albany into the New Y o n City 
(41 Metropol iun Area'' 
IS) A >et . they wi l l 

If l Q Docs Norfolk Soutnem plan to compete 
(Tl for traffic that onginaies or terrrunates easi of 
It) Ihe Hudson River south of Albany, tor c i i t tpic. m 
n. New Yorx City anJ Long Island'' 

(101 A There are - yes, we ' l l compete and 
(II I we ' l l compete in two ways As I discussed the 
C7) New Y o n and Atlantic serves Long Island freight 
(131 carload business And there's a float operation 
(141 from Long Island to Greenvil le. Greenvil le. New 
(ISl Jersey 

(1*1 And Gnrcnvillc wi l l be accessed by the 
(17) snared asset company So both NS and CSX wi l l 
( I f l have a snot at handling carload traffic Oat's 
(lYi ficuted to and from Long Island, point L'lmber 
fX i one 

c : i Point number rwo. N^w York has a huge 
(77i intermodal complex. And we wi l l rcaci - wc have 
C3i a numPcr of pians for reaching those markets. 
(:«i both from Norinem New .'eney and trom other 
n i l terminals we mav construct in the future. 
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111 intermodal tcrmituls we may construe: in the 
C; future 
(31 Q . I f I could j u n go back to w h i t you 
I4i just U l d . I didn't catch what you said ssout Ihe 
(SI bugc i i tcrmoaal facility' ' 
It) A. It's a huge intcrmudal market. And wc 
fT) wi l l reach Ihat f rom C r o r o n . we ' l l reach -
(11 well . E-Rail. we' l l reach it f rom perhaps othe 
(«! temuiuls we may construct yean in lhe future 

(lOi But we plan to compeie vigorously for the 
(111 iniermodsl t n t n c and for tnc carioad i n r i i c in 
(17i c()iudnLtiuii wiui d u n opcfaliuiis" 
I ' " Wlisn yui u l k abuui GiL i i i v tne. you're 
1141 u lk ing about Ihc Cross Harbor Railroad 
CS) opcretion, IS that correct? 
( i n A I believe they are Ihe currcrt 
(IT) operator, yes 

l i t ) Q And IS Ihat the method Ihat Norfolk 
iHi Southern would use tu compete for Ihat traffic on 
(3n the east side of the Hudson River' ' 
(71) A For carload t n f f i e . yes. for railcar 
( = traffic 
C3I Q. Is there another metnod or ai.i ihcr l ink 
(U) A t t Norfolk Southem plans to use other than Ihe 
(75) Cross Harbor lo link Ihe east t ide o f Iht Hudson 
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James W. McClellan HIGtiLV m r 
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Q. Mr. FinkEIAcrusfirradrminrsiat 
there wai rather linuied phyiical expansion spaci> 
at Cronon. U that coniitutu with your 
undersundiag? 
A. Sure. 
Q. And he also teatifiad that be believed 
Ihere was room for intcrrui efficiency 
iiTiprovcmcnu to enhance capacity. Is that also 
your undemanding^ 
A. I read his tuiemcm. his deposition. 
yes. 

0 And you agree with that? 
A. Yes. 
0 ll there an., money budgeted in Ihe piac 
for expansion al Croxton? 
A. I believe we have J35 million. 13 or 35 
ruUion in for North Jeney termnuls which 
tnciudea Cronco and f Rail. 
Q Are you aware of snvthini in Ihe plsn 
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(IT) 
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which indicates how much of that 25 miilion wouid 
be specificailv for Croxton? 
A. No. 
MR. ALLEN: I believe he said 35 
million. 
THEWTTNESS He said specifically for 
C.xnon. And the answer IS I don'l knnw 
MR. ALLE.N But I Lhought you taid 35 
and then you uid 25. 
Mil. LAURENZA I beli.ve he taid 35 and 
then corrcCTed it t "-nich I believe is the 
figure that's refere. vanoua places m lhe 
appiicaiion. 
BY .MR. LALTRENZ 
0 Mr. McClellan. I realize that probablv 
all of geognphic markets or areas discusseti-in 
Ihc sppiication are very iiTTOrtam. But, if yn|i 
had lontji nr ;!nnnaje 'eofraphic marteu or 

jireas m term* of their imiiorunce to this 
transaction wTffrryauld you nf j 'g ir greater New 
-Y^irr r n - i ^ r r T I r n r - i r r t ' 

A.Prooablynnn 
C And what are your reasons for uying 
Ihst.' 
A it's the Isrgesi single market other 

I I I 

O 
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(41 

IS) 

( • I 
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than perhaps the .Monongaheia coal fields that 
come as pan of this Connil acquisition. 
0 You testified at some length yesterosy 
rej.timg Ihc jimation widi NS and Nortt 
Ciroiin.'Railroad. I have no laerest in tnat 
particular ist.ic. but I do want to refer you to 
the oiscussion in your venfied suicment in 
wnic.-, you refer to Ihe possibility of rerounng 
the iranic over the Shenandoan route. And 1 
believe that 's discussed st pages 536 and 538 
whica IS 34 and 36 of your sutement. 
A. Okay. 
0 At Ihe top of page 538. you ulk about 
Ihe posaibilii;' of rerouung 'rams using ac 
Shecacdoah route. What would be the volume of 
tnffit. that would be potentially diverted to the 
Shenandoah route if Ihc North Carolina siniauon 
isn't resolved? 
A. I suspect It's, you know, no mora than 
two trains in each direction a day 
Q W ould any portion af this rerouted 
traffic be routed over the NS line between ihe 
Rjvcnon Junction and Aiextndru? 
A. No. Tht traffic flows - Ihe NCRR 
woulda'l influence thai panicuUr - well, let 
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CERTIFICATE OF TRANSMITTAL AND SERVICE 

I hereby certify that I have this day served the foregoing 

document upon: 

Secretary Vemon A. Williams 
Office of the Secretary 
Su -face Transportation Board 
Case Control Brarch 
Attn: STB Finance Docket No. 3 3388 
1925 "K" bk., N.W. 
Washington, D.C. 20423-0001 

Administrative Law Judge 
Jacob Leventhal 
Federal Energy Regulatory Commission 
888 F i r s t St., N.E. 
Suite I I F , 
Washington, D.C. 20426; 

Samuel Sipe 
David H. Cobum 
Steptoe & Johnson 
1330 Connecticut Ave., N.W. 
Washington, D.C. 20036-1795 

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

John M. Nannes 
Scot B. Hutchins 
Skadden, Arps, Slate, 
Meagher & Flom, LLP 
1440 New York Ave., N.W., 9th F i r . 
Washington, D.C. 20005-2107 

Paul A. Cunningham 
Harkins it Cunningham 
1300 19th St., N.W. 
Suite 600 
Washington, D.C. 20036 



Richard A. Allan 
John V. Edwards 
Patricia Bruce 
Zuckert, Scoutt & Rasenberger 
888 17th St., N.W. 
Washington, D.C 20006 

And a l l Parties of Record,by mailing, f i r s t class, postage 

prepaid a copy to each such person. 

I declare under penalty of perjury under the laws of the 

United States that the foregoing is true and correct. 

Dated at this 20th day of October, 1997 at Long Beach, 

California. 

By; / Vx^- / / L/U^K.ji^C^' 
LISA M. ELIAKEDIS 
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Dcccmbc. 

n 
counsel,lb: 

' ^ o n n 4 0ray t l C 
2"Slt) Gr«i^ BMiWing 

J>ittf^hurBh, PA 15219 
Uli!> 471-1800 

(412)471-4477 FAX 

Richard R. Wilson, P.C. 
Attorney at Law 

A Professional Corporation 
112b Eighth Avenue, Suite 

, ^ , Altoona, PA 16P02 

888-4.')^-.'W ( Toll Frv' 
I <l 41 944-6978 F.V 
rr\vi 1 .s(;n@i7Kr I c.s rl ill i; Jji>'. 

Vemon \ . \\ iirTams, Secretary 
Surface Trensportaiion Board 
\̂ )25 K Sirci... N W.. Room 7!5 
Washington. D.C. 20423 

Re. CSX Corporation and CSX rransportation. Inc.. Norfolk Sorthem 
Corporatic.T an Norfolk Sou»hem Railway Conipany-Contn,! ?nd 
Operating I ."a:ies/A^recncnts-Conrail. Inc. and Consolidated Rail 
Cor"' ration - STB Finai.cc Docket No. ^̂ .̂ SS 
REPLY COMMENTS OF THE PENNf.YLVANlA HOUSE AND 
SENATE TRANSPORTATION COMMITTEES 

Dear Secretary Williams: 

On Ociobcr 2' . J997 the Pcnnsylvunia House and Senate Transpor'.-r.'.on 
Committees filed Comnients and Request tor Condi.ions in the aSove captioned 
proceeding based on testimony prescmed before thj Commi tcc: at a series of public 
hearings conducted throughout the Commonwc-Mth of Penns>'vania. One aspect of this 
transaction vvhich received string support, particularly in southwestern Pennsylvania, was 
the reintroduction of competitive rail service for coal traffic oi;u,inating on the 
Monongaheia Railway Company. L'nfortuna<ely. however, there is an unintended 
(.lisTiminatory d f f c l of this proposal on the Eighty-Four Mining Company m 
vV iiington County. Pennsylvania. As more fully sei forth in the Comments a ' I'.cquwSt 
for Conditions of Eighty-Four Mining Company. Mine 84 on Conraii's Ellswoilh 
Industrial T rack (which competes directly with coal originated on the Monongaheia 
Railway Company) will be seriously prejudiced and competitively disadvantaged by ihe 
failure of Norfolk Southem a*id CSA to CA.end competitive rail service to mines located 
on the Ellsworth Industrial Trao.̂  Accordingly, the Pennsylvania House and Senate 
Transportation Committees in this Reply Statement support the Comments ani Request 
for Conditions of Eighty-Four Mining Company .'nd requ'.'st that the Board grant the 
relief sought by that company in its Comments anu Request for Conditions. 

LNlci-IED 
CWco of the Secretary 

1 

S Partot 
Pl 

Respectfully submitted, 

1̂ ) / P 

xc: Eighty-Four Mi.'ing Company 
Miiitin W. Bercovici, Esq. 
All Parties of Record 

Richard R. Vilson 
Special Rail Counsel 
Pennsylvan'a House and Senate 
Transportation Committees 



VERIFICATION 

I, the undersigned, declare under penalty of peijury, that the foregoing is true and 

correct. Further, I ceuity that we are qualif-cd and authorized to f.le these comments on 

behalf of the Pennsylvania House Transportation Committee, of which I am Chairman. 

E.xecutcd on December 11 .1997. 

A. Geist. '"hairman 
House Transpor̂ .'tion Committee 
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December 12, 1997 

Mr. Vernon A. Williams 
Secretary 
Surface T.-ar.cpor-ation Board 
1925 K S f eet, N 
Washi .gton, DC 2042.̂  JOOI 

Re: CSX Corporation and CSX 
T.ansportttCjiOn, Inc. Norfolk 
Southtrn Corporatior and Norfolk 
Southern Railway Cor.jany--
Contvcl and Operatii.g 
.lesses/Agreements - - Conrail Inc. 
rind Consolidated Rail Corp. 

' i t s Financ'j Docket No. 33 388 
Dear Mr. Williams: 

An order served on December 5, 1997, requireL that copies of pleadings 
previously f i l e d be served o.i a number of new parties of record v.-ictin f i v e 
day^; of the date of service of that order. 

Apparently due to delay or loss i n the mail, a copy of tn»j oider that 
should have been mailed to me has not yet been received i n t h i s o t t i c e . I 
happened -o see a copy of the subject Ojrder late yesterday, m connection with 
another matter that I was resecirching. 

Under the circumstances, service i s being made today, December 12, 1997 
as required by the order o i December 5, 1997. A c e r t i f i c a t e of service i s 
attached hereto. Enclosed i s a 3.5 inch computer disk containing the contents 
of t h i s l e t t e r ,md the c e r t i f i c a t e of service, i i WordPerfect 5.1, convertible 
to WordPerfect 7 format. I f there are ai.v questions regarding th.i matter, 
please l e t me know at once. 

Very t r u l y y ^ ^s, 

William Pr Jack r Jackson, J r . 

WPJ/jmb 

James L. Gardner, Esquire 
New Parties of Record 

Enc? OFures 



CERTIFICATE OF SERVICE 

I , William P. Jackson, Jr., do hereby c e r t i f y that on t h i s 12th day of 
Decembei, 1997, copy of a l l pleadings herecofore f i l e d on benalf of the 
following- named e n t i t i e s has been served on each new party of record i n Finance 
Docket No. 33388, as l i s t e d i n Decision Nc. 57 therein, served December 5, 
1997 : 

B.^ndytown Coal Company 
Central West V i r g i n i a Energy 
Companv 

Eagle Energy, Inc. 
Elk Run Coal Corrpar.y, In.;. 
Goals Coai Company 
Green \,alley Coal Company 
Hillriboro Coal Comprtny 
Independence Coo.1 Company, 
Inc. 

Knox Cr.;ek Coal CorpovJtion 
Long Fcrk Coal Company 
Marfor/c Coal Company, I-ic. 
Martin Couity Coal Corporation 
A.T. Massey Coal Comp-any, Inc. 

Mafasey Coal Sales Company, 
Inc. 

New Ridge Mining Company 
Omar ^;ining Company 
Peerless Eagle Coal Co. 
Performance Coal Company 
"awl Sales & Processing Co. 
SiQ.-iey Coal Company, Inc. 
S t i r r a t Coal Company 
Stone Mining Comoany 
"^ennessee Coi.j'^lidated Coal 
Company 

United Coa? ompany 
Vantage Mining Company 
Vesta Mining Company 
Wellmore C"al Coi-poration 
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'-•HARLES A. SPrrULNIK 
co:) «35-»l96 

December IE, I f 97 

Oflice ol" the Sjcretaiy 
Case Contrc' Bianca 
AT"/'": STF Finance Docket No. 33388 i 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D.C. 20423 C301 

tf^tr:f^L.D 
OHic» of tho Sec rata / 

DEC * 5 1997 

I [ 3 put̂  c HeccrcJ J 

Re: CSX Corporation and CSX Transportation Inc., Norfolk Southern 
Corporation and Norfolk Southern Railway '^ompany ~ CoarroZ and 
Operating Leases/Agreements - Conrail Inc. and Consolidated Rail 
Corporation. Finance Docket No. 33388 

Dear Sir: 

Lr 'of:*»cl are an original and twentj'-five (25) copies of the C3rrD:..ciJts of 
Phi'adelpliia Belt Line Railroad Company With Respect To Comments And Recuests 
For Conditions (^BL-ie) for filing in the above referenced proceeding. An additional 
copy is enclosed 1 ir file stamp and return with our messenger. Please note that a copy 
of t'.iis filing is also enclosed on a 3.5-uich rlJskette in WordPerfect 5.1 foitnat. 

Sinpe^ely. 

Charles A. Spit 

Enclosure 

cc: The Honorabis Jacob Leventhal 
All Parties of Record 

! Officft o! the Secretary 

DEC 1 5 1997 

Hart o! 
Public Recoro 1 S Hatto! 

gsaoe9-i 



PBL-16 

Beiore the 
SURFACE TRANSPORTATION BOARD 

Wasnington. D.C. 20423 

Finance Docket No. 33388 

CSJ' Corporation and CSX Transportatior. Inc.. 
Norfolk Southem Corpon:t\on and 

Norfolk vSouthem Railway Company 
" Control a îd Operating Leases/Agreements --
Conrail Inc. and Consolidated Rail Corporation 

COMIMENTS OF PHILADELPHIA BELT LINE RAILROAD COMP/JfT WITH 
RESPECT TO COMMSKTS AND REQUESTS FOR CONDITIONS 

The Philadelphia Belt Line Railroad Company ("PBL"), pur.suant to 49 C.F.K. § 

1180 4(d) and Decision Nc. 12 in this proceeding, hereby responds to: (1) Comments 

3nd Requests for Ccadiiioiis by the P( nnsylvania Hou-̂ c Transport••tion Committee 

(PAHl C-2) with attached Comnicii^s and Requests for Conditions of the Transportation 

Committee ofthe Pennsyl/ania Senate; (2) Philadelnhia Regional Port Authority, South 

Jersey Port 'Jorporation. Delaware River Port Autt ority. and The Port of Philadelphia 

and Camden. Inc. Comments in Suppvirt of Acquisition (PRPA-2. SJPC-2. DRPA-2. PPC-

2); (3) Comments of tl.'e Coramo.awealth of Pennsylvania, Governor Thomas J. Ridge 

and the Pennsylvania Department of Transpoilation (P.̂ -8); (4) Joint Comments ofthe 

City of Philadelphia and the Pluiadelphia Industrial Development Corporation in 

Suppon of Approval of the Proposed Control Application ("Joint Comments")(ciU 

collectively, "the Comments"); and (5) Letter dated October 22.1997 fi-om George Mayo 

P55443.I 



to the Honor̂ AOle Vemon Williams advising that the Canadian Pacific Parties' reached 

a settlement with Applicants' ("the CP Settlement"). 

The Comments aad th'i CP Settlement all indicate that the paities support tlie 

pi v.. " merger transaction.' The parties cite generally as the basis fc r their support 

the benefits anricipated for tlxv Commonwealth of Pennsylvania as a whole and/or the 

City ô  Philadelphia as i result of the fansaction. 

" jwever, r either the CP Settlement, nor the Comments address the concerr»s 

raised by PBL in its Conmiei.ts and Requests for Conlitions (PBL-10). SpeciiicJJy. the 

parties offer nothing to ensui"•^at following the transi ction the Applicants ill comply 

with their obligations pru-suant to the Bek Line Principle, which is the concept that all 

carriers ore provided equal access to l^a Belt Lire facilities under neut-al, non 

discriminatory conditions. (PBL-10 at p. 3).* 

Violations Oi the Belt Line Piinciple pose an imminent thieat to neutral, non

discriminatory operation of the Beit Line. Indeed, Conrail is presently negotiating a 

' "The Canadian Pacific Parties" refers collectively to Canadian Pacific Railway 
Company ("CP"). Delaware and Hudson RaiJwa> Company. Inc. ("D&H"). the St. 
Law ence & Hudson Ral'way Company. Ltd. ("S&H") and Soo Lme Rcdlroad Company 
("SL'). 

* "Aoplicants" refers collectively to CSX Corporation and CSX Transportation, Inc. 
(collectively. "CSX"). Norfolk Southem Corporatl- n and Norfolk Southem Railway 
Company (collectively, "NS") and Conrail Inc. and Consolidated Rail Corporation 
(collecliv.'ly "Conrail"). 

" The House and Senate Transportation Committees request that the Board impose 
specific conditions if it approves the transaction: the Applicants have already commuted 
to many of these conditions. 

* In its Comments, the City of Philadelphia/PIDC notes that PIDC's .subsidiary, the 
Phfladelphia Food Distribution Center is served accordiig to the Beit Line Principle by 
the three railroads cuirently having access to South Philadelpka (Conrail. CSX an'1 
Canadian Pacific'. SSfi Jiint Comments at 2. 

P55443.1 



Sidetrack Agreement ("the Agreement") with the Philadelphia Regional Port Authority 

("PRPA") thrt violates the Belt Line . rincipl i by limiting access to the sidetrack to the 

parties. Cor^ail and PRPA. unless they consent otherwise. PBL has requested 

modifif̂ ations to the Agree-nent to bring it into compliance with the Belt Line Principle 

and is presently neg'̂ tiat<ag this term with Conrail. Conrail continues to refiise to 

include language in the Agreement acknowledging that the Bell Line Principle 

mandates access to facilities within the Belt Line sen'ice territory without any 

requirement of consent by any other carrier. 

In light of the fore'joirg, and in response to both the Comments and the CF 

Settlement. PBL renews Its request for the imposition of the conditloas requested in 

PBL's Comments (PBL-10). Unless approvtl of the ti-ansaction is conditioned upon 

adherence to the Belt Line Principle, the proposed CSX and NS access to the Belt Line 

North through the sur\'iving Conreiil carrier will result in a discriminatory aTangemr̂ nt 

contraiy to the public interest. 

Dated: December :t5, 1997 Re&pectfully submitted. 

Charles A. Spitulnik 
Rachel Danish Campbell 
Jl IT ?. Rennert 
HOPKINS SUTTER 
.«88 Sixteer.th Street, NW 
Vv'ashington, D.C. 20006 
(202) 835-8000 

Counsel fcr Philadelphia Belt Line 
Railroad Compcj?y 

P55443.1 



Ooruxumwealth of PenzisylvaBift ) 

CityofPMadelphia ) 

Charl«s B. Matber m. beL4t ciuly swam, deposes and i \ys that be is qualtSKd and 

authoriced to vetify tbe ftcts in tbe furegcing Coounent̂ . otbet than tbe tacts reiatiag 

to the settlement agreements between Canadian Padflc ailiray and CSX 

ttansporcatloin. bx. and Nnriolk Souttaan Raflway Ootnpaav. respectively, ant (hat he 

has read the ftrc^o oĵ  Comments, knows tbe contents thtfeof [tz.ii'aot with lesoect to 

tbe iJurcmemioned aereemaats). and tLat the same aze tme as stated to tbe best or hf<« 

'fiiowledge, nOanaktioo and belief. 

Chailes £. Matber m 

5ub«c*ib*d and aworxjto 
before me this ^/-r^^ 
day al^ji:a'^.±„ 1997. 

XT. 
Notary Pubbc 
My commis«ir»n eTp**̂ : 

nerannt H Cmi Notry PubW 



CEFTIFICATE OF SERVICE 

I hereby certify that on December 15 1997. a copy of the foregoing Comments 

r>f Philadelphia Belt Line Railroad Company With Respect T j Comments And Requests 

For Conditio7is (PBL-16) was served by hand delivery upon the following: 

The Honcrdlle Jacob Leventhal 
AdministrPtlve Law Judge 
Federal Energy Regulatory Commission 
888 Fii st Street. N.E. 
Su'Je I I F 
Wat hington. D.C. 2C /:6 

John M. Nannes 
Skadden, Arps. Sli'e. Meagher 

& Flom L.L.P. 
1440 New York Avenue, N.W. 
Washington, D.C. 20005-2111 

Samuel M. Sipe, Jr. 
Steptoe & Jolmson L.L.P. 
1330 Connecticut Avenus. N.W. 
Washington. D.C. 20036-1795 

Richard A. Alle.-« 
John V. Edwaids 
Zuckert. Scoutt & Rasenberger, L.L.P. 
888 Seve.iteenth Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 

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

Paa' A. Cunningham 
Harkins Cuu-iingham 
1300 N neteenth Street. N.W. 
Suite 600 
Washington, D.C. 20036 

and by lirst class mail, postage pit-paid upon all other Parties of Record in this 

Proceeding. 

Glwrles A Spittllrtik 

C52070 1 
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OrPHNHElMER WOLFF & DONNFLn' 

1020 Ninetienth Screet N.W. 
Sviite 400 
Washington, D.C. 200:;6-ol05 

a02) 29Vt)3O0 
FAX (202) 293-6200 

December 15, 

Brussels 

Chicaf,o 

Detroit 

Geneva 

Irvine 

Los Angeles 

Minneapolis 

New York 

Pans 

Saint Piul 

tai'. Jose 

Washington, D.C. 

BY HAND DELIVERY 

Honorable Vernon A W<!!!=»m.-
Secretary 
Surface Transpoitat'on Roard 
1925 K Sireet, N W , Ro..m :'00 
Washington, D.^ 2()42J-0001 

Re: Fi.iance Dockot No. 33388, r s x Corporation and CSX Transporta tion, Inc., 
Norfolk Souther i Corporation and Norfolk So'Jthern Railway Compaisy -
Control and Operating Leases/Agreements - Conrail In*-, and Consolidated 
R»il Corporation ~ Transfer oi Railroad Line by No>rt« !li Southern Railway 
Company to CSX Transportation, Inc. 

Dear Secretary Williams. 

Encbsed you will tlnd the original and 25 copies of the Response of New Jersey 
Depailmen* < Transpoitation and New Jersey Transit Corporation in Support of Ccminer.. huA 
Requesi for Conditions of Metro-North Commuter Railroad Coiupany (NJT 13), tofjether wit!i a 
3 5-inch diskette containing the tiling in WordPerfect 5 1 

Please stamp the extra copy of the foregoing and return it tc our messenger 

Respectftilly SULInitted. 

c 
Kevin M. Sheys — 

enclosures 

"ENI ERF 0 
Otiicftolthe Sec-otary 

DEC 1 5 W 
1 

E Part of I 
Public R«:o?d \ 

•WDC 19448 v01 12/15/97 



BEFORE THE 
SURFACE TRANSPORTATION UOARD 

Finance Docket No 33388 

C S X C O R P O R A T I O N A N D C S . X T R A N S . ^ O R T A T I O N , I N C , N O R F O L K S O U T H E R N 

C O R P O R A T I O N A N D N O R F O I K S O U T H E R N R A I L W A Y C O M P A N Y 

- - C O N T R O L A N D O P E R A T I N G L E A S E S / A G R E E M E N T S -

C O N R A I : . I N C A N D : O N S O L I D A T E D R A I L C O R P O R A T I O N 

RESPONSE OF NEW JERSEY DEPARTMENT OF TRANS!i»ORTATION 
AND NEW JERSEY TRANSIT CORPORATION IN SUPPORT OF 

COMMENTS AND REQUEST FOR CONDITION J OF 
METRO-NORTH COMMUTER RAfLROAD CCN?PANY 

Robert Shire 
Depi'tv Attorney General 

State of New Jersey 
Department of law and Public Safety 
Division of La'v 
One Penn Plaza East 
Newark, NJ 07105-2246 
(201)491-7037 

Kevin M Sheys 
Paul M L-'.urenza 
Edward J Fishman 

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

Counsel for New Jersey Department of Transportation 
and New Jersey Transit Corporation 

Dated Dece'̂ ber 15, 1997 



BcFORF THE 
SL'RFACE TRANSPORTATION BOARD 

Finance Docket No 33388 

^ ^1997 ^ 

CSX ( OR»'ORATION AND CSX TRANSPORTA fiON INC , NORFOLK SOUTHERN 
CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY 

- CON PROL AND OPERATING LEASES/AGREEMENTS -
CONRAIL INC AND JONSOLIDATED RAIL CORPORA'^ION 

RESPONSE OF NEW JERSEY DEPARTMENT OF TRANSPORTATION 
AND NEW JERSEY TR.\NSIT C JRPORATION IN SUPPORT OF 

COMMENTS AND REQUEST FOR CONDITIONS QF 
MFTrtO-NORTH C 0 M M U T > : R R A I L R M D COMPANY 

I. INTRODUCTION 

Pursuant to Decision Nos. 6 and 12 herein, served on May 30, 1997 and July 23, 1997, 

respectively, Nev. Jersey Deoartment of Transportation ("NJDOT") and New Jersey Transit 

Corpc ration /'NJ TC") lureby submit their Response in Suppon of the Comments and Request 

for Conditions of Metro-North Commute^ Railroad Company (the 'MNCR Comments") ' 

II. ME I RO NORTH'S SUBMISSION 

On October 21, 1997, Metro-North Commuter Railroad Company ("Metro-North") filed 

I's CoiM'.ients and Request tor Conditions regarding the proposed control of Consolidated Rail 

Corptiraliun ("Conrail" ) by CS.X Corporation and CSX Transportation, Inc ("CSXT") 

For convenience, NJDOT and NJTC are sometimes collectively referred tc herein as NJT 
References herein lo NJTC also include NJ i C s rail operating subsidiary. New Jersey Transit 
Rail Operations, Inc , which is sometimes separately referred to ,.s "NJTRO " 



(collectively "CSX") and Norfolk Southern Corporation and Norfolk Southern Railway Company 

("NSR") (collect'vely " NS"), the division o! conrail';. assets between CSX and NS, and the 

prop ised joiii' operations of CSXT aiid NSR.'̂  

Metro-North seeks a Board condition p.-quirirg Applicf-nts to convey to Metro-North the 

Conrail-owned rail line betw '̂i-n the Division Post ' SufTern, NY (M P 313) and C? Spa row at 

Port Jcrvis (M P 89 9)(herein, the "Suffern-Port Jervis Line" and also known as the Southern 

Tiei Line), subject to the rê êrvation of trackage rights for fre.jh; operations.MNCR Comments 

at 3 .Mlernatively, Metro-North seeks a Board- ordered long-term exten->ion of its current 

tr^jkage rights agreement with Conrail, which is terminable o.i one year's notice after December 

31,1997 MNCR Comments at 9-10 

Metro-North seeks imposition of the sale condiiion so that it can justify making the muhi-

million dollar public investment lor capital imĵ rovements to the Sutfern-Port Jei-vis Line .leceisary 

to sustain and maintain tl e growth of commuter r; il ridership on the Line and the NJTC line 

between Suftern and Hoboken Besides the paraniouiu need for cepital improvtrncnts on t le 

Sutfern-i'ort Jervis Line, funded with public monies, Metro-North is concemed that NS's 

takeover ofthe Line could lead t a change in dispatching arrangements or the Line, whicii ore 

currently handled by NJTC MNCR Comments at ^-t .•rifted Statement of Donald N .Nelson 

("Nelson V S ") at 6 

Metro-North commuter rail service on the Port Jervis Line is operated by NJTC under a 

recently renewed contract with Metro-North NJTC owns the line between Suffern and Hoboken. 

^ Metro-North Commuter Railroad Company's Comments and Request for Conditions 
(MNCR-2) 

^ Metro-North's proposed terms are based on those negotiated with Conrail befo'e the 
iran.sactions contemplated by the Application were announced MNCR Comments at 3, 7-8. 



NJTC dispatches this segment, as w^il as the Conrail-owned ."uffem-Port Jervis Line MNCR 

Comments at 2 NJTC dispatches the Suffern-Port Jervis Line pursuant to NJTC's Trackage 

Rights Agreoment (?*'"ective October 1, 1984) witI Conrail, rather than any agreement betwee.". 

Metro-North and Conrail NJTC dispatchers are located in NJTC's di^' it 'hing center in 

Hoboken Terminal, NJ Conrail employees worki ig eâ t of Port Jet\'is are rtq aired to carry 

NJTC Tinietabl--. TR-03 (electrical ir.structiot;s tor the Hoboken Terminal catenary), the 

Employee s Passenger Trail. ScbeHule and Bulletin Orders (a publication used notify employees 

of chan.'.es to i^les, procedures or other instructions atTecting the movement of tiains.) These 

v''̂ cum jn's are required to be carried by ernplo^ ?es whose duties are afferted by the movement of 

trains, engines or tther on-track equipment. 

.As is explained in the MNCR Comments, NJTC currently provides dispatching on the 

entire line between Por,' Jervis and Hoboken, which is a >ingle unit from an operational 

standpoint, even though ownership is split NJTC dispotchiny is proximate to the Line, at NJTC's 

Hoboken Terminal MNCR Comments at 5-6, Nelson V S. at 6 .\s Metro-North explains, 

NJT C s transfer station at Secaucus, which will come on line in less thai, three years, is expected 

to boost Port Jervis Line ridership because it will ofter riders faster and more reliable service to 

Penn Station in New York City than presently off'ered by transfer to PATH at Hoboken MNCR 

Comments at 4; Verified Statement of Howard Permut ("Permut V S ") at 2. 

In addition to the Metro-No-^h-sponsoied commuter service described in the MNCR 

Comments, NITC trains also operate to/from Hoboken o.i the Suffern-Port Jervis Line to/from 

SutVern, NY and Waldwick, NJ ' M P 23 4) NJTC commuter rail trains originating and 

terminating at l'>pring Valley, NY enter and exit the Suffern-Port Jervis Line at Pascack Junction 

(M P 7 6) H.X • Interlocking, where NSK through and local freight trains will e.iter and exit the 

- 3 -



Port Jerv is Lint is located just to the east of Pascack Junction, at milepost 5 4 TL * total number 

cf weekday commuter trains operated over 'he Suflern-Pori Jervis Line is shown in the table 

below 

Weekday Revenue Trains 

M.P. Vocation Oriein ate/Terminate Cumulative' 

87 5 Port Jervis 17 — 

304 Suffern 43 60 

23.̂  Waldwick 31 91 

7 0 Spring Valley 16 82 (by Pascack Jet ) 

5.4 "H.X" Interlocking 82 

00 Hoboken T-rminal 107+ (to <P. from other lines) 

As con be seen from the table, the number of trains increases as the pasccnger traffic on the 

Sutfern-Port Jervis Line apprc iches Hoboken Terminal, un'il 82 weekday trains pass 'HX" 

Interlocking, tne point at which NSR trains onginating or terminating at Croxtoi> Yard enter or 

exit the Line 

A.S stated above, NJ Transit presently dispatches all trains, freight and passenger, which 

operate between Hoboken, NJ and Port Jervis, NY As the Suffern-Port Jervis Line approaches 

Hoboken Terminal, the level ">f commuter train activity increases as does the potential for train 

Some Suffern and Waldwick trains operate via the Main Line, east between Ridgewood 
Junction and Hoboken 

4 -



conllicts "-equiring dispatc'\.ig alternatives; i e , holding trains, i"<'r.g sidings, c' anging routes and 

tracks etc By dispatching the entire line between Port Jervis and Hoboken, NJTC dispatchers 

are afforded the great est flexibility in controlling the movement of trains and clearing problems 

Even after the takeover of Conrail, 'NJTC will continue to dispatch the movement cf all trains 

over NJTC lines belween Su fern and Hoboken, including all freight trains entering and exiting 

Croxton Yard at "HX" Interlocking 

N'S proposes to operate six to ten through-freight trains per day on the Suffern-Port Jervis 

Line Railroad Control Application, Vol 3B at 36, 39 and 136 By rttaining dispatching 

responsibility to Port Jervis, NJT retains the greatest dispatching flexibility and the "he d-off' 

between dispatchers would be six to len freight trains per day. l^'that dispatching responsibility 

were terminated at Suffern, flexibility would be substantially reduced, total train opera . 

reliability (both freight and passenger) reduced :;ccordingly and the "hand-oflp' between 

dispatchers would be twenty-three to twenty-seven (fre-ght plus passenger) i-ains per day. 

Metro-North ridership on the Port Jervis Line fas experienced steady growth over the 

past two uecades and particularly robust growth in recent years. MNCR Comments at 3-4, 

Permut V S at 1-2 Continued population growth in Orange County and NJTC's construction of 

the Secaucus Transfer Station means commuter ridership will continue to grow at a dramatic 

pace MNCR Comments at 4-5, Permut V S at 2-3, Nelson V S at 4 

III. NJT S15PPORTS THE CONDITIONS SOUGHT BY METRO-NORTH 

NJT strongly supports Metro-Nortli's lequested sale condition Imposition of tne sale 

condition is th" best way i'or the Board to ensure that the adverse impacts of the Conrail takeover 

on Metro-Noi ill's Suffern-Port Jervis service are ameliorated 



NJT also supports Metro-North's alternative trackage rights extension condition 

However, in the event that the Board does not grant the sale condition, the Board should grant 

NJTC the right to dispatch the Suffern-Port Jervis Line for a period of at least ten (10) years after 

consummation ofthe transactions contemplated by the Application 

Train dispatching services on the Suffern-Port Jervis Line are provided by NJTC pursuant 

to the NJTC/Conrail Trackage Rights Agreement, rather than the Metro-North/Conrail trackage 

rights agreement "f^e NJl C/Conrail Trackage Rights Agreement is subject to renegotiation upon 

six month's prior notice by either party Thus, for Metro-North's requested sale condition or its 

alternative trackage rights extension condition to Iiave the desirable effect of maintaining seamless 

dispatching service between Port Jervis and Hoboken it is necessary for the Board to order that 

NJTC be leit ni place to dispatch the entire Suffem-Fort Jervis Line. 

WHEREFORE, NJT respectfully submits its Response in Support of the Comments .and 

Request for Conditions of .Metro-North Cor̂ n-.uter Railroad Company 

Respectfully submitted. 

Robert Shire 
Deputy Attorney General 

Siate of New Jersey 
Department of Law and Publi Safety 
Di\ ision of Law 
One Penn Plaza East 
Newark, NJ 07105-2246 
(20!)49i-7037 

f 
Kevin M Sheys 
Paul M Laurenza 
Edward J Fisnman 

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

Counsel for New Jersey Department of Transpuiiation 
and New Jersey Transit Corporation 

Dated December i5, 1997 
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CERTIFICATE OF SERVICE 

I certify that I have served a conformed copy of ih- foregoing Response of New Jersey 

Department of Transportation and New Jersey Transit Corporation in Support of 

Comments and Request for Conditions of Metro-North Comni'ter Railroad Company 

(NJT-13) in Finance Docket No 33388, Hy first class mail properly addressed, with postage pre

paid or by more expeditious manner of delivery upon Administrative Law Judge Jacob Leventhal 

and all Parties of Record on the Service List 

Kevin M. Sheys 

Dated December 15, 1997 
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CE^TiFIC/\TE (-)F SERVICE 

The )nidcrs-.;ncd hereSy certifies that on Deceniber 12. 19 )7, he caused a copy of t^c 

Dfi partmt i of Agriculture's "Notice of Intern to Participate" (dated August 5, 1997) and a copy 

of "t omnients ofthe Department of Agriculture (dated Oct jber 21, 1997) in S i B Finance 

Docket No. 33388 upon each new Party of Record added to the service list as instructed by the 

Surface Transportation Board's Decision No. 57. served Decembe; 5, 1997. 

Keith A. Klindworth 
Program Manager 
Marketing and Transportation Analysis 
Agricultural Marketing Service 

Ottica ol the S8.-;retarv 

DEC 15 m' 

S pan uf 
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7 
B A L I J A N I K LLP 

KARLMORFX 

, \ T T O R N K Y S 

1455 .STHh>; i . ,M\V. Si rn; 22.'i 
W.vsniN<iT«)N. D C 20005 

TiuJJiKjNi 202<i3H-;j; i07 
FA<,SIM;U 202-7aM>947 

December 9, ' 997 

kir jrell(«;bjllp..om 

Ofic* of the Secretary 

m ^ art of 
L5J p,,b, c Record 

The Honorable Vemon A. Wil'ams 
Secretary 
Surface Trans'ortatio. Board 
192D K jireet, N.W., Suite 600 
Washington, DC 20423-0001 

Re: Finar̂ ce Docket No. 33388, CSX Corporation . nd CSX Trai spoliation. Inc., 
Mcrfc'k Southem Corporation and Norfolk Southem Rjib v .y Company -
Control and Operating Leases/Agreements Conrail Inc., and Consolidated 
Rail Corporation 

Dear Secretary Williams: 

P>:i- ^ t to Decision No. 57 in the above-refierenced proceeding, enclosed picasf. 
find an original ana 10 copies of the Certificate of Service of Pittsburgh Industrial Railroad, Inc., 
New England Central Railroad, Inc., Indiana and Ohio Railroad, Inc., Indiana Southem Railroad, 
Inc., liidiana <̂  Ohio Railway Company, Connecticut 'Nouthem Railroad, Inc., Northern Ohio & 
Western Railway, L.L.C, Newburgh & Souf.i Shore Raiiioad, Ltd., Manufacturers' Junction 
Rail'vay, L.L.C, Georgia \̂ 'oodlands Railroad, t^.L.C, Chicago Rail Link, L.L.C , and Ann 
Arbor Railroad. 

Please contact the lindersigned if you have any quesi'ons r egarding this matter. 

Sincerely, 

Karl Morell 

Enclosures 

P«mriANu. OHEtxiN W.\SH»«iTr)N. D.C. S.M»t. OMKKIN 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NC. 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 CORPOR.̂ TION 

N^RTHFRN OHI-̂  î  WF,̂ ThRN RA" i i c N F W R I I R C H & .SOUTH SHORE 
RAILROAD. ITD VANUFACTUREPx.S' JUNCTION RAILWAY. L . L . C . OEQRGIA 
WnnPLANPS RAILROAD L L C , CHICAGO RAIL LINK. L . L . C . i^ISBlIRGH 
INDl ISTRIA.. RAILROAD INC . NFW ENGLAND CENTRAL RAILRQ.AD. INC. 

IO RAILROAD. INr . IN"lANA SOUTHERN RAILROAD. INC.. 
INDIANA &L OHIU iRAILVv Ai COMPANY ANN ARBOR RAILROAD. 

AND CONNLCTICUT SOUTHERN R...LROAD. INC.'S 
CERTIFICATE QF SERVICE 

In accordance w ^jcision No. 57, .served December 5, 1997, in the above-captioned 
matter. Pittsburgh Indusf̂ ial Kailroad. Inc., New England Central Kailro?d, Inc., Indiana and 
Oi.:3 Railrop.d, Inc., Ind.ana Southern Rail.oad. inc., Indiana & O'lio Railway Company, 
Connecticu' Southern Railroad, .nc. Northern Ohio Western Railway, L . L . C , Newburgh 
& South Shore Railroad. Ltd , Manufacmrers Junction Railway, L . L . C , Georgia Woodlands 
Railroad, L L C . Chicago Rail Link. L . C , and Ann Arbor Railroad hereby certify that on 
December 9, 1997. they served on .ill Parties of Record added lo the service list copies or all 
tilings they have submitted so far in mis proceeding by first-class mail, postage prepaid. 

Ottic-olt^oSec... V 

Part oi 

Respectftilly submiiteu, 

i:arl Morell 
BALL JANIK LLP 
1455 F Street, N.W., Suite 
Washington, D.C 2C00f 
202-638-3307 

:25 

FD333S8.129 
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BrpOi^E THE 
SURFACE TRANS;»ORTATION BOARD 

STB Docket No. 33388 

CSX CORPORA TION AND CSX TRANSPORTATION, INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN PvAlLWAY COMPANV 

- CONTRUL AiN'D OPERATING LEASES/A(}REEMENTS -
CONRAIL INC. ANb CONSOLIDATED RAIL CORPOR.\TION 

»F1 AWAKK V A L L E Y RAILWAY COMi ANY. INC. 
HURON AND : ASTFRf j RAII WAY COMPANY. INC. 

SAC'NAVV V A L L E Y RAILWAY CQ? 
R4li.AMFRiCA. INC. 

CFR I !FICATR OF SERVICE 

In accordance vv̂ ith the Decision No. 57, served December 1997, in ihe above-

captiontd matter, Delaware Valley Railway Company, Inc., Huion and Eastem Rairvay 

Company, Inc., Suginaw Valley Railway Company, and RailAmerica, Inc. hereby certify that on 

December 9, 1997, they have served on Joh: M. Cutler, Jr., Clark Evans Downs, Richard F. 

Friedman. John F. Mc.iUgh The Honorable Jen-old Nadler, and Kevin M. Sheys copies of all 

filings th. y have submitted so t.u- in this proceeding by first-class mail, postage prepaid. 
ri 

R pspeQtfu^^y^ubi^tted. 

I Office o t̂̂ o Secretar/ 

m 12 IW' 

Public R»-ord 

ouiir^. Gitomer 
BALL JANIK LLP 
1455 F Street, N.W., Suite 2''.5 
Washington. D.C. 20005 
202-638-3307 

Attomev for Delaware \ allev Ra Iwav 
Company. Inc.. Huron and Eastem Railway 
(\)mpanv. Inc.. Sayinaw Valiey Rail'.viy 
Companv. In^:., and Raii^mt rica. Inc. 

December 9, 1997 

CERTSERV.910 
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BEFORE ^ HE 
SURFACE TRANSPt. ' M . BOARD 

STB Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, Ih'C. 
NORFOLK SOUTHFRN C ORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

- CONTROL AND OPERATING LEASES/AGREEMENTS -
CONRAIL INC. AND CC viSOLlDATED RA.iL CORPORATION 

APl.l.lMlTElV.S CERTIFICATE OF SERVICE 

In accordance with the Decision Nc 57, served December 5. 1997, in tht above-

canfioned matter. APL Limited hereby certifies that on DeCvi.nber 9. 1997, it has served on John 

M. Cutler. Jr.. Clark Eva'-s Downs, Richard F. Friedman, John F. McHugh. The Honorable 

Jerrold Nadler, and Kevin M. Sheys copies of all filings it has submitted so for in this proceeding 

y first-ciass mail, postage prepaid. 

Respect|iU||^^riJitted, 

Office of the Secretary Lo fis E. Gitomer 
BALL JANIK LLP 
1455 FStreet N.W., Suite ! 5 
Washington, D.C. 20005 
202-638-3307 

A".̂ m̂e.v for APL Limited 

December 9. 1997 

APLCR.074 
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w«'i> • .ONG »• • •* '<WMC» • cow* • niKim iMumwiAWt • B & V "̂ R • NOI»OI« souiHtnn • SOUTH aufmo RB » f i jb ( i f l • N*IIONAI SCMOOI aus • W H N ' - ' • CS» «« 

tiwom GROUP i>.:fi!'i«'iO'iAL 

HttiM tnu^lKssiatUui uni 
Samuel J. Nasca 
State Legisl?'!'" Directoi' 

Chairperson 
35 Fuller Road. Suite 205 
Albany, NevK YoiK '2205 
Telephone |51d) 438-8403 
l-a^ (518) 438-8404 

Vaugh''. Becker 
Secretary-Treasurer 

NEW YORK STATE LEGISLATIVE PO/̂  - C 

AFLCIO 

December 8, 1997 

Vice C lairpersors 

J.T. C a n i o ^ (Commuterl 95 
" ; Vincent (Bus) 1908 

A. P;«scarella iVard) 292 
D^M. ^ i - 'Phy 1C81T) 1968 

' iWl .E- a^^»<tman ( 1 256 
L I M T W « ' ( 6 I > ^ P S , .9^8 

Hon. Vernon A. W i l l j - m s , C-."»crotary 
Surface Tr3nspor^a+ion Eoard 
Suite 7U0 
192'5 K S t r e e t , N.W. 
Wasl.ingtor, D.C. 20423-0001 

f;F ; CSX Corporation and CSX T r a n s p o r t a t i o n I n c . , Norfolk Souc'iern 
Corporation and No r f o l k Southern Railway Conipany-Control 
and Operating Leases/Agreements-Contail I n c . , and Consolidated 
R a i l Corporatiun I n Finance Docket No. 33'J88 beforf; the STP 

Dea;." Secretary W i l l i a m s : 

Enclosed ar<i an o r i g i n a l and ten (10) copies o f a C e r t i f i c a t e o f Ser
v i c e , i n d i c a t i n g t h a t we have served a l l previous f i l i n 3 s t o the Sur
face T r a n s p r r t a t i o n Board, or a l l new P a r t i e s o f Record, i d e n t i f i e d 
i n Decision Uo. 57, decid'^d December 3, 19°''. 

Very t , yours, 

Samuel J^Nasca 
D i r e c t o r / C h a i r p e r s o n 

Enclosures 

Of tee of the Secretary 

r 
1 ore 12 W 

"I 

L Part c! 
Public Roc-ird _ j : 



CFRTIFICATF OF SFRVICF 

I hereby c e r t i f y t h a t pursuant t o Decision No. 57, decided December 

3, 1997, i n STE Finance Dt^cket No. 33388, CSX Corporation and CSX 

T r a n s p o r t r t i o n I n c . j _ N o r f o l k Southern Corporation and Norfolk South-

ern Rfilwd-^ Company-Coplrol and Operating Leases/Agrecm.?nts-Cor r a i l 

I n c., and Consolidated R a i l C o rporation, a l l add^-tioncl P a r t i e s 

of Record, added t o the l i s t , have been served w i t h c, copy of a l l 

previous f i l i n g s , submitted bv the New York State L e g i s l a t i v e Eoard 

of the United Transportat i or-. Union, by f i r s t c l a s s U.S. m a i l , pos.t-

age pre-paid, t h i s &"h day of December, 1997,.^ 

Samuel J 
D i r e c t o r *' 
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IP 

0, L A W O F f lCKS 

GOHUOKJ P . M x e l ->) 

I ' l U A K J N N I B C T T I C I T t . ^ ' N W 

W i V H H I N O T O N . ' a< " .'> 

December 10, l'"7 

Vernon A. Williams 
Secretary 
Surface Transp. Board 
Washington DC 20423 

Re: F.D. No. 33388 
JSX C. rp. 6. Nortolk So^ithi. rn Corp.-Control 
& Opera^.i-ng Leases/Agreements-Corrail, Inc. 

T K U E K M O N E 

A J I E A C O » E SOa 

Dea.1 Mr. Williams: 

Tti.l.s i s to c e r t i f y , i n accordance with Decision No. 57, that 
I have served copies of a l l pleadings by the ."ollowing upon a l l 
the a d d i t i o n a l designated partieti of record named i n saic decision 
served Deceuber 5, 1997. by f i r s t class mail postage p r e j a i d , 
as follows: 

Joseph C Szabo, L i i t e d Transportation 
U n i o n - I l l i n o i s Legislative 6oe.rd; and 
John H. Bu.vner 

— " ^ T , Vi l l a g e cf Riverdale 

Office otir.e secretary 

; 1 Partol 
5 j PubiK: R>^ft! 

Charles D. Bolam., United Trt-.nfi'for'cation 
Union-General Committee o^ Adjuscn^.ent (ALS) 

John D. Fitzgerald, Unite! '.'.ransportation 
..mic^-General Committee of Adjustment (GO 396) 

Frank R. P i c k e l l , United Trans.portation Union- -
General Committee of Adjustment-Conrail West 
& South/Ncrfolk Southern Railway Co. (GO 777). 

Very t r u l y yours. 
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Ffeldmari 
A T I O B N E V o A ^ L A W 

A PROFESSIONM C.'~>RPOF, .ION 
1050 Thomas Jeftorson St:o ! N W 
Wastimglc. DC 20OO7-3.'i77 
(202) 298-1800 Tel sphonf 
(202; 338-2416 Facsimilo 

Seattle. Washington 
(206)623-9372 

December i 1, 1 \>91 

0«K:«oitno Serret.-vry 

DEC 1 2 1997̂  il 
I ! Pa'̂ oi , li 

R o b e r t G. Szabo 
(202>-"ia ICiO 

VIA HAND ;>EL1VERY 
iMr. Vemon A. \\ illiams. Secretary 
Surface Traniponatiun Board 
1'75 K ; .reet. NVV Seventh Floor 
Washington. DC 204:3-0001 

Rt: C SX Corpv>ration and CSX Transportation, Inc., Norfolk Southern 
Corporation and Norfolk Southern Railway Company -- Control and 
Operating Leases/Agreements - Conrail Inc. aril Consolidated Rail 
Corporation; Fin'tnce Docket No. 33.̂ 88 

Dear Secretary Williams: 

Pursuant to De ision 57 in the above referenced proceeding. Consumers Ui o l tor Rail 
EvHiit. C.l I.R.E.) has hereby served a copy of all tilings submitted so far in thi < piocccc'ing on 
each Party of Record added to the service list. 

Please d.tte stomp and retum the ..-nclosed five additional copies via our messenger 
Please contact n e if you have any questions regarding this matier. 

R^spectfi lly submitted, 

Robert G.STa^ 

Executi ve iJircctor and Counsel 
Consuniers United for Rail Equity 

Enclosure 



\^uxNess 
Ffeidman 

CERTIFICATE OF SEHVICE 

I hereby ceitifj mat 1 have this day sen ed a copy of all filings submitted s J far in this 

proceeding by the Consumers United for Kail Equity upon each person added to the official 

service list compiled by the Secret:.ry in this proc>;eding by first-class maii, postage pre-paid. 

Dated at Wa ihington. D.C. this 11th day of December. 1997. 

•J 

Robert G. Szabc 
Van Ness Feldman 
A Professional Corporation 
1050 Thomas Jefferson Street, N.W. 
Wa.'̂ hington, D.C. 200C 
(202)298-1800 
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WILLIAM P JACKSON, im 

LAW oiVlCCS 

JA( KSON & JESSUP, » C. 
• l } < NOHTM W A S H I N C l O V H O L ' L E V A . 1 

POST O F F I C E <OX .240 

A k L I N O i . ' V l t O I M A 3 2 1 I 0 

( ? « SJ5 « 0 5 0 

T i . _ 6 . : o p i e « 

I ^ ^ ) « 0 5 4 

I N T E t N e i 

P O S T > ' A S T [ R « I I I A N S L A * C O M 

October 21 1997 
D B J B S S U P 

I I l « 9 « l 

Mr. Vernon A. WilliamB 
Sece tary 
Surface Transpor ta t ion Board 
J.925 K St ree t , N.W. 
Washington, DC 2042--0001 

Dear Mr. WilliamB; 

OCT 22, »9V/ 

[ 2 i Pan ol 

Re: CSX CorporatToi. and CSX 
Transportation, Inc., Norfolk 
r,ci therr; Corporotion and Nrrfolk. 
So thern Railway Company — 
Cfatrol and Operating 
LeaseB/Agreemeiits— Conrail Inc. 
and Consolidated K il Corp. 
STB Finance Docket r.o. 32^8'^ 

En'-losed f o r f i l i n g are 
T. Masaey Coal Company, 

;he o r i g i n a l and ten copies c. ATMC-2, Argument 
of A. T. MasBey Coal Company, Inc., i n Su^^)port of Request f o r Imposition of 
Conditions, and the o r i g i n a l and ten copies of ATMC-3, V e r i f i e d Statement of 
A. T Massay Coal Coir.pany, inc., i n Support of Request for Imposition of 
Coi.''ition9. A3.30 enclossd i s a computer disk i n Wor-lPerfect 5.1, which can be 
converted t o WordPerfect 7, concain-.ng both do menta. 

You w i l l nn^e from the c e r t i f i c a t e of service appended t j each document 
that a copy of each of the foruqoing documents has been served upon a l l p a r t i e s 
of record i n t h t referenced pro-eeding. Also, a copy of each document has been 
served upon Jvidge Jacob Leventhal 

Please acknowledge receipt and . * i l i n g of the above by file-stamping a 
copy of t h i s l e t t e r and the documenti, 6.r>d returning therr t o the person band-
d e l i / e r i n g the documents and disk. 

Very t r u l y yo>p^, ^ 

William P.^ackeon, Jr. 

WPJ/imb 

Enclcsures 
cc: James L . Gard^ior, Esquire 

Mr. Je r ry M. Jlyater 



BEFORE THE 

SURFACE TRANSPORTATION BOARD 

VASHINGTON, D.C. 

CSX CGRPOFv.ATION A \ u CSX 
TRANSPORTATION iNC. NORFOLK 
SOUTHERN CORPORATION ANO 
NORFOLK SOU"rHERN RAILWAY 
CCMPA.MY-CONTROL AND OPE<^ATING 
LEASES/AGREEMENTS- CONRAiL 
INC. AND CONSOLIDATED RAIL 
CORPOKAiiC: 

STB Fin.^.ice Docket No. 33388 

VERIFIED STATEMENT OF 
A. T. MASSEY COAL COMPANY, INC., 

IN SUPPORT OF REQUEST FOR 
IMPOSITION OF CONDITIONS 

r 0 , » . c * ? ^ ^ t . V y i l l i a n i | P . Jeckson, Jr. 
f noirley for A. T. Massey 
Coal 

OF CCUNSEL: 
UK fliCO.fd 

o r.pany. Inc., et al. 

JACKSON & JESSUP, P.C. 
Post Office Box 1240 
Arlington. VA 22210 
(703) 525-4050 

Due and Dated. October 2 1 , 1997 



ATMC-3 

BEFORE THE 

SURFACE TRANSPORTATION BOARD 

WASHINGION, D.C. 

CSX CORPORATION AND CSX 
TRANSPORTATION, INC., NORFOLK 
SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAIL'.VAY 
COMPANY-CONTROL AND OPERA'^ING 
LEASES/AGREEMENTS-- CONRAIL 
INC. AND CONSOLIDATED RAI . 
CORPORAT 'ON 

STB Finance Docket No. 33388 

VERIFIED STATEMENT OF 
A. T. MASSE^' COAL COMPANY, INC., 

IN SU.OPORT OF REQUEST FOR 
IMPOSITION OF CONDIT'ONS 

Mv lame is jerry M. Eyster, and I am Vice President - Corporate Dei/elopmeu! of A. 

T. Massey Coal Company, Inc. ("Massev">. I am a graduate of Ycle University, wht .e I 

received a B.A. in Political S; ience and Economics, and of Htanford Graduate School oi 

Business, where I received an M.B.A. 

From 1978 until 1982, I was with the United States Department of Energy, in its 

energy Information Administration. In 1982, I went to work for Scallop Coal Company, a 

subsidiary of Royal Dutch Shell (Shell), working for a year in New York, l«JY, and for two 

years in London, Englatd During this time I had oversight responsibility for Massey, in 

vi/hich Shell had a pa't. lership interest. In 1985, I stcrted working at Massey as Director 

of Business Devel jpment, although I continued on the payroll of Shell until 198V, when I 

became an empi yee of Massey as a result of Shell disposing of its interest In Massey. 

Since 1987, Massey has boan a wholi.--owned subsidiary of the Fluor Cor^ioration. In 

1989, I becamt Mossey's Vice Presiaont - Bu .ness Development. I have been in my 

current position as Vice President - Corporate Development since 1990. 

As Massey's Vice P(?»sident - Corporate Devp''ipment, I am authorized to givo this 

verified statement. This statement supports Massey's requast for the impo.sition of 

conditions in STB Finance Docktt No. 33388, in which approval is sought for dividing the 



assets of Corrt i i , Inc.. -̂ nd its subsidiaries, including Consolidated Rail Corporation. I will 

refer tc this grotp of companies collectively as "Conrail." It is proposed in the application 

that the Conrail a ssets be divided betvveen Norfolk Southern Corporation and its subsidiaries 

including Norfolk Southern Railway Company, which will be collectively referred to as "N2," 

and CSX Corporation and its subsidiaries including CSX Transportatio.n, Inc., which will tc 

collectively referred to as "CSX." 

This statement i;; being given on behalf of Massey and its subsidiaries, which are 

currently the following: 

Bandytown C\^J. Company 
Central West Virg nia Energy Company 

"agle Energy, 'n .. 
Flk .^"in Coal Company, Inc. 
Goals Coal Co .ipany 

L' en Valley Coal Company 

Hillsboro COL. Comcany 

Independence Coal Company, Inc 
Knox Creek Ccal Corporatior, 

Long Fork Coal Compaity 
Marfoik Coal Company, Inc. 

Martin County Coal Coiporation 
A.T. Massey Coal Company, Inc. 

Massey Coal Sale? Company, Inc. 

New Ridge Minmg Co.^Faf^V 
Omar Mining Company 
Peerless Eagle Coal Co. 
Performance Coal Compfa../ 

Power Mountain Coal Company 

Rawl Saies & Processing Co. 

Sidney Coal Company, Inc. 

Stirrat Coal Company 
Spartan Mining Company 

Stone Mining Company 
Tennessee Consolidated Coai Cor^pany 

United Coal Company 
Vantage Mining Comrjany 

Vesta Mining Company 
Wellmore Coal Corporation 
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All of the foregoing companies weie listed in Massey's Notice of Intent to Participate, with 
the exception of Power Mountain Ccdl Company and Spartan Mining Company, which are 
related to properties acquired earlier this month. Whan in tr.;* statement I refer to Massey, 
that reference also includes all of the subsidiaries of Massey unless otherwise indicated. 

In my capacity as Vice President - Corporate Development, I .lave, in thu ordi..ary 
and normal course of business, learned about the matters contained in this verified 
statement. My duties require that I be familiar with the transportation services needed by 
and provided for Massey. The cost of getting Massey's coal to its customers is a major 
dttermining factor m wiiether wo can sell it or not. If transportation costs get to be too 
high, it becomes necessary to stop using a particular coal source, even though the cost of 
produci'On al such a source is comparable with thai of other sources in the same 
geog.aohical area which have better transportation rates. 

From the outset, let me make it clear ti->at Mass ;y is prett. much in favor of tha 

nroposed division of Conrail assets between NS and C6X. We think this wi!! ger.frs'.'.f 

promote rail compet'tion, and will lead lo certain benefits which the Applicants have tried 

to set forth in detail in their joint application. But as the o'd saying goes, "The Devil is in 

the details." Massey is greatly concerned that, because of sper ^ic facors app'cable to its 

operations, the competitive Dosition of MaiiSdy may be advfjrsely affected by the pror ^sed 

division. 

Massey is one cf tne five largest marketers of coal in the L nited States. The coal 

market is a mature rrarket with many strong competitors. ComTt i t on is primarily 

dependent upon coal price, tran^i. ortation cost, 'producer reliability and characteristics of 

coal availabia ^ir sale. The ma'iagemerit of Massey considers Massey at present to be 

generally woll-positioned with respect to -hese ftictors in comparison to its principal 

competitors. Howe\'er, there are concerns about the impact on Massey of the division of 

Conrail assets between NS anci CSX. 

Ma.ssey is headquartered in Richmond, VA. Massey produces, processes and .>olls 

oituminous, low sulfur coal of steam and metallurgical grades from 19 mining complexes 

(17 of which include preparation plants) ' jcated in West Virginia, Tennessee, Kentucky and 

Virginia. A map showing the Massey coal vacilities is attached as Apprndix A to my 

stftement. Additional properties were recently acquired in West Virginia. 

Operations at certain of the facilities are conducted in part through the use of 

independent contract miners. Massey also purchases and resells coai produced by 

un'<«iated companies. Steam coal is used primarily by utilities "̂ s fue! .ur power plants. 

Metallurgical coal is used primarily to make coke for use in the mb.iutacture of steel. 

3 -



Masse< s fiscal year ends on October 3 1 . "^o confirm that Massey is a major 

prod "cer and shipper of coal, following is a table listing Massey's coal prcduct^jn for \,e 

last three fiscal years. Data provided are Ui thousands of short tons, with the last t'nee 

zeros omitted. Figures are given for steam ccal. me-jllurgical coal, and totai tor each year. 

Year Steam Coal Metallurgical Coal 'o ta l 
1994 17,120 7,333 24,45 3 
1£9& 15,790 11,634 27,4'4 
1996 17,578 13,616 31,194 

Massey expects iiS production a; d sales to continue to rise in the futurv^, provided we are 

able to get the f ansportation service we need rom NS and CSX at a price that will move 

our product. 

A large portion of the steam coai produced by Massey i.«, sold to durrestic utilities 
under long-term contracts. Metallurgical coal is sold to both foreign and domestic steel 
producers. Appr dmately 64 percoi.t of Massev's fiscal 19f 6 coal production was sold 
under long-term contracts. 60 percent of cnal contracted to be sold under these iong-term 
contracts is steam coal and 40 p« rcent 'S motallurgical coal. Approximately 12 pe cent of 
the coal tonnage sold by Massey in fiscal 1996 was sold outside of North America. 
Pecause of ou' long-term contracts, the full impact of changes foUow-ng the 
dismemberment of Conrail will not become bpparent for c j i te some time. 

Acid rain legislation enacted in 1990 is generally anticipated to benefit prit:es for lo\ 

sulfur coal. Massey intends to continue lo evaluate a^d pursue, in appropriatt 

circumstances, the acquisition of additional low sulfur coc' reserves. However, such 

acquisitions will be impacted by how competitively NS and CSX price their services in the 

future. 

^Vlassey is currently served by NS, Conrail and CSX. Until me-gor of two Massey 

competitors earlier this /ear, Massey shipped more coal tonnage on NS and jn CSX than 

any other shipper. Massey has very limited operations that are served by Conrail. The 

attached map (Appendix A) shows which carrier serves each Masse/ faoihty. Major 

competitors of Massey are located on the Conrai 'ines in Pennsylvania that will be open to 

both NS and CSX. Currently those competitors only have rail service from one carrier -

Conrail. 

The NS and CSX oivi.«!!on of Conrail will produce railroad competition for many coa' 

producers where little or r.o such competition has existed for years. Especially fortunate 

are those producers located on the old Monongaheia Railroad ("MGA"), now a part of 

Conrail. Under the proposed pl in for the division of assets, both NS and CSX will be able 
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to serve all producers on the MGA. Many of Massey's direct competitors are on the MGA. 

But despite originating more coal on NS as well as on CSX than any other shipper save one, 

Massey has no facilities that are served by the Conrail MGA lines, and so will not directly 

enjoy the benefits of lower rates thf/t Massey expects its MGA competitors will be 

accorded. 

Market based solutions to coa! freight rate issues in the railroad industry are great, 
if there is rail-rsil or rail-barge competition for the involved traffic. If tte(6 is not, then 
differential pricing becomes a favored solution Lv railroads for maximizing revenue, and 
inevitably rate.- for shippers whose traffic is diftei-^ntially pric d are higher than those 
whose rates are driven by competition. In cmsidering coal transportation problems, 
r.'oo^cy is concerned that a basic economic fact ot life for a coal producoi not be 
overlooked: It doesn't make any difference how goo ^ our produc* is if we car.not get it to 
our customers at a delivered price that will Sfll. Tnat is, without the instrumentality of 
transportation, talk about the marketplac.> >jcomes mear ir.gless. You just can't get there 
from here. 

If the price of transportation is too high, Massey cannot compoto regardless of what 
we charge for our coal F.O.B. our production facilities. While there are many coal 
producers, there are very few railroads. If there is no rail competition from a given 
production point, rates almost invariably are higher than if two raii carriers serve that point, 
absent a realistic threat of regulatory intervention to redress an unfair situation. 

Because of the n any origin points for Massey's coal traffic, it is quite difficult to 
presently detorminv. with any degree of specificity .low the proposed division of Conrail 
assets will affect Massey's ability to compete with other producers, particularly those 
located on the VIGA. Ont̂ t the division of «ssets takes place and many of our competitors 
start r ceiving -.ervice fron both NS and CSX, then it will become apparent how much of 
a bin'i Massey may be in. How that situation plays out is dependent upon the pricing 
policies of the respective r-iilroads, and how they are implemented following the division 
of Conrail assets. But if competition drives down the net freight costs of Massev's 
competitors on the MGA, Massey's relative position coulc be harmed, and that harm could 
be substantial. Since the application predicts competitive freighi ntes for shippers on the 
old MGA, Massey's concern is not misplaced. 

Although Massey is in favor if the application being granted, it should be granted 

with safeguards attached in the form of certain conditions. Th^ conditions should embody 

the following principles: 
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1. In view of the massive problems that could davelop following the division of 

Conrail assets, oversight proceedin'j^ should be conducted following 

consummation. 

2. Oversight proceedings sf.ould be conducted over a ten year period, no less 

often than annually for the first several years and theii at such intervals as 

experience warr-^nts. 

3. Because of the long tail of events that will occur following consum-nation, 

the Board should reserve continuing jurisdiction to impose such conditions as 

future fqctsand circumstances mey warrant. Quite frankly, the realignment 

in the raii industry proposeo in this proceeding will not be undone once it 

takes place, but there may be need for fine tuning at the margins. 

4. Should it become apparent post-consummation that Massey's competitive 
positit .1 h^ j suffered vis-a-vis its competitors who will have competitive rail 
service followi 'g consummation, then Mtssey requests leave to seek the 
ianposition of competitive access or other conditions in the oversight 
proceedings to remedy the harm lo Massey's relative competitive position. 
Imposition of a rendition based on this principle will encourage fair treatment 
of Massey. Ttit mere existence of such a condition would militate against 
its ever being used. But without such a condition, railroad pricing practices 
may adversely affect Massey's competitive position in the future. 

Massey has discussed its concerns with the railroads that presently serve our 

facilities, but nothing has been offered V' would allay our concerns. If those railroads 

would agree to actions that would lay Massoy's concerns to rest, then Massey's further 

participation in this proceeding would not be needed. That would please Massey greatly, 

since we are in t n j coal business, not the litigation industry. 

I certify under penalties of perjury on this 16th day of October, 1997, that the 

foregoing is true and correct to the best of my knowledge, information and brlief, and thai 

I am authorized to give this statement on behalf j f Massey and its named subsidiaries. 
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CERTIFICATE QF SERVICE 

I, William P. Jackson, Jr.. hereby certify that on this 21st day of October, 1997,1 

have served a copy of the foregoing Verified Statement of A. T. Massey. Inc., in Support 

of Request for Imposition of Conditions upon ell parties of record in this proceeding, by first 

class r~ lil, postage prepaid. 

William R^ackscn, Jr. 
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FOUNDED 1644 

October 17, 1997 

Vemon Williams 
Secretarj' - OflBce of the Secretary 
Surface Transportation Boar'i 
1925 K Street, N.W., Room 711 
Washington, D.C. 20423 

• J puWlcR«co!i 

^ ^m^2i 

R£: Finance Docket No. 33388 
CSX/Norfolk Southern Acquisition and Control of Conniit ("Application") 

Dear Secr«;tary Williams: 

This letter is to reiterate Provicience and Woi ̂ ester Railroad Company's ("P&W") fiill 
support for the above referenced Application as expressed in my letter dated August 28, 
1997. P&W draws your attention to our understanding that the /.pplicatiop if approved 
does not obviate pre-existing agreements and judicial orders relating, Conrail. For 
example, the Orde.- of the Special Court created by the Regional Rail Reorganization Act 
of 1973 dated April 13, 1982, Approving and Directing the Consummation of Expedited 
Supplemental Transacti( ns in the Matter of Expedited Supplem̂ =;ntai Transactions 
Pursuant to Section 305(0 of the Regional Rail Reorganization Act of '97.1 provides in 
Secrion 21 a right to P&W t > acquire, inter alia the termina' propenies known as New 
Haven Station defined in Exhibit D in the Order, "if Conraii :;"iec*.s to withdraw from or 
abandon or discontinue freight ser.nce obligations" therecn. A copy cf the Order is 
enclosed as Exhibit 1. Certain aspects ofthe Order were discussed in a letter dated March 
31, 1982 requested by Conrail from Robert W. Blanchetie, then F R i Administi-ator. in 
his letter, Mr. Blanchene confinns that the Order wouli? be construed and applied by tht 
Special Court. This letter is attached as Exhibit 2. P&W has initiated steps to efifect the 
implementation of the Order by notifying Conrail (Exhibit 3) and requesting the 
determination requu ed by the Order frc»n the Federal Raifroad Administration (Exhibit 4). 
Conrail has recently responded Ly declining to enter into the requested negotiations over 
reasonable price and reasondbie terms and conditions. 

P R O V I D E N C E A N D W O R C E S T E R R A I L R O A D C O M P A N Y 
7C HAM^,OND STREET. WORCESTER. MA 01610 RO. BOX 1CS51. WORCESTER, MA 01601 

TELEPHONE (508) 755-4000 



V.Williams 
Secretaiy - OfiBce ofthe Secretaiy 
Surfiu:» Transportation Board 
October 17,1997 

The S'>ecial COUTV. established piirsuant to Section 209 of the Regional Rail 
Reorganiz.ition Act if 19.(45 U.S.C. § 719) was abohihed pursuantto Pub. L. 104-
317, Title VI, Sectio i 605(a), 110 Stat 3858 (Ct̂ dified at 45 U.S.C. § 719 (bX2)). After 
January 18, 1997, jiuisdictior J«Jid other fjnctlons of the Special Court were assumed 
by tht Unitjd States Distrirt Coun for the Di'itrict of Colum'jia. P&W intends to seek 
rnforcement of the provisions ofthe Order of the Special Court 

Your attention is also drawn to the August 22, 1997 filing of Connecticut Southem 
Railroad (CSO) describing anticipated inconsistent or responsive applications. CSO stated 
its intention to file a responsive appMcation seeking 75 ntUes of local traclo^ge rights 
between Ne^A' liaven and Fresh Pond Tunction, NY. CSO defines local trackage rights to 
include providing service to cu .tomers located on the territory involved. Obviously, more 
information regarding CSO's application will be available upon the filing of same As 
dt >cribed, howe\er, CSO's requests would appear to include nghts in New Haven Stativ^n 
b.-id therefore would be violative ofthe Ordc^r since the Order plainly provides that P&W 
will acquire New Haven Station in the event Conrail elects to \^dthdraw from or abandon 
01 discontinue freight stnncc obligations. 

/f 
Veiytruly yo^^ 

Orville R. Harrold 
President 

cc. Administrator Jolene Molitoris, FRA 
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KSLE.D / 
APR 131982 

SPECIAL COURT JAMES F. DAVEY. Otrk 

REGI'>NAL RAIL RE0RGANI2ATI0W ACT OP 1973 

In the Matter of 
EXPEDITED SUPPLEKENTAL TRAf'SACTIONS 
PURSUANT TO SECTION 305(f) OF THE 
REGIONAL RAIL REORGANIZATION ACT 
Oi 1973 f 

Misc. Mo. oL-1 

O.^ER KPP^rkVtuii xwn DIRECTING THB 

rriartlMMATIOK OF EXPEDTTED SUPPLEMENTAL TRAwJACTiONS 

This matter having coir- before the Court on tb- Vetition Of 

The Federal Pailroad Administiatof For An Order Directing The 

Conveyance of Cor.solidat-d Rail Corporatior. (Conrail) Rail 

Properties ̂ In Connecticut And Rhode Uland Unde. Sectio n 305(f) 

of The Regional Rail Reorganization Act of 1973, as -'̂.n.endec 

(Fail Act), (Petition), due notice having been afforded a l l 

interested parties, the Court .aving considered the 

Determination o. the Administrator as delegate of the Secretary 

of Transportation, the documents filed with the Petition, anH 

other relevant materials brought to its attention, and having 

heard the argument, o. the parties on Conraii's objection, to 

the transactions and incidental matters, it is hereby found, 

;i3 



Flnatnot T».>«ri«tn«ttoni 

1. On Dee*i«b«i M, "91. th« r*a«»l R»ll">«"' 

»c'«lnl,tr.rot (Ad-lnlstr.tot) filed th. in.t.nt P.tltlon 

por.u.„t to « c t l o n 30Mf) of tK. Rail Act, « e k l n , an o t d « to 

t t .n .r . t .11 of th. r«l l prop., t l . . .nd ft.lqht . . r v l c . 

obllg.tlon. of th. Con.ol ;d.t.d .>.ll Corporation (Cootull) In 

th, S t . t , . of Conn.ct l«t .:,d Rhod. l . l .nd (th. St . t . , - to on. 

ot .^re r . l U o . a . In th. •..9'on, . . d.fln.J In Section 102 of 

the Rail Act. 

2. on D.c.>.b.t le, loei, th. Ad^mistr.tor lod9.d with th. 

court th. r,cotd ...d^ befor. fn. P . J . r . l R.llro.d 

Mirlnistr.tlon with .-.spect to th. P.tltlon. 

3. Th. court d«t.r...in.d (.) th.t th. propo.«d 

t r . n s f . r . . . of th. r . U prop.rti.s wh.ch . r . th. .ubj.ct of th. 

P,tltion, th. Providence .nd Wc.est.r R.llro.d Comp.ny (PCV). 

„,a the So.ton .nd « . ln . Corpor.tlon, D.btor ( B « ) , h . . . .9r . .d 

to th. tr .nsf .r proposal a^v.ncd by th. M»lni . tr . tor , .nd (M 

th.t conr.ll wi l l by Ord.r of . h i . Court ».K. th. t r . n . f . r . . . t 

forth m th. p r o p e l , .nd I . willing to ret.ln d.siqn.t.d 

propertl.. .nd , u . r . n t . . r . U -, .r»le. t...r.on tor four y . . t . 

irom th. d.t . . . t .b l l ,h .d h*r,und,r for conv.y.nc. of 

prop.rvi,» and tr.n.f.r of fr.lqht ..rvlc. obllg.tlon. 

,Conv.:,..c. D.t.,, .. P.r»itt.d by ..ctlon 305t«)(2)(B. of th. 

pail Act. 



4. Conrail, P4W» and BiM are railroads In the Region. 

ContaiVand B&M are Clrss I railroads and ..W is a CUr . u 

railroad. 

5. The Court determines that the Administrator's proposal 

as embodied herein is (i) fair and equitable? (ii) meets the 

requir*»ments of subsection .•»05(f) . and (..ii) is in the public 

interest. 

6. The Court deternines that the price terns of the 

several transactions <?e«-;t ;bed herein are fair and equitable. 

7. The Court determines that tne parcies have agieed on 

divi.jions of joint rates for through routes over such 

properties. 

NOW, THEREFORE, it is hereby ORDERED that Cv-)nrall, PtW and 

B̂ M shall consummate »:he transactions proposed oy the 

Administrator and shall Calf i l l the followlne, terms and 

conditionax 
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1. At and after Conveyance Date. B&M*s divisions of 

revenue between Conrail and LwM for traffic to, from and over 

tt.e t ^ i l properties conveyed to BiM pursuant to this Ô der 

shil" ot the same dfvisiois as those previously <.-eceiv2d by B(M 

for traffic tc or from Greenville, New Hampshire, interchanged 

between Conrail anj B«M (except th«t on Potomac Yard traffic 

the New Enqland Terminal Arbitrary will not apply) unless or 

until divisions of ioint rates on such traffic are changed or 

cancelled pursuant to applicable law. 

2. (a) At and aftet Conveyance Date, divisions of 

revenue between Conrail and P&W for traffic originating, 

terminating or moving over Conrail -o, from or over the rrill 

properties conveyed to Ptw pursuant to this Order shall le 70 

percent of Conrsil revenue to Conrail. 30 percent of Conrail 

revenue to VVA. This division will be t-pplied solely against 

the former Conrail oorticn of the rate with a l l other carriers 

participating in the through movement receiving their normal 

division of the charges. 

(b) All traffic originating or terminating at new PlW 

stations (those acquired by P*W pursuant to this Order) In 

Rhode Island smJ Connecticut will be Interchanged at Worcester, 

Massachusetts or at another location as may be agreed to by 



s 
Conrail and PiW, except that traffic wovlng overhead on P&w 

properties acquired pursuant to this Order will be interchanged 

at Worcester, Massachusetts on the one hand/ and on the other, 

^the point most consistent with the normal flow of traffic. 
• 

(c) Prior cv> Conveyi ice Date, or within 15 days after 

Conveyance Date, Cor.ral? shall identify and notify P*W;of_ a l l 

. j movements to, from and over the r a i l properties conveyed to Vtv 

which after Cor syance D.ite will result In revenues to Conrmil 

w.iich are below 310 percent of unadjusted ICC Rai' Form A 

costs, cr costs as computed under any successor cost system 

thereto. Within 90 days after Conveyance Date, Conrail snd PiV 

shall negotiate upon new proportional rates to a designated 

junction with resT^ect to such movements. 

(d) Conrail and PtW shall, prior to one year from 

Conveyance Date, negotiate upon proportional rates to a 

desiinated junction with respect to a l l traffic to and from th' 

r a i l properties conveyed to PtW pursuant tc this Order. 

(e) Proiiortional rates in effect as to grain and 

grain prodccts and recyclables on Conveyance Date shall be 

applied to the ntwly established junction points between P*W 

and Conrail after Conveyance Date. P*W shall not adopt 
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existing Conrail local or proportional rates on grain and grain 

products and recyclables to f:rafflc moving from, to or via 

properties or stations conveyed.to P&W pursuant to this Order. 

However, P&W may publish any level of Its ovn local or 

proportional rates on such traffic to or from junction 

point. 

« 

(f) Proportional rates applied or instituted pursuant 

to this Paragraph over a junction point shall divide as made. 

(g) On and after the 91st day after Conveyance Date, 

a i l of the provisions of subparagraphs (a) through (f) of this 

Paragraph shall be subject to Paragraph 14 of this Order. 

3. At Conveyance Date, L6H and P&W shall, in writing* 

assume, and ConraU shall, in writing, assign that portion of 

tt.e exclusive rights and obligations Conrail under the 

Northeast Corridor Freight Operating Agreement (Corridor 

Agreement) between Conrail and the National Railroad Passenger 

Corporation (Amtrak), dated April 1, 1976, which applies to 

B&M's or P&W's operation over the following portions of the 

Northeast Torridor track, subject to the retention of 

appropriate rights by Conrail. Such operations shall be solely 

for the following purposes: 



spnngfield chu.ett., to He- Haven. 

. n.ctlcut. to for th- purpo.. of tr.n.portln, .11 
Connecticut, w ^ . . i ^ . or interests 
. r . f f l c orumatm, or t . r . ln . t ln , on propertle. or 
1„ Connecticut conveyed or transferred to B.M, 

,b, spnngfield, M...achu.ett., to sew Baven, 

C nnectlc t o B.« for the purpose of t r . n . ^ t t l n , «>PC/COPC 
Connecticut. « i i 

ro^«t Hill Yard, Connecticut; an. a l l 

" " . t o - =o.«ctlcut. .nd Ced.r HlU 
»>rjiffic to or from Hatt»-w«-« 

V the reciprocal switching 
v«rd Connecticut, pursuant to the recip 
Yard, -onn .̂ c «f this Order which 

" - ' " - ^ - : nt. n .n.d. Which . r . e..t 

or..ln.te. or ^ ^ / f ^ , .„a «.r Uob.. 

the border between - ^,„„ the 

,a, . - sew En41.nd and BW polr.t.. ^̂ ^̂ ^ 

oeuware and Hudson Railroad ,0«. north of Oel-

,c, spnngfield. Ma. sachusetts, to sew Bav.n, 

,,,1 to B.M for tn. PU.PO.. of transporting traffic 
Connecticut, to ^̂ ^̂ ^̂  

,.> ™lntB In Canada which are east oi 
and from (I) pomts in v. ,11 Haw 

th. Provl .«. of Ont.rlo .nd H.nltob., (ID b.tw..n th. provl c ^^^^^ ̂ , 

.n,l.nd .nd B.M point., and .1.1. ^ 

..l.n.on. saw .or., originating or 
„..nd R.llro.d (.Eluding shlpmant. of n.w.prlnt 
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final dellv'try in the Boroughs of Bronx and Manhattan, New 

York, New York) in conjunction with contract operations by 

Conrail from Cedar Hill Yard, Connecticut, to Fresh Pond 

Junction, New York, as agreed ta in Paraqrnph 6 of this Order; 

and 

. (d) Westbrook, Connecticut (MP 100.9} to Rhode 

Island/Massachusetts State line (MP 190.8) : to P&W, restrictec 

trackage rights between MP 100.9 and MP 101.2ji^ MP 101.2 to 

MP 190.8, to P&W a l l of the exclusive rights and obllaatlons of 

Conrail under the Corridor Acreeirent subject to the rights o* 

Amtrak under such Agreement, except that Conrail shall retain 

the right ..to operate trains carrying stone iSTCC 14 and 32) 

from East Wal«inqtcrd, Connecticut and Branford/Pine Orchard, 

Connecticut to Old Saybrook, Connecticut anc' to Millstone, 

Connecticut' (MP 118.0), subject to the payment by Conrail to 

Amtrak of charges to be agreed upon between Ccnrail and Amtrak 

in acoordRnce with determinations by the Interstat<^ Commerce 

Commission. 

Conrail shall relinquish, in writino, its rights under 

paragraph 2.2(a) of the Corr .dor Agreement or elsewhere to 

disapprove B&M's or P&W s above-described use of portions of 

the Northeast Corridor in the States. 

•/ P&W shall not be permitted to perform any local freight 

service at any point at or between MP 100.9 and MP 101.2. 



4 »t Con..y.nc. r.te, B « shall. In writing. ...u~. and ^ 

Conr.n . h . l l . m writing, ..j'gn tho.e right, and obligation. 

conrail und.r applicable agreement, between Conrail and t e 

Conn.ctlcut Department of Transportation I'COCn-U which apply 

to B.M.S operation over the portion of COOr-lea.ed tr-cK from 

B.rby ounetlon, Connecticut, to W.terbury, Connecticut. 

5. lor tr.fflc orioln.tlng and termln.tln, on (.1 polnt. 

.. bord.r betw.en the Provinces of 
in C.n.d. which . r . e.st of tne boroer 
Ontario and Manitoba, ,b, a l l Hew England .nd B.H points, .nd 

,c, point, on th. n.H nort>. of D.l.n.on. H.w YorK, Conr.ll 

.b.ll provide r«lproc.l .witching with th. B.M .t B.rtford, 

Conn.ctlcut, to, and from th. following stations in 

Connecticut. Hewlngton, Hartford, Wlnd-c., Windsor l.oc... Ba.t 

„„tford and Suffield, and reciprocal ^ ^ ^ ^ ^ 

Connecticut to and fro. th. following .t.tlon. In -nectlcut 

,.v.n. sorth Haven, and wall.noford. B.S .h.ll P.y Conr.ll 

the following ch.rge for such switching, »7S per c.rlo.d or 

„ otherwise mutu.lly .greed upon by Conr.ll .nd B«. B.M 
<=o.t. and .ich charge .hall b. ..elusive of 

shall pay P.r diem cost., .no »»» 
tho.. P.r dl.m co.t., up to th. level sn.cifled In tb. 

r.clpro=.l .-Itching .gr..m.nt conolud.d pur.u.nt to thi. Ord.r, 
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6. Conrail shall transport between New Haven and 

Fresh Pond Junction, New York, or between such alternative 

Conrail/B&M points and Fresh Pbnd Junction, New York as Conrail 

shall designate, under contract to B&M, B&M traffic to and from 

(a) points in Canada which are east of the border between the 

Provinces of Ontario and Manitoba; (b) al l New England and B&M 

points; aria (c) points on the D&U north of Delanson, New York, 

which terminates or originates on the Long Island Railroad 

(excluding newsprint consigned for final delivery ir the 

Boroughs of Bronx ard Manhattan, New York, New York) subject to 

the following contract- charge to be paid by B&M: $275 per 

carload or as otherwise mutually agreed upon by Conrail and 

B&M. B&h shall pay per diem costs, up to the level specified 

in the contract concludf'd pursuant to this Order. 

7. For as long as Conrail shall choose to operate a 

TOFC/COFC ramp in the New Huven, Connecticut, area, Conrail 

shall provide B&M, under a joint operating ageeement with 

Conrail, access to the use of such ramp, subject to the payment 

of charges by B&M to Conrail which correspond to B&M's 

proportion of the total operating expenses of the ramp based on 

the proportion of B&M's lif t s at the ramp to the total l i f t s at 

the ramp. 
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Conrail shall have no obligation to maintain service or 

personnel at such ramp or provide any servlcfe to B&M or to 

perform any maintenance on such ramp. Conran may at any time 

cease operations at such ramp and s e l l such ramo except that 

B&M shall have a right of f i r s t refusal to purchase s..ch ramp. 

8. For traffic orialnatlng or terminating on points on 

Conrail, B&M shall Initially provide reciprocal switching for 

Conrail at Stanley Works, New Britain, ConnectTcut to and from 

New Britain, Connecticut, at the following charge: $275 per 

carload, or as otherwise mutually agreed by Conrail and B&M. 

Conrail shall pay per diem costs, and such charge shall be 

exclusive of those per diem costs, -p to the level soecified in 

the reciprocal switching agreement concluded pursuant to this 

Order. 

9. As of Conveyance Date, Conrail shall convey, by 

quit-claim deed, a l l rights, ^.ltle and Interest of Conrail in 

and to the r a i l properties listed (i) in Aopendix A to this 

order to B&M, and (ll) In Appendix B to this Order to P&W, and 

B&M and P6W shall take such property as Is and where i s . 

Except as otherwise provided in this Order, at or as soon as i s 

fc.racticable after Conveyance Date, Conrail and B&M and Conrail 
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and P&W shall execute a l l documents, in addition to necessary 

deeds, wMch may be recruired to perfect in B&M and P&W title to 

a l l ral^ properties listed In such Appendices A and B (such 

documents hereinafter referred to as che "Conveyance 

Documents"). At or before Conveyance Date, Conrail and B&M ind 

Conrail and P&W shall alsb execute any Operating, Trackage 

Rights, Reciprocal Switching, Interchange and other agreements 

(including assignment of a l l Co.irail rights pertainina to the 

property conveyed and ..elease of a l l appropriate Conrail 

oblications) necessarv to the Implementation of this Order. If 

Conrail and B&M or Conrail and P&W shall have failed to agree 

on the terms and conditions of such aareements as of IC days 

prior to Conveyance Date, the Administrator will provide final 

and binding arbitration of any dispute concerning terms and 

conditions within -five days of notice by any party of such 

failure to agree. 

10. Conrdil shall have no obligation with respect to labor 

protection benefits to any and a l l Conrail employees who may be 

adversely affected oi deprived of employment as a result of the 

consummation of this Order. 

11. Neither this Order nor its implement.ation shall create 

any new Conrail liability under the Providence Terminal 

Agreement between the New York, New Haven and Hartford Railroad 
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Company, the Boston and Providence .Ailroad Company and the P&N 

dated September 13 1935 ("PTA"). As between the P&w and 

Conrail, Conrail shall be relieved of any and a l l claims or «̂  

roligations of any kind under or related to the PTA arising in 

cor«nection with rail freight operations conducted on or after 

Conveva~ce Date; and P&i« shall be deemed to have assumed 

liability for such claims or obligations. 

12. On Co ivevance Dat«, B&w and P&W shall each separately 

succeed to the common carrier obligations of Conrail to provide 

rai l freiq'..t servic*; over rail properties conveyed to B&M and 

P&W, respectively, and Conrail shall the eupon be relieved of 

sprrh obligations, »xcept that a limited obliaation shall 

continue solely to the extent Conrail retains the right to 

provide r a i l service ovei such properties,^ Conrail, B&M 

and P&W each separately shall assure, solely with respect to 

those rail properties and freiqht service obligations conveyed 

to or retained by each of th m, and not with respect to the 

r a i l properties and freight service obligations conveyed to or 

retained by any other of ther, that rail service Is operated on 

s^ch properties for four vears from Conveyance Date and shall 

not seek to abandon or discontinue rail service on such trail 

properties for such four-year period. 

-'B&M may provide the rail frelaht service required of i t 

under this Order, In whole or In part, through a wholly owned 

subsidiary. 
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13. In order to permit P&W to serve the Newport Secondary 

Track In Rhode Island, as of Conveyance Date, Conrail shall 

grant ov%rheac trackage rights tc P&W as followst 

(a) On the Attleboro Secondary Track, from Attleboro, 

Massachusetts (MP 0.0) to Whit Interlocking, Massachusetts 

(MP 9.4); 

(b) On the New Bedford Eranch, from Whit 

Interlocking, Massachusetts (MP 9.4) io Cotley Interlocking, 

Massachusetts (MP 13.3)> 

(c) On the New Bedford Secondary Track, from Cotley 

Interlocking, Massachusetts (MP 13.3) to Myrick*, Massachusetts 

(MP 16.9); and 

(d) On the Nevport Secondary Track, irom Myricks, 

Massachus*»tts (MP 0.0) to the Mar.sachusetts/Rhode Islind State 

line (MP 14.2) . 

P&W shall pay Conrail trackage tights fees of 15 cents per 

car mile for operations on the above described Conrail lines. 
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Conrail shall, as necessary, agree to the granting of 

overhead trackage rights to P&W from the Rhoc2 

Island/Massachusetts State line (MP 190.8) to Attleboro* 

Massachusetts (MP 197.5) on the Shore Line. Such grant.*; shall 

be subject to the rights of any other party xn the r a i l 

properties involved, including the Massachusetts Bay 

Transportation Authority as owner of said properties. 
e 

14. Nothing in the Order shnll bar or In any way otherwise 

limit (a) the right of Conrail, B&M or P&W to seek to obtain o: 

compete for ?ny traffic or any portion of a traffic movement 

which Is or may become accessible to service by Conrail, B&M o: 

P&W, cr (b) the right of Conrail, B&M or P&W to take any actio: 

with respect to rates, routes or divisions, which Conrail* B&M 

or P&W is or may be permitted to take under the Interstate 

Commerce Act (49 U.J.C. Subtitle IV), as amended, or under the 

Staggers Rail Act of 1980 or other applicable law, except as 

specifically provided herein. 

IE. Conrail and B&M and Conrail and P&W, shall nake a l l 

payments of divisions due to each other in accordance with the 

AAR Railway Accountinrj Rules, anc« wi;:hln the t'me period) 

specified in the AA'( Railway Accounting Rules, with no offset 

or contrasettlement permitted except the •:ontrasettlement of 
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one Interline balance against another interline balance with 

respect to divisions as provided for in General Mandatory Rule 

One of the AAR Railway Accounting Rules. I f Conrail, B&M or 

P&W, as the case may be, shall f a i l to make any payment of 

divisions, within such time periods, and shall further f a i l or 

refuse to make such payment within 10 days of notice that 

payment is due by the carrier dem.tnding payment, a l l <uch 

future divisions may be paid to and collected by such demandlna 

carrier on the basis of a junction settlement, which shall. If 

necessary, Inclvide restrictions requiring prepayment of frelaht 

charqes by the shipper and/or rebllling from the interchanae 

point to destination. Prior to any institution of payment by 

iunction settlement the carrier which has failed or refused to 

make payment shall be entitled to demand final and binding 

arbitration respecting the failure or refusal to make payment 

wit n 15 days of tlie notice that payment is due by the carrier 

demanding payment. Such arbitration shall be instituted and 

decided within a reasonable period not to exceed 60 days. 

Compliance v;ith the award of the arbitrator shall restore the 

pa.:ties to their respective status before notice of non 

payment, for a l l purposes with respect to the failure or 

refusal to make payment that is the subject of such award. By 

participation in these transactions, Conrail, B&M and P&W shall 

be deemed to have waived a.l remedies, leqal or othervise. 
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which may be available to Conrail, B&M or P&W with respect to 

the institution of such junction settlement by Conrail, B&M or 

P&W and to have expressly confessed judgment before the Special 

Court or any other court of competent jurisdiction, with 

respect to l i a b i l i t y for any failure to pay divisions. In 

accordance with this paragraph and this Order. This paragraph 

shall apply only to divisions respecting traffic originating, 

terminatina or moving over r a i l prcoerties conveyed or retained 

pursuant to this Order. 

16. As between Conrail and B&M and Conrail and P&W, with 

respect to property and interes::s conveyed pursuant to the 

Order on Conveyance Date, the obliqation, if any, for payment 

of: 

(a) any tax, assessment, license fee or other charge 

imposed by a government authority on or with respect to any 

such property or interest or any use thereof or thereon for any 

period of time within which the Conveyance Date f a l l s ; or 

(b) any rent, license fee, user fee or other charqe 

imposec' under or by virtue of any lease, llrense, easement, 

encumbrance or other aareement that continues to attach to the 

property after the Conveyance Da.e, shall be adjusted on a Pro 

rata basis to, and ^ iid in cash or se^itled on, the Conveyance 
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Date so that 

' . (I) Coirall is obligated for any such payment as 

is attributable to that portion of such period or term 

preceding the Convevance Date; and 
f 

(ll) B&M and P&W, as the case may be, are 

obliaatPd to pay Conrail that portion of any tax, assessment, 

rent, license fee, user charoe or other charge paid in adv.nce 

bv conrail which is attributable to the period or terms 

subsequent to the Conveyance Date, within 90 days of 

notification of the amount of such chaiaes by Conrail. 

17. B&M and P&W, as the case may be, shall assume, perform 

and observe each of the obligations and conditions on the part 

of conrail to be performed or observed that arise or accrue 

after the Convevance Date und.r all licenses, easements, leases 

and operating, trackage riqhts, ^cint facility or other 

a.re.ments that pertain to the properties ar.d interests subject 

to this order, including any obligations under any agreement 

with a state or instrumentality thereof fcr the operation of 

light density rail properties, except to the extent such 

obligations and conditions represent mortgaqtis. licenses, 

encumbrances or other indebtedness under section 18 hereof. 
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B&M and P&W, as the case may be, shall indemnify and hold 

Conrail harmless acainst any and a l l losses, claims or damages 

which Conrail may suffer or be required to pay by reason of 

B&M's or P&W's failure to pay and discharge, as and when 

required, the obligations assumed under this Order. This 

paragraph shall not apply*to the assumption of any obllaatlons 

or conditions respecting the PTA, which shall be governed by 

paragraph 11 of this Order-

18. The transfers and conveyances to be made pursuant to 

this 0.Jer shall be free and clear of a l l mortqages, licenses, 

encumbrances or other indebtedness, and the same shall be 

dee r d to be made without limitation, covenants or warranties 

ot t i t l e , exceot that (a) Conrail shall convenant and warrant 

that i t was conv*2y«d the r a i l properties subject to transfer 

under this Order pursuant to section 303(b)(2) of the Rail Act, 

and (b) B&M shall pay to Conrail that portion of the proceeds 

of anv sale or other disposition for value of r a i l properties 

or interests transferred or conveyed to B&M pursuant to this 

Order as is specified in Appendix C to this Order. With 

respect to Conrail, no transfer or conveyance pursuant to this 

Order shall create any l i a b i l i t y of any kind from and after the 

Conveyance Date except to the extent expressly provided in this 

Order, or in a Conveyance Document executed pursuant to the 

Order. 
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19. At Conveyance Date, B&M shall pay Conrail $500,000 in 

the form,of cash or a cashier 's check. At Conveyance Date, P&W 

shall pay Conrail $75,000 in the form of cash or a cashier's 

check. 

^ 

20. All charges to be paid to Conrail, B&M or P&W of any 

kind described in this Order shall be subject to adjustment as 

provided herein, as subsequently aareed by the parties, or 

annual adjustment by the party to be paid. Onless provided 

herein, or otherwise agreed to by the parties, any annual 

increase in such charges may not exceed the total annual 

increase in railroad costs as measured by the aggregated annual 

total of the AAR quarterly cost index or any other cost index 

approved by tie Interstate Commerce Commission under the 

procedures of Docket Ex Parte No. 290 (Sub. No. 2), Railroad 

Cost Recovery Procedures. 

21. If Conrail elects to withdraw from or abandon or 

discontinue freight service obligations on the "Shore Line" 

between westbrook, Connecticut (MP 101.2) and New Kaven, 

Connecticut (MP 70.2) or on tho terminal properties known as 

•New Haven Station" (which properties are more precisely 

defined In Appendix D) and if the Adrainstrator shall find, on 
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application of P&W, that P&W is continuing to operate as a 

self-sustaining railroad capable of undertaking additional 

common carrier responslbilItlea without Federal financial 

assistance, Conraii shall s e l l said r a i l properties at a 

reasonable price and on reasonable terras ana conditions to be 

agreed upon by Conrail and P&w or. In the absence of agreament 

in accordance with the procedures of the American Arbitration 
* 

Association, and P&W shall succeed to Conraii's service 

obligations upon the following conditions: 

(a) P&W's acquisition of the aforementioned r a i l 

properties shall be without prejudice to any application of th 

B&M to acquire other Conrail propertied; 

(b) B&M shall have access, upon reasonable terms, tc 

i t s own r a i l properties, located on or adjacent to the 

properties acquired by P&W; 

B&M shall enjoy, under reasonable terms, overhea 

trackage rights through New Haven to and from the portion of 

the Shore Line presently leased by the Connecticut Department 

of Transportation from the Penn Central Corporation; and 
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(d) In the event Conrail conveys the terminal 

properties known as "New Haven Station" under the provisions of 

this section to P&W, B&M shall retain the same reciprocal 

switching rlqhts for a l l traffic at New Haven Station, without 

regard to the origin or destination of such traffic, upon the 

same terms In effect between Conrail and B&M on the date of 

such conveyance to P&W. 

(e) ThiF paragraph shall not affect Conraii's right 

to convey, the title conveyed, or B&M's acquisition of such 

title to the TOFC/COFC ramp at New Haven, Connecticut, pursuant 

to paragraph 7 of this Order. 

Consummation of such a transaction shall be In accordance 

with otherwise applicable law. 

22. B&M ."̂ hall refrain from Imposing any surcharqe specific 

to the Torrinqton Branch, in the State of Connecticut, for r 

period of 18 months after Conveyance Date, and thereafter if 

traffic shall be restored to 1979 levels. B&M shall provide 

daily service (on demand) on t̂ ie Torrinqton Branch. 
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23. The properties conveyed to P&W by Conrail pursuant to 

this Order which are subject to the terms uf the PTA may be 

alienated or encumbered by P&W only after it has been 

determined that from and after'(sonveyance Date, Conrail has 

continuing liability under or with respect to the PTA, other 

than that assumed by P&W under paragraph 11 of this Order. 

24. The date established for conveyance of rail properties 

and transfer of freight service obligations (Conveyance Date) 

shall be— 

(a) with respect to conveyance and transfers to the 

P&W, and Conraii's guarantee of service oi. properties that It 

retains, 12:01 a.m. on May 1, 1982; and 
(b) with respect to conveyances and transfers to the 

B&M, 12:01 a.m. on June 1, 1982. 

25. This Court retains exclusive jurisdiction under 

sections 209(e) an3 305 of the Rail Act and section 1152 of the 

Northeast Rail Service Act of 1981 over this Order and the 

implementation of this Order. 

/ 7/ Ji 
' Henry J./^Frlendiy 

Presiding Judge 

JAMES F. DAVEY. aetK. . 7 7 T SuSg'e 

A TRUE COPY 

/Roszel C . Thomsen 
t Judge 

Date: A p r i l 13, 1982 



Connecticut and Massachusetts Rail 
Properties and Freight Service 

Obligations of Consolidated Rail 
corporation (Conrail) To Be Conveyed 
TO Boston and Maine (B&M) By Type 

of Transfer 

CONNECTICUT 

APPENDIX A 
Page 1 of 2 

F I L E D 

APR 131982/I/D 
JAMES F. DAVEY, Cterk 

Conr.ll 0-n.d Lin., which Own.r.hlP .nd Fr.l,ht S . r v ^ O b l l , . t l o n . .h.lX 

bi» transf^ffgd to B&M. 

T.ine Name 

Avon Secondary 

Berlin Secondary 

canal Secondary 

CR Code Between 1/ 

41-4248 Plainville and 
Avon 

41-4261 Berlin and New 
Britain 

Total 
MP. to M.P. 1/ Miisa 

0.0 to 9.7 

0.0 to 2.6 

41-4247 Saw^Baven (Fair 0.0 to 1.1^2/ 
St.) and 
Plainville 

41-4276 Waterbury and 
Silver Street 

9.7 

2.6 

1.1 
26.7 

17.29 to 17.45 2/ .16 
17.45 to 20.05 2.60 

0.0 to 2.0 

0.0 to 4.5 

0.0 to 17.2 

Dublin Street 
industrial Track 

Griffins industrial 43r-4259 Hartford 

Track 

Brlt.ln S.=ond.ry 41-424* ' ^ i ; ^ " , ' / , ^ ! ! , " * 

'x.rryvUl. S.cond.r, 41-.222 

,orrln,ton S.cond.ry 41-4243 H . ^ - i J j t . j l S - ^ ' -

».t.rto.„ S.<:o„d.ry 41-425. J i ^ - i ^ j t ^ f - * ^ " 

T..̂ .,-«-ri»l 41-4204 Bank Street and 0.0 to 1.9 waterbury Industrial «i 420* ^land Avenue 
Track 
-.thersfleld 41-4263 Airport Road and 3.0 to 7.0 
„ethersrieia Spring Brook 
Secondary 

2.0 

4.5 

17.2 

20.7 

1.6 

1.9 

4.0 



Tine, owned bv Penn Central Company and leased by tha Connecticut Dapartment 
of ?Jani;pSta?i!r2h"h Conrail shall transfer Freight Service Obligations 

to B&M, — — -

T.ine Name 

Waterbury Branch 

CR Cade Between 1/ 

91-9121 Derby Junction 
and 'Waterbury 

Total 
M.P. to M.P. 1/ Miles 

8.8 to 26.9 . U.l 

TAne, owned by -̂̂ '̂̂ ^ »v^r which "̂ -̂ ^ L l m l t . d ^ j ^ a f l e R l f l h t ^ 
Total 

Line Name 

Hartford line 

CR Coda Between 1/ 

41-4217 New Haven anA 
State Line (MK> 

Total 
M.P. to M.P. 1/ Miles 

0.0 to 55.8 55.6 

L U ^ C n : ! - ^ — s h a L : . _ ^ - . i v e J ^ r ' » d Trackage Rights. 

Line Name 

Wethers fle?.d 
Secondary 

Total 
CR code Between \ / to M.P̂  1/ Mile. 

il-426; Hartford and 
Airport :5oad 

0.0 to 3.0 3.0 

Maasachuset.ts 

un.. • ^i'it.d_Trac!sMSJ»iaaL«. 

Line Name 

Hartford Line 

CR Code 1«tween 1/ 

Total 
M.P. tc M.P. 1/ Miles, 

41-4217 Svate Line (CT) 55.8 tc 62.0 
and Spr ingf ie ld 

6.2 

1/ Approximate station, a.d milepost. defining property and traclcag. right. 
~ transferred., 

2/ Out of service. 
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Connecticut, Rhode Island, and Massachusetts 
Rail Properties and Freight Service Obligations 

of Consolidated Rail Corporation (Conrail) c i • 
To Be Conveyed To * L E D 

Providence and Worcester Railroad Company (P&W) 
By Typ. Of Tr.n.f.r .APR 13)992* ^ 

CONKE?CTICUT F. DAVEY, Oer* 

Nor."Conrail Owned Lines which Conrail shall Transfer Freiqht 
Service Oblioation to P&W* 

RDBR MP From MP_I2 Total Mi las 

Shore Lin» 41-4209/4215 101.2 - 141.1 39.9 

Note 1. Milepcsts are j^pproximate. Conrail to convey, to PiW any 
real estate. Including yards and sldlnrjs, with the tracks, platforns, shops, 
and other structures contained thereon owned by Conrail linnedlately 
adlolnlnK the Shore Line which are or lave been used by Conrail in connec
tion with the provision of freight transportation service. 
Note 2. Conrail to retain Limited Trackage Rights between MP 
101.2 and MP 118.0 for tht movement of stone (STCC 14 and 32) 
from East Wallin^ford and Branford/Old Pine Orchard, CT to Old 
Saybrook and Millstone, C7 (MP 118.0). 

Non-Conrail Owned Lines over which P&W shall receive restricted 
trackage rights* 

RDBR MP From MF To Total Miles 

Shore Line 41-4?09 100.9 - 101.2 0.3 

Note 1, P&W shall not be permitted to perform any local freight 
seivice at any point on th.'s segment. 

RHOSE ISLAND 

Conrail Owned "ines which Ownership and Freight Service 
OMiqation shall be Transferred to P&W 

RDBR MP From MP To Total Miles 

Bristol 
Secondary 

41-4165 1 - 1.9 0.2 

East Jet. 
Secondary 

41-4164 3.7 - 6.9 3.2 

EAThor J e t . 
Ind. 

41-4168 3.0 - 3.4 3.4 

Newport 
* Secondary 

41-4192 14.2 - 21.5 7.3 
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Slateraville 
Secondary 

RDBR 

41-4170 

MP From 

0.0 -

MP To 

3.4 

ToU\l Mile. 

3.4 

Valley Falls 
Ind. 

41-4128 - 0.0 - 0.8 0.8 

Wasnington 
Secondary 

41-4166 2.4 - 16.9 14.5 

also convey to P&w th!*- Secondary Track. Conrail shall 

that portion of • I x l ^ l t n l l l f ^ t Z ?n"i^"*=! Including 

5j„%%%"sir:sr-vSJdTŜ  
ope rate r a i l service within ? i . 2? e'**' *" easement to 
easement shall br"f?cJ!^v2 l i t . L " " , ^ ' ^•'^^ »̂»lch service. eriect..ve for so long as p&w operates such 

^ricka^e ^JenSj S?SriL°"";"5^P ^^^-^^^ Secondary 
the h«Sor uS^'ol^Se s1J«Jic°J<''*'°̂ ? '•^"'^ owneJship at 
MP 1.9. Seekonk River (approximately MP 1.7) to 

br;»n"s"errert^ ^^2?' ^"^^^^^ Service Obligation would • 

Providence 
Terminal 

Shore Line 

Washington 
Secondary 

RDBR 

41-4215/4116 

41-4166 

MP From 

141.1 -

0.0 -

MP To 

190.8 

2.4 

Total Miles 

49.7 

2.4 
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MASSACHUSETTS 

ConrailCwnea Lines which Conrail shall grant Overhead Trackage 

RDBR MP. From MP To Total Mi lea 

Attleboro 41-4140 0.0 - 9.4 9.4 
Secondary 

New Bedford 41-<ig9 9.4 - 13.3 3.9 
Branch 

New Bedford 41-4189 13.3 - 16.9 3.6 
Secondary 

Newport 41-4192 0.0 - 14.2 14.2 
Secondary 

Note 1, Milt^osts are approximate. 

Non-Conrail Owned Lines which P&W shall obtain Overhead Trackaie 
Right.* 

RDBR MP F.-om MP To Total Miifes 

Shore Line 41-4116 IfO.*: 197.5 6.7 

Note 1. Mileposts are approximate. 

* As betwe^ Conrail and P&W. 
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Gains on the sale (Real or per.onal propavty) or other 

disposition (term leases) o£ properties acquired by B&M from 

Conrail pursuant to the Supplemental Transaction Proposal 

process established under Section 305(f) of the Regional Rail ^ 

Reorganization Act of 1973, as amended, shall be shared by 

Conrail and B&M on the following terms and conditions: 

a. The following costs and expenses shall be deducted 

from the total proceeds of any sale (real or pe:.-sonal 

property) or disposition (term leases) by B&M of property 

acquired from Conrail. To the extent particular costs or 

expenses cannot be directly attributed to che properties 

transferred to B&M pursuant to this Appendix which are being 

sold or otherwise disposed of, B&M shall pro-rate the cost or 

expense in question over the total number of miles acquired 

from Conrail, and shall deduct that portion of the total 

cost or expense which corresponds to the number 0£ miles sold 

or otherwise disposed of. 

1. The acquisition cost cr the properties. 

2. All interest accrued or payable on .he acquisition 

costs. 

3. The net liquidation value of materials installed 

in rehabilitation or other Improvements on the 

properties. 

4. Operating losses on the properties. Such losses 

shall not include interest or rehabilitation 

already deducted pursuant to items 2 and 3 above. 

F I L E D 

APR 131982;f-l*l-
« 

JAMES F. 0AVE:Y. dark 



b. The net proceeds of any sale (real or personal 

property) or other dispositicn (term leases), after deducting 

costs and expensa. described In Item a above, shall be 

escrowed^ln an Interest bearing account. 

c. On June 1, 1986 and on Jun^ 1 of each calendar year 

thereafter, B&M shall pay Conrail the following portion of 

the net proceeds of any sale (real or personal property) or 

the disposition (term leases) and of the Interest earned on 

the escrow of such proceeds: 

For sales or dispositions from: 

June 1, 1982 to May 31, 1983 

June 1, 1983 to May ni, 1984 

June 1, 1984 to May 31, 1985 

June 1, 1985 to May 31, 1986 

June 1, 1986 to May 31, 1987 

June 1, 1987 to May 31, 1988 

June 1, 198B to May 31, 1989 

June 1, 1989 and thereafter 

d. B&M shall exert its best efforts to obtain the 

maximum proceeds of sale or other disposition and interest on 

the escrowed proceeds. 

87.5% of Proceed. 

75.0% of Proceeds 

62.5% of Proceeds 

50.0% of Proceeds 

37.5% of Proceed. 

25.0% of Proceed. 

12.5% of Proceed. 

0.0% of Proceed. 



APPENDIX O 

DESCRIPTION OF PROPERTIES 
COMPRISING TBE NEW HAVEN STATIOIN 

FOR PURPOSES OF PAKAGRAPB 21 

Solely for purpose, of paragraph 21 of thi. Order, "New 

Raven Station" shall mean (1) those ra i l propertle. of Conrail 

within the Corporate limit, of New Haven, Connecticut (a. 

those limit, were defined on January 1, 1982) and (2) that 

portion of Cedar Hill Yard reasonably necessary to conduct 

operations of the P&W, together with the right (a. among 

other freight rcilroads) to control ̂ Uspatching functions 

in the immediate environs of the Yard and through a l l switches 

providing access thereto such dispatching to be conducted 

without preference to the movements of any i ailroad using 

the Yard or portions thereof: provided, that, any rights 

to acquisition of properties In Cedar Hill Yard by P&W 

shall be without jTrejudlce to the rights of Conrail to 

retain, or any of the rights of any operator of rail freight 

servtce In Central Connecticut to seek to acquire, remaining 

portions of the Yard to conduct such railroad*, operation, 

in the area. 

F I L E D 
APR 13 1982 /t'/P. 

JAMES F. DAVEY, Clerk 
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DEPARTMENT OF TRANSPORTATION 
FEDERAL RAILROAD ADMINISTRATION 

WASHINGTON. D.C. ZOStO 

OFF ice OF 
T H t A D M I N I 6 T R A T O R 

L. Stanley Crane 
Chairman And Chief Executive Officer 
ConMlidatrci Rail Corporation 
c/o Russell L. Smith, Esq. 
P. O. Dox 23*51 
L'Enfant Pla*a Station 
Vyaahington, DC 2002* 

Dear Mr. Cra lei 

During our consUtatloni Uat week on the final form of conveyance order 
for transfer of the Connecticut/Rhode bUnd properties tender section 305(f) of 
the Rcgionoi Rail Reorganization Act of 1973, aa arriended, a disagreerr cfit arose 
between Conraii and the Providence and Worcester Railroad Company (PiW) 
concerning the intent and meaning of paragraph 21 of the order, whidi states 
In pertinent part thatt 

If Conrail electa to withdraw from or abandon 
or discontinue freight service obligation on the '*Shore 
Line" between Westbrook, Connecticut (MP 101.2} and 
New Haven, Connectlrjt (V.P 70.2) or on the terminal 
properties known aa "New Haven Station" (which properties 
arc more precisely defined in Appendix D) and If the 
Admlnbtrator shall find, ort application of PdcW, that 
P&W la continuing to operate aa a self.«ustaining 
railroad capable of undertaking additional comnnon 
carrier responslbtUties without Federal financial aulstance, 
Conrail shall sell said rail properties at a reasonable 
price and on reasonable terms and conditions to be 
agreed upon by Conrail and P&W or, In the absence 
of agreement, in accordance with the procedures 
of the American Arbitration Association, and P&W 
shall succeed to Conraii's service obligations upon 
the following condltionsi 

Consuoimatlon of such a transaction shall be 
in ^ccordaiice with otrierwi»e appUc:abi« liiw. 

Conrail, i^.i P<StW and the FRA sought to arrive at a mutually acceptable refinement 
of iTiat provblon for inclusion in tne final fort" of order which was file<3 vvitti 
the Special Ctjrt cn .V̂ tircn 26, 15*82. Because ol the corr.plexity oi liit ;^ue 
wc were unable to agree on appropriate substitute it̂ nguage and ̂ ciiei eij tu thu' 
original formuiaucp ','rnbnoied in the proposal oi December 11, i^Si, wn.d; we j 
believe is r|Uite auequaie for Its purpose. 
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You have requested that we state our Intent in proposing paragraph 21 and 
the general effect of its language, %'e are pleased to do so, with the oLivious 
caveat that the order, once entered, will be construed and applied by tr e Special 
Court, rather than this agency. 

Paragraph 21 was Intended to accommodate the P&Vl's Interest in succeeding 
to Conraii's operatlori on the Shore Line (MP 70.2 to iOi.2) or In the New Haven 
Station (aa deflnej In Appendix D), should Conraii elect to withdraw frorn either 
of those markets. Cleariy, Conraii may "withdraw from or abandon or dL&contlnue 
freight service obligations" on the desi.snatcil properties only after tt>e expiration 
r: four years from May 1, 1982 (see paragraphs 12 and 2k), Conrail is expected 
to maintain its properties and conduct its operations consistent both with Its 
prtt*«xUtlng common carrier obligations and the four-year service guarantee, 
and failure to perform would be actionable by the affected shipper (in an appropriate 
forum) and the Administrator (before the Special Court). Under our plan, as 
proposed, and imder tha Una! form of order now before the Court for review, 
P&W% rights would ripen prior to the expiration of the four->year petiod only 
li Conrail is dlsablad, either as a result of the operation of title IV of the Rail 
Act, or by some other extraordinary circumstance, from fulfilling its guarantee. 
During the four-year period Conrail will retain Its pricing freedoms umier the 
Suggers Rail Act ol 1980. 

After the expiration of tt>e service guarantee, Conrail may elect, consistent 
with prevailing law, to wlthd' tw from the Shore Una or New Haven Station, 
or both. If Conrail electa to withdraw, P&W has a right of first refusal on the 
allected property. 

The area of dispute between Conraii and the P&W over Interpretstlo f 
paragraph 21 was whether an incremental withdrawal from a portion of the Shore 
Line or New Haven Station, or a complete withdrawal from orw market, but not 
the other, would trigger a right on the part ol the P&W to purchase the entirety 
of tha affected market ort perhaps, both ol the markets. We will begin with 
the example of withdrawal Irom an entire market, since It Is the easiet" case 
and involves principles capable of application in the other situations that might 
arise. 

Paragraph 21 would permit Conrail to withdraw from the Shore L^e east 
of New Haven, but not from New Haven itself, since Ccnrail may elect .vlthdrawal 
from either the Shore Une "or" New Haveni and it is "said properties" that the 
p&w may then pjrcha.''e. Under the current configuration of rail operations of 
the two carriers, Conraii's withdrawal to New Haven without concessions In New 
Haven would not be unreasonable, and the P&W would presumably h<tve only such 
aoditlonai rights as fnlĵ ht be incidental to that acquisition, Inckidin̂  access to 
a convenient point ol interchange. 

Althou^ the literal language of paragraph 21 wuuld also perr̂ 'U Co.uail 
to wit'Jdraw from New Haven wnile retaining iu rights to traifIc on the Shore 
Line, it hi dliflcuit to imagine at tnis dî te a circumstance .( whicn i.ucri an action 
would be reasonable, either from Conraii's poir.t view or the view v.* users 
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of rail servica In the area. Certainly the P&*', as holder of a right ri iirst rsLusal 
on the New H&ven Station properties, could contend that a 'Yeasonabk xerni" 
of the New Haven sale would be certain rlflhts cn the Shore Line (at a mlnlmtm, 
overhead trackage rights). 

Obviously, It was not our intent that these markets be carved up by the 
railroads involved solely to serve their immediate self Interest. As between Conrail 
•!ind P&W, arbitration will be available to help shape the proposed transaction. 
Tha public Interest in any transaction under paragraph 21 (other than a tra«ciactlon 
under title lY of the RaU Act) will be protected by thf Interstate Commerce 
Commission, which will apply "applicable law" in reviewir̂ g the proposal of the 
parties. 

The foregoing should also shed light on the matter of Conraii's Incremental 
withdrawal from one or both of the relevant markets, a subject on which the order 
Is silent. Firsts In our view as original drafters of tho proposed paragraph 21, 
nothing in that provision creates a ''trigger" whereby a partial withdrawal from 
the marks', would give rise to a right on the part of P&W to purchase properties 
oomprisirg tha entire relevant market. Similarly, nothing in the order was intended 
to restrict Conraii's ability to make ordinary adjustments in Its operations consistent 
with prevailing traiflc Levels, the four-year guarantee and Its common carrier 
and contractual responsibilities. 

At the same time, P&W wouid have the right of first refusal on any property 
Conrail might elect to abandon or on which Conrail declines to provide service, 
even if other properties in the market are retained. Of course, if ttut property 
Irom which Conrail "withdraws'* is something of little value for rail use, then 
P&W will have to determine whether to purchase tha property and serve it as 
a volunteer, with an eye to tha futtve, or whether to forego the opportmlty. 
(P&W would certainly be entitled to overhead trackage rights on reasonaole terms 
and conditions to reach any properties that it acquires.) 

If • on the other hand, Conrail engages in a withdrawal ol a more substantial 
nmgnltude, whlla retaining properties and operations elsewhere in the particular 
market, then basic issues ol transportatlc-* economics, operational necessity 
and equity may arise. It was not intendec that P&W wouid be forced to choose 
between surrendering Its rights and purchasing isolated, non-viable markers* 
Rather, It was intended tĥ t P&W would be offered nnarkets or segments there-Jt 
on which economic rail operations can be conducted under normal conditions. 

While it was not possible for us to anticipate the shape of all possible Conrail 
"withdrawals" several years hence, to predict the traffic levels, traiftc mixes 
and operating patterns that might exist at that time, and to define the resultant 
rights of P&W to additional properties necessary to comprise realistic units for 
transfer In the form of order prop.Ased to the Cour • last week, we believe that 
the operation of the order would Involve fewer actual dlfflojltles than has been 
suggested might be the case. If Conrail elects to withdraw frcnr a portion of 
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the Shore Line, or a portion of New Haven Station, the order requires that Conrail 
offer to sell those properties for a reasonable price and "on reasonable terrrs 
and conditions." Both arbitration between the parties and saasequent Commission 
review will be available to assure that any transactions under paragraph 21 wil! 
foster efficient and economic rail service. The Federal Railroad Adnr.inlstration 
wili also be available to play a mediating role at the request of the parties, an«i 
to provide its "lews on the transportatlo. aspects of the proposed transacilors. 

Sincerely, 

Robert V. Blanehetta 

Robert W. Blanchette 

cci "̂ ohn L. Richardson, Esq. 
3, 3. Nee, Esq. 
Docket No. RPA 30̂ 81-1 

be: C-<f, C-30, 
RFA-1. 20, 21 
RCC-2 

GCothen:jee:3/29/82 
IMITH 
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CERHFUiD MAIL 
RETURN RECEIPT 
P 113 320 188 

FOUNDfD 

Septembers. 1997 

Mr David LeVan 
Chainnan, President snd CEO 
Consolidatea Rai\ (Orporation 
2001 Market Street 
PhUaddphia, PA 19101 

Dear David: 

Pursuant to Section 21 ofthe n̂rtfT Apffmving nnrt ^ ^ * } ^ ^ S ? ^ Z ^ ; ! ^ ^ I 

S«« ît«rf Sunnleraeotal Transactions Punwsnt iC Sectoon 305W oi tne we^wu *«u 

SwPossesses the right to acquire cert«n properties of Connul m and aroutui the 
City of New Haven, Connecticut. 

SpccificaUy, Secticr. 2! provides in pertinent pan. 

If Connul elects to wiUvlraw from or abandon or discci^ue ^ ^ ^ J ^ 
-bUaations on the terminal propertie« known as New Haven Stahon (which 
iSp'SS^sre^^prccisely'^^ 
Federal Railroad Administration] shsU find, on appUcatton of P&W. P&W u 
o^uing to op««te as a self «»««mng r«lro«i capable of •Jf^.J^^ 
^m^Lrier^^n^Watiesv^thoutFedcrrifinandd assutanca, ConnuHhaU 

îlement, in accordance with tbe procedures c. the Aitjancan Arbitnuon 
>Sisociation and P*W shaU suc»xl to ConnuJ's service obUgttions. . 

Appendix D defines "New Haven Stttion* to include: 

(1) those nul properties of CowaU within the Corporate linuts of New Hiven, 
ConlLcut (u those limits were defined on J«r.«y 1.1982) 
of Cedar Kll yard i*Monably MCtmrj to condua opertttons ofthe ww. 

78 HAMMONP »TTirB TBLBPHONR (SOS) t B » ^ 



David leVan 
September 9,1991 

Pages 

together with the right (a& among other freight railroads) tc control dispatching 
fiinctions in the immediate environs ofthe Yard and through aU switches providing 
access thereto, such dispatching to be conducted without preference tc the 
movcmcnu of any railroad using the Yard or portioris thereof: provided, that, any 
rights to acquUition of properties in Cedar HiU Yard by P&W shaU be without 
prqudioe to the rights of ConraU tc rr* in, or any ofthe rights of any operator of 
rail freight service in Cenir^ Connecticut to seek to acquire, remaining portioni of 
the Vard to conduct such raijroad's operations in the area. 

P&W's rightt under the Order have been ftirther ciarified by lettrr daiad March 31.1982 
to L. Stanley Crane, then Chainnan •vid Chief Executive OflBcer, Conrail. from Robert 
Blanchette. then FRA iulministraior. 

Having carefijUy reviewed the various transaction agreements C'Agreemcnts") by and 
between Conrail. CSX Corponrtioo, Noifolk Soutitem Corporation (NS) and their 
respective affiliaicd entities. P&W concludes tiiat the contemplated conveyance of New 
Haven Station to New Yoric Central Lines IXC, an entity controUed by CSX, witlwut flnt 
offering same to P&W as required by tiie Onler would appear to violate P&W's nghu 
under tiie Order.' 

The agreement of ConraU to the acquitttion of control of Conrail by Green Acquisition 
Core (CRR Holdings) snd the subseq jent division of Conraii's assets to PennsyWania 
Lines LLC and New Yoric C:entrBl Li.ies LLC controlled by NS and CSX respectively 
constiwtes an election by ConraU Xt> withdraw from freight service obUgations on Naw 
Htvtn Sutioo trigged ig P&W's purchase rights. 

As respects the extent of property P&W requires in Cedar HUl Yard, please be advised 
tiiat P&W requires the entirety of tiie yard "to conduct operations ofthe P&W." P&W 
acknowledges the need to estabUsh interchange fiuaUries for tiie purposes of implementing 
the Revenue and Service Agreement dated August 6.1997 by and between P&W, CSX 
Transportation, and CSX Intermodal for operations between New Haven, Connecticut and 
Fresh Pond Jimction, NY. 

Would you kindly advisr me by no later tiian September 30.1997 whetiier ConraU intends 
to enter mto iiegotiations witii P&W to estabUsh a reasonable price and reasonable terms 
snd conditions for the acquisition by P&W of New Haven Sution. In tiie event we are 
unable to agree on sw h provisions, wc are prepared to submit the mater to arbitration as 
provided in the Oder. 

' Note that P&W acquired ConraU's freight seivice obUgations on tiie Shore Line between 
We8ti)rook, Connecticut (MP P 1.2) and New Haven, Connecticut (MP 70.2) in 1991. 



DtvidLeVan 
September 9,1997 

P«ge3 

In tiie evem ConraU dediAei to eRter fatto iudi negotiation, ptoise be adviâ  
intends to take ludimeaiurai u areneeessaiy to enforce the Order. 

Very truly yours, 

OrvUleR. Harrold 
Preaident 

cc: ./olene MoUtoiia, Admirastrator, Federal RaUroad Administration 
i>avid Gocde, Chairman, President & CBO, Nor&Uc Soutiiern 
John Snow. Chairman. Preaident & CEO, CSX Corporation 

ORK^v 





FOUNOEt/ 1844 

October 2, 1997 

Ms. Jolene Molitoris 
Administrator 
Federal Railroad Administration 
400 7tii Street, S.W. 
Washington, EK: 20590 

Dear Administrator Molitoris: 

This letter concems the Order Approving and Directing tiie Consummation of Expedited 
Supplemental Transactions issued by the Special vJourt in the matter of Expedited 
Supplemental Transactions pursuant to Section 305F ofthe Regional Rail Reorganization 
Act of 1993, Miscellaneous Number 81-1, dated April 13, 1982 and its application to tiiie 
impending acquisition and division of Conrail by CSX Corporation ("CSX") and Norfolk 
Soutiiern Corporation C'NS"). A copy of tiie Order is enclosed for your convenience. 

According to Section 21 of tiie Ordci, if Conrail elects to withdraw from New Haven 
Station as defined in tfie Order and you find on implication of P&W that P&W is 
continuing to operate as a self sustaining railroad capable of undeirtaking additional 
common carrier responsibilities without federal financial assistance, Conrail shall sell tiic 
properties to P&W at a reasonable price wd on reasonable terms and conditions. In tiie 
absence of an agreement on such price and terms and conditions, arbitration is available. 

P&W has reviewed the available information on the proposed transaction by and between 
Conrail. CSX and Norfolk Southem. Indeed, Conrail is now an indirect wholly owned 
subsidiary of CSX and NS witii all of tbe stock of Conrail held in a voting trust pending 
Surface Transportation Board ("STB") review of tiiic î iplication. To accomplish tiie 
division of tfie assets of Consolidated R M1 Corporation ("CRC"), a wholly owned 
subsidiary of Conrail, between CSX and NS, CRC will form two new wholly owned 
subsidiaries. New York Central Lines LLC ("NYC") and Pennsylvania Lines LLC 
("PPR") and will transfer CRC assets to tiiesc subsidiaries. 

P R O V I D E N C E AND W O R C E S T E R R A I L R O A D C O M P A N Y 
75 HAMMOND STREET. WOHCESTER. MA Oia^O PO. BOX leSSI. WORCeSTER. MA OieOI 

TELEPHONE (SOB) 7SS-4000 



Ms. Molitoris 
October 2,1997 

Page 2 

According to tiie STT. application. New Haven Station is among tiie assets CRC intends 
to transfer to NYC. CSX will have exclusive authority to appoint the officers and 
directors of NYC and wili manage and direct tiie operations of NYC for its own account 
and retain all revenues and profits. Moreover, CRC, now jointiy owned by CSX and NS, 
will follow in all respects tiie direction of CSX and NS and all liabilities associated witii 
the operation of these properties will be borne by CSX and NS. 

Following consummation ofthe transaction, CRC will no longer hold itself out to tilie 
public as performing transportation services directiy or for its own account. 

It is clear after a review of ihe tiimsaction tiiaf the transaction will result in a witiidrawal 
from the market by CRC creating a triggering event under tiie Order. P&W has so 
advised Coiu^ and is awaiting a response as to the terms and conditions of a conveyance 
of' New Haven Stiition" to P&W. 

In accordance with the Order, please consider tius letter as P&W's application for a 
determination that P&W is continuing to operate as a self sustaining railroad capable of 
undertaking additional common carrier responsibilities witiiout federal financial 
assistance. In tiiat regard, I am enclosing for your review a copy of P&W's most recent 
aimual report and its first and second quarter 1997 results. The third quartn statements 
will be forwarded to you as soon as they are available. 

If you have any questions regarding this determination, please do not hesitate to contact 
me. 

Very truly yours. 

Heidi J. Eddins 
General Coun,<;el 

Enc. 

HJE:ws 
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GALLAND, KHARASCH & G A k F ' .KLE, P.C. 
A". I .>« VS AT L A W 

CHARLES H . >WinT, JR. 

E-MAIL: cwhiteCgkmg.cofr. 

October 21, 1997 

PY HAND 

Mr. V^mon A. Williams 
Secretary 
Surface Transpoitation Board 
1925 K Street. N.W. 
Washington, D.C. 20423 

Re: Finance Doc! et No. 33388 
CSX and NS Control - Conrail 

* * * 

CA.SAI Syl AKF 
1054 THIKTY FIR.ST STRtrr N VC' 
\XA.sMiN(.r(>s DC: 2(X)0--.;49.' 

TFU:PHONt (202) J42-S2(X) 
FM-SIMILJ (202) 

(202) .•<-«--8-'H' 
E-MAIL Kknv(«)tltm«aHr 

ROBIRT N KHARA.V H 
OF CI .I N.SEL 

OfoK-f f CALL.NI) (1910-198S) 

MtRIlTR> •)H"CT DLAL M MBFR 

(202) 342-6789 

Dear Mr. Williams: 

Enclosed please find an original and 25 copies ofthe Response of Stark Development Board 
along w i'h three copies of a video tape entitled "Neomodal Your Global Connection" to be lodged 
in the above docket. Copies of tht response are bfing mailed to parties nf record. The vid.o will 
be made available to rarties who request it from Stdik Development Board couiisel as is outlined in 
a letter accompanying service. 

Will you kindly stamp and return the enclosed cop> of this service letter whe.i you receive 
the enclosed materials. 

Very truly yours. 

cc: Coun'̂ '̂ 1 for Parties of Recorc 

Charles H. Wh tc, Jr. 
Counsel for 
r>lark Development BcTft 

XiNji '̂t AN.̂ ".K.M(i '..W OFF'CE 
AFFIMATOI F\I, < 

S, ITE A-1()(M, VANTONE NSW X'('RM) PIAZA 
No 2, Fl CHENI. MEN VCM AVENI t 

BEIJIN*. lOOOl"" PEOPU^ REPI BUI <, CHINA 
TfL. Oll-HO 10 6HSH (SOI F\x 011-H(, lO WSW-SSOS 

F.-MAii: . lylawftpliLi,edu.cn 



BEFORE THE 
S L .KFACE TRANSt'ORTATION LOARD 

FiNANCF DOCKET NO. 3338843 

SDB-4 

^ MANAGEMENT Hflj 

CSX CORPORATION AND ':̂ SX TRANSPORTATION. INC. 
NORFOLK SOUTHERN CORPOkATION AND 
NORFOLF; SOUTHERN RAILWAY COMPANY 

-CONrr.OL AND OPERATING I EASES/AGREEMENTS-
CONRAIL 'NC AND CONSOLIDATED R.ML CORPORATION 

Rx̂ -SPONSE OF ST \RK DEVELOP /lENT .30ARD. INC. 

Charles H. White. Jr. 
GALLAND. KHARASCH & 
GARFINKLE. P C. 
1054 31st Street. N.W 
Washington, D.C. 20C07 
Tel: (202) 342-5200 
Fax: (202) 342-5219 

Randall C. Hunt, E.*:̂ . 
KRUGLIAK, WILIC/NS, GRIFFITHS 

& DOUGHERTY CO.. L.P.A. 
4775 Munson Street. NW 
Canton, Ohio 44718 
Tel: (330) 497-0700 
Fax: (330)497-4020 

Counsel for Stark Develcoment Board, Inc. 

October 17, 1997 

A l . l l h : : AF/timh (W26<)7 



CERTIFICATE OF SERVICE 

L Charles H. White, Jr., certify that on the<^/ day of October. 1997. I served true 

copies of the foregoing Responsive Application and v êrifieri Statements of Responsive 

Application filed on behalf of Stark Development Board on counsel of record by first class mail 

postage prepaid. , 

larles H. White. Jr. 

Counsel for Stark Development rioard 

<lh::.AF/hrab mitfti 
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SUMMARY OF STARK DEVELOPMENT BOARD'S 
POSITION ON THE BUYOUT OF CONHASL C v /VS AND CSX 

Background 

Thr«:iugh the eforts of Federal, Staie, and Local public officia's w'Ah 

assistance from the local private sector, ie Federal Highway Administration ("FhWA") 

and Ohio Department of franspcrtation ("ODOT") awarded Stark Development Board 

("SDB") Congestion Mitigatior; and Air Quality ("CMAO") funds, as authoh^ed imcer the 

Inte modal Surface Transportation Efficiency Act of 199i ("ISTEA"), to build a "state of 

tne art" intermodal terminal in Stark CoLf/ty, Ohio on the W&LE Railway, rf gional 

carrier with connections ' -> three (3) Class i railroads, CSX, Norfolk Southern Railway 

("NS") and Conrail, which was intended to enhance competitive inteimodal rail service 

io Northeastern Ohio ("NEO") and Western Pennsylvania 

The terminal would serve as an inland port allowing NEO companies and 

Western Pennsylvania companies access to international and caslal markets without 

the need to long haul truck their cargos to distant terminals such as Chicago and the 

East Coast. 

The terminal's plan is to save 1,500,000 gallons of truck diesel fuel per year 

by getting the trucks oft the highways which is a major contribution to impr(.>ved air 

quality, as well as, improved highway safety. 

The plan was working, Neomodal Terminal ("Terminal" or "Neomodal") was 

the first ISTEA public/private sector project that was constructed on schedule and v îthin 

budget. A a result of the Terminal, two (2) major companies ha^e built new facilities 

adjacent to tne Terminal and one (1) company has nore than doubled its capacity. 

These tangible results demonstrate the economic development value of the Terminal. 

The W&LE entered into ccniracts with NS and CSX to market and provide 

Class I service to Neomodal and its customers. Customers were beginning to use the 

Terminal, when CSX and NS diverted their attentions to the divestiture of Conrail. As 

a result of the Conrail divestiture, mar.^eting, sales, reliable scr.'ice and transit times 

suffered and Neomodal lost customers and the Terminal ramp up of lifts volume slowed. 

P \W>DCiCS\JAU\8697574 Ml/^^au final 



It is clear that the announced plans of NS and CSX to absorb Conrail will 

adversely impact the Neomodal Terminal and its servicing carrier W&LE. It is 

conceivable that NEO and Western Pennsylvania will be served by only one Class I 

carrier, NS, down from three (?) Class I carriers which -existed at the inception cf tho 

market review development and construction of the Terminal. This lack of competition 

will significantly disadvantage NEO industries ard rreate an anti-competitive ra'l 

environment. 

As a result of the aforerecited environn rntal'safety issues, econoiric 

development issues, competitive issues, and political issuf.G, SDB seeks the following 

remedies: 

Remedies 

The public sector and private sector participants in the successful 

Neomodal project want the Terminal operation to continue to succeed as originally 

intended, i.e. on a viable W&LE, after the breakup of Conrail. 

The survivors NS and CSX must provide competitive pricing, schedules, 

mp.rket access and reliability to NEO industries. 

The S'irvivors must also work with W&L'r to jssure competitive rail rates. 

The Neomodal must be integrated into the NS and CSX systems £..d 

marketed by thom as if it wds their own terminal. No ana CSX must enter into long term 

"t?ke or pay" lift contracts with Neomodal that will repay the public sector creative 

financing loan and provide competitive intermodal rail service to NEO and Western 

Pennsylvania. 

As an alternative remedy, NS and/or CSX piirchase the )rminal, at fair 

market value, and integrate it into their respective systems in a manner that will continue 

competitive rail service to NEO and Westen Pennsylvania. 

PA\Ar'OOCSUAU\e697574 Ml/jau «n«l 





VERJFIED STATEMENT 
OF 

CHARLES H. WEST 

My name s Charles H. West. I am Chairman of the Board of the Stark 

Dr /elopment Board (hereinafter "SDB"). My resume is attached and incorporated as 

Exhibit A. The SDB is the owner of the Neomodal Terminal. 

The SDP is a private non-profit 501 c(3) corporation organized in 1985 by 

Stark County's busir.ess leaders and public officials to provide a new approach to 

handling economic oevelopment in Stark County, Ohic. Between 1979 and '983, over 

20,000 manufacturing jobs were lost in the area due to the oil crisis and the severe 

recession that affected the mid-West particularly hard. The mission ofthe newly created 

SDB vas to attract, expand, and retain business investment and job? in Stark County. 

The SDB was organized with three basic principles: 

• To be regional in scope - A coordinated countywide economic development 
effort with all the area chambers of commerce in olark County. 

• Primarily private-sector supported by businesses and local foundations. 

• To have representation on the SDB of leadership representing major cities 
and areas throuahout the county. 

In 1985, a fund drive to support the SDB raised jver One Million Dollars 

($1,000,000) for its first three years of operations. Since the initial driver. Stark County 

businesses and foundations have raised over Six Million Dollars ($6,000,000) of 

additional funds to support the programs and activities of the SDB. 

Today, the SDB is governed by a Board of Trustees that reprefients 

husiness leaders and public officials, and by an Executive Committee that represents the 

SDB in overseeing the monthly activities and programs operated by SDB. The SDB is 

served by a professional staff of six persons and an office manag'̂ r. SDB's current staff 

have an average of 20+ years of professional experience and includes specialists in 

economic de\'elopment, marketing, real estate, infrastructure and finance. The major 

progra.ns operated by SDE include: New Busines> Attraction, Real Estate & Site 

P \WPDOCS>JAU\8697579 MUjau final 



Selection Services, Infrastructure Development, Business Financing, and Governmental 

Relations. 

Since its founding, SDB has assisted in the retention and creation of over 

14,000 jobs in the Stark County area, which represents about eight percent (8%) ofthe 

current workforce. During this period, SDB has assisted over 300 companies who have 

invested more thin ^600 million into the Stark County economy by expanding or locating 

new operations. 

In addition to working with local busir asses, the SDG has been responsiole 

for helping to coordinate several significant development projects in Stsrk County, 

including: 

Coordinating a team of 35 federal, state, and local agencies as well as a 
project team to design and construct the Neomodal Terminal, an $11.2 
million state-of-the-art intermodal freight terminal and a $1.9 million rail 
relocation. 

• The SDB has also worked to expand the Akron-Canton Foreign Trade 
Zone .-181 to include 843 acres of industnal land surrounding the 
Neomodal Terminal for future deve'opment of a JIass A business park. 

• SDB has also assisted in the creation of a new Stark County Port Authority 
to manage the new 843 acre Foreign Trade Zone expansion. 

STATE OF OHIO 
SS: 

CCUNTY OF STARK 

VERIFICATION 

Charles H. Wast, being duly sworn, deposes and says that he is the 
Chairman of the Board of the ;A^rk Development Board, ti>at he knows the contents of 
tt;is Verified Statement and that the contents are true and ;;orrect. 

Charles H. West 

Subscribed and sworn to before me by Charles H West on this 
of October, 1997. 

My Commission expires o n C W (Q I P c Z ^ ^ ^ ^ " ^ ^ \ JUUE ANNE UHWCH. Notvy PuMc 
I • f j ^ i a f i W 1 R«!onWln8Mmiii»Co«ily 

p \wpoocsuAu\8697579 Mi/jau final \ .^m. »f9t-j ^ ^ Commlitlon ExpifM Juty 10,2002 



CHARLES H. WEST 

Curriculum Vitae 

Education 

Charles H West is a graduate of Freeport, Ohio, public schools. After graduating from high 
school in 1952, he entered Tri-State University in Angola, Indiana, froi , which he graduated two 
years later with a bachelor of science degree in mechanical engineering. Ins 1973, Mr. West 
cornpletea the Program for Management Development at the Harvard Jniversity Graduate 
School of Business Administration. 

Professional History 

In December 1954 ht joined The Timken Company as a mechanical engineer trainee in the 
physical laboratories. In 1962, he was named assistant lubrication engir̂ eer - physical 
laboratories. He held subsequent positions as follows: 

1963, Lubrication Engineer-physical laboratories 
1970, Assistant Chief Engineer-industrial division 
1970, Chief Engineer-industrial division 
1977, Executive Assistant-international operations 
1979 Director-research 
1982, Vice President-engineerinj and research 
1984, became Member of Timken Board of Directors 
1986, Vice President-technology 
19£6, Executive Vice President-Steel 
1992, Executive Vice President and I-resident-Steel 
1996, Retired as officer-continues as Member of the Board of Directors 

Professional Affiliations 

Current: 

Mr West is a Fellow of the Society of Tribologists and Lubrication Engineers, for which he has 
served as national president, chairman ofthe Presidential Council, national secretary, member 
cf the Executu'e Committee, and vice president-at-large. He serves on The University of 
Akron's College of Engine, ^ng Advisory Council. Mr. Wast also holds memberships in the 
Society of Automotive Engineers and the Association of Iron and Steel Engineers. 

He is also Chairman of the Stark Development 3oarcl and is a member of the Ohio Steel 
Industry Advisory Council and the Ohio Development Financing Advisory Council. 



Past Affiliations: 

Case Western Reserve University' Case Associates Steering Committee; Automotive Hall of 
Fame Board of Directors; American Society for Testing and Materials-member, chairman of 
petroleum and metalworking fluids committees; Canton Jr. Chamber of Commerce; American 
Petroleum Institute. 

Community Affiliations: Canton Rotary; Northminster United Presbyterian Church-member and 
elder, treasurer (1 '^3-65); Boy Scxjuts of America Executive Council-member, former chairman, 
Hoover District; Stark Capital Campaigns Committee, current member; Junior Achievement 
Executive Advisory Council; and United Way of Central Stark County, current member of the 
Board of Trustees. 

Published Papers: 

Mr. West has co-authored numerous technical papers, some of which are listed below. 

Leiser, J E. and C H West "Development of Grease-Lubricated Tapered Roller Bearings for 
High-Speed Rail Transportation." NLGI Spokesman 34 (February 1971): 388-97. 

West, Charles H and H S. Struttmann. "Guidelines for Mist Lubrications of Roll Neck 
Bearings. " Iron an:! Stt*^! Enoineer 44 (November 1967): 117-123. 

McCoy, Wyn E., Charles H. West and P.E. Wilks. "New Mist Lubrication Concepts for Tapered 
Roller Bearings Used on High-Speed Rolling Mill Back-up Rollt." TribolOQv in Iron and Steel 
Works: Proceedings of the Conference in London. Enoland, Se ptember 22-25, 1969. by the 
Iron and Steel Institute and the Institution of Mechanical Enginaers. London: Iron and Steel 
Institute, 1970, 106-111. 

Leiser, J E and C H. West, "Vibrating Rig Test for Railway Bearing Greases" presented Jt the 
23rd ASLE Annual Meeting in Cleveland, Ohio, May 6-9, 1968, 8 p. 

West, Charles H and D E. Sykes. "Maintenance of Tapered Roller Bearings in Rolling Mills." 
ASME Pap71-PEM-20, 12 p, 





VERIFIED STATEMllNT 
OF 

STEPHEN L. PAQUETTE 

My name is Stephen L. Paquette. I am President ofthe Stark Oavelopment Board 
(here'naftctr "SDB" ) My resume is attached and incorporated as Exhibit A. The SDB 
is the ownt • of the Neomodal Terminal and helped tc spearhead efforts between the 
federal, state and local governmerits and the private sector to d'̂ velop, design, and to 
cr nstruct the Neomodal Terminal in Stark County, Ohio. 

It is my judgment that V~-e proposed divestiture of Conrail Railroad ("Conrail ) by 
the Norfolk Southern ("NS") and CSX ("CSX") Railroads will have an adverse affect on 
the future viability of the Neomodal Terminal due to logistic changes proposed by NS 
and CSX. T.ie breakup will eliminate the competitive access of the Terminal to three 
Class I railroads through the Wheeling & Lake Erie Railway (hereinafter "W&LE"). Tt'e 
competitive access to Class I railroads that existed previous to the Conrail divestiture 
was one of iiie most important factors for locating of the Neomodal Termi <al in Stark 
County on the W&LE. 

The divestiture will have an adverse affect on the future economic development 
opportunities and development strategies now in place for Stark County, Ohio, and 
Northeast Ohio. Because of the Neomodal Terminal, btark County is actively involved 
in the development of new business parks to accommodate compa lies seeking to take 
advantage of the Terminal. The construction of the Neomodal Terminal was also an 
important factor in the recent approval by the U.S. Department of Commerce to expand 
the Akron-Canton Foreign Trade Zone #18^ to inc'ude 843 acres of industrial land 
adjacent to the Neomodal Terminal. This property is being developed as a Class A 
business park that has already attracted new businesses. The Neomodal erminal and 
the expansion of the Trade Zon are significant incentives that will assist in creating 
'between 15,000 and 20,000 new jobs in Stark County ov&r the next ten years. 

Attached hereto as Exhibit B is the str^ement "The Neomodal Terminal - A 
National Model For Transportation Projects" provides informiation on the history and 
scope of the project; and the unique public-private partnership that worked to construct 
the Neomodal Terminal in Stark County. An additional section mc ked as Exhibit C 
addresses the Economic Impact of the Neomodal Terminal on Stark County and 
Northeast Ohio. 

Al.1 |h20- . , imih I'lnal 



STATE OF OHIO: 

COUNTY OF STARK: 
SS: 

VERIFICATION 

Stephen L. Paquette, being duly sworn, deposes and says that he is th3 President 
ofthe Stark Development Boa.d, that he knovy64he contentgl) of thjs Verifiec Statement, 
and that the contents is true and correct. 

lephen L. plquette 

Subscribed and sworn to before me by Stephen L. Panuettc on this /V^dav of 
October, 1997. 

My Commission expires on 
?tary 

JUUE ANNE UHHCH. Noivy Public 
\ i^z RworM In Summit County 

^ My CofflfflMon ExpkM July 10,2002 

O f <>t-~-~ 
' ' ' i i i i r . ' . ' 
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EXHIBIT A 

STEPHEN L. PAQUETTE 
President, Stark Development Board 

1.'.6 Cleveland Avenue, N.W., Suite 600 
Canton, Ohio 44702-1730 

(330) 453-5900 

EDUCATION: 

OCCUPATIONAL 
BACKGROUND: 

Bachelor of Science Degree in Business Administration 
(1972) University rurizona, Tucson, Arizona. 
Graduixte of the Industrial Development Institute (IDI), 
(1977), University of Oklahoma. 

Serves as President of the Stark Development Board, 
a private not-for-profit Economic Development 
corporation serving of Stark County, Ohio. SDB has a 
staff of 7 employees. SDB operates programs including; 
Business Financing, New Busine«:s Attraction, Buildii.g & 
Site Selection Assistance, Infrastructure Development 
and Governmental Relations. In addition, he server, as 
Presi:ient of the Stark Development Board Finance 
Corporation, a subsidiary of the Boa.-d Paquette xs 
also the Chairman cf the Neomodal Terminal Management 
Committee which i s responsible for the management of 
the Neomodal Temunal, an $ 11.2 million "state of the 
art " intermodal truck/rail transfer f a c i l i t y located 
in Navarre, Ohio, owned by the Stark Development 
Board (May, 1989 to present) 

Served as Director of Business Development with the 
Greatei.' Phoenix Partnership (August 1988 to February 
1989). 

Served as the Executive Director ot the Phoeni.f 
Metrogroup, a regional Economic Development Corporation 
representing 12 chambers of commerce in Metropolitan 
Phoenix (May 1984 to August 198B). 

Senior Area Development Representative for the Salt 
River Project, a large e l e c t r i c u t i l i t y company in 
Phoenix, Arizona (May, 1980 to April 1984) . 

Director of Industrial Development for the Wational 
Council of La Raza, headquartered in Phoenix, Arizona 
for a national demonstration project, funded by the 
Economic Development Administration, to a s s i s t small 
rural Hispanic communities in the Southwest in 
Economic Development projects (Nay, 197C to May, 1980). 



EXHIBIT A 

Served as Economic Development Specialist with the 
Arizona Office of Economic Planning and Development 
in Phoenix, Arizona as part of the team recruiting new 
companies to locate in the State of Arizona. ( June, 
1972 to April, 1976. 

PROFESSIONAL 
ACTIVITIES: Associate Member of International Development Research 

Council (IDRC) 
Past President of the Arizona Association for 

Industrial Development 
Member of the rational Council on Urban Economic 

Development (CUED) 



EXHIBIT B 
THE NEOMODAL TERMINAL 

A NATIONAL MODEL FOR TRANSPORTATION PROIECTS 

The Northeast Ohio Neomodal Terminal (Neomodal) located In Stark County, 

Ohio, was ciedted as a pilot project for the Federal Highway Administration ("FHWA") 

Innovative finance program TE-045. The project allowed the Ohio Department of 

Transportation ("ODOT") to loan the Stark Development Board ("SDB"), the owner of the 

Terminal, Congestion Mitlga.ion and Air Quality {"CMAQ") Funds. The premise was that 

with repayment ofthe loan ODOT would have more money available to fund future projects. 

The Tfcrminal was built to reduce truck traffic and air pollution in three nonattalnment areas 

throughout Northeast Ohio and to save an estimated 1.5 million gallons of diesel fiiel each 

year by getting long haul trucks off the highways and on to rail with Improved highway safety. 

This successful pilot project set a precedence and has proven to USDOT and FHWA that 

innovative financing is a very beneficial and effective way to meet future transportation needs 

and that the public sector and private sector can successfully work together. 

The project was able to leverage $24 million in private funds and create and 

retain over 2,500 jobs for Northeast Ohio, to date. The project was also designed and 

constructed in one year, something the public has never done before in the United States. 

In addition, only eight percent (8%) of the total project cost was spent on project 

management, engineering, procurement, and construction management. Traditionally, 15% 

to 25% is spent on soft costs. 

The Neomodal Terminal dedication was held on July 7, 1996, exactly 11 

months after the groundbreaking ceremony of July 7, 1995. At the dedication ceremony, 

U.S. Congressman Ralph Regula remarked that "the facility spells growth and opportunity 

for Northeast Ohio'' and that "the partnership is an example of federal government, state 

government, and local government working with the private sector with each pulling its own 

weight." U.S. Secretary of Transportation Federico F. Pena remarked that "nowhere will 

tidilers and containers be transferred more efficiently than at the NeomodjI Terminal. It is 

a state-of-the-art terminal and this project is the first in Ohio and the fiiSt in the nation 

completed under the U.S. Department of Transportadon's Creative Financing Program." Mr. 

Pena further stated that "It is a model for the countn; and if there were a Hall of Fame for 
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EXHIBIT B 
transportation projects. President Clinton would make the Neomodal Terminal the first 

inductee." 

Histoiy of The Project 

The Neomodal Terminal (Exhibit D) was built to keep an established company, 

Fleming Foods, in Stark County and to promote future economic growth in the area and In 

Northeastern Ohio. Fleming Foods (Exhibit E) is a maior food warehouse operation in Stark 

County. The company employed 450 persons and indicated their desire to create an 

additiona! 1 PO persons if they were able to move forward with their expansion. However, 

a major obstacle that conl'onted their plans was the existence of a main-line rail track owned 

by the Wheeling N Lake Erie Railroad, which ran directiy through Fleming's property 

proposed for their expansion. The estimated costs to relocate the rail track from their site 

was over $2 million. Because of this problem, Fleming was being directed by their 

headquarters office, u.'sed in Oklahoma City, to seek altemative locations including a move 

out of state. The relocation of the rail line enabled the company to undertake a $24 million 

plant expansion at their Mas'illon Division. 

In order to retain Fleming's operations, ODOT proposed to construct a new 

truck/rail intermoda! tcminal th; t would allow for the plant expansion and rail relocation. 

The Neomodal project would ser/e as J transfer terminal that permits truck trailers and 

intermoda! containers to be loaded and unloaded onto railroad cars. An agreement was 

made between ODOT and SDB that SDB wouid own the terminal and lease it to a private 

operator, lr..ermoda! Operators, Inc., a subsidiary ofthe Wheeling Corporation. 

Tue Project 

The developer and owner of the Neomodal terminal is the Stark Development 

Board, Inc. ("SDB") \»̂ ho spearheaded the funding effort with the State of Ohio Department 

of Transportation ("ODOT") and federal government agencies. The project proposal was 

submitted to the Federal Highwav Administration ("FHWA") on April 22, 1994, for 

consideration cf funding. The proposal received a top rating from the FHWA and was 

approved to proceed on September 30, I ?94, under FHWA's Test and Evaluation Program 

for Innovative Financing TE-045 and Executive Order 17.893, Section 2(c). This requires 
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EXHIBIT B 
federal agencies to seek private sector participation in infrastructure ownersliip, financing, 

construction and operation in transportation grant programs, and to work with state and local 

entities to minimize legal and regulatory barriers to private sector paiticipation in 

infrastructur; development. A White Paper titied "Neomodal Terminal - A 'Stace-Of-The-

Art' Intermodal Railroad Terminal" ("White Paper") Is provided under separate cover 

(Exhibit F). This White Paper which covers all aspects of the Neomodal Project including 

its management, development, funding, design, construction, and operation. 

Project Funding 

This project was conceived and a proposal was submitted for consideration for 

fiindingwith Intermodal Surface Transportation Efficiency Act ("ISTEA") funds. The Federal 

Highway Adriinistration ("FHWA") approved the Stark County Neomodal Terminal as an 

innovative financing pilot project under the TE-045 program. The innovative finaniring 

feature was: FHWA allowtd a broader definition of ISTEA, Section 1012 loans, enabling 

the State of Ohio to establish a revolving loa i fund, utilizing CMAQ funds, that, when 

repaid, could fund future CMAQ and other projects. This project was to operate as a toll 

terminal, charging a lift fee per lift much like a highway toll. There was a strong emphasis 

from ISTEA to test creative ways of financing projects In order to maximize the benefit of 

federal funds. The hypothesis ^HWA tested by this project is "In neariy every project, there 

are economic development activities that benefit from the infrastructure development. These 

activities can be harvest id to help finance the improvement itself." 

The funding for thi? project was a grant from the Federal Highvvay 

Administration to ODOT, which provided in effect a "limited recourse" loan to SDB (a non

profit organization) with payback of funds to be achieved from Terminal operation profits 

called "Net Toil Charges". This Terminal operato* does not charge overhead or profit to 

maximize "Net Toi! Charges." The structure of debt repayment is shown as Exhibit G. 

Revenue from >perations would be used to cover operating expenses. After paying out-cf-

pocket costs, any profit or "Net Toll Charges" will be d'vided into three equal parts and paid 

to three state and local agencies (the Ohio Department of Transportation, for benefit of the 

"Congestion Mitigation Revolving Fund"; the Stark County Area Transportation Study 

(SCATS) Coordinating Committee for the benefit of the Stark County 'Congestion 
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EXHIBITS 
Mitigation/Air Quality Account"; and to tiie "Ohio and Erie Canal Heritage Conidor 

Account") which is In effect repayment of the loan. This is the creative financing featu'-e. 

The Wheeling Corporation ("WC"), as parent of Intermodal Operators, Inc. ("lOPS"), the 

operator of the terminal, will carry any operating losses in the startup period up to a limit of 

$400,000 on a loss carry forward basis to be repaid, with interest, before payment of "Net 

Toil Charges." 

Management Committee 

A management committee was formed to oversee all aspects of the project. 

The team included a representative of ODOT, the Stark County Commissioners, the 

Wheeling fit Lake Erie Railway Company, the Massillon Development Foundation, Stadelman 

at Associates, and the Stark Development Board (Exhibit H). 

Project Team 

The management committee selected Stadelman sc Associates to develop, 

manage, design, and construct a "state-of-the-art" terminal on a fast track ba?is. The project 

W JS lu be completed within a one-year time frame from the release to proceed and within 

budget. Stadelman s. Associates assembled a project team consisting of Custom 

Technologies, Inc., as the project engineering firni for specifying the cranes, the gate system, 

and the yard management system including the supply of equipment. Hammontree fit 

Associates, Ltd., was chosen as the Civil Engineering firm to design the site, prepare the 

general ccntractor's specifications, solicit bids and oversee constn'Ttion. C.J. Burroughs was 

selecrsd as the railroad consultant to design the rail system and to oversee its construction. 

Harris Day was selected as the Gatehouse architect. This project fam was supported by 

c;j£lified suppliers of equipment and services (Exhibit I). 

Project Implementation 

ODOT received approval fcr the Neomodal Terminal to participate in the TE-

045 program from the FHWA Administrator Rodney Slater on Septe.nber 30, 1994. On 

November 22, 1994, a ceremony w.« held in Colun-ju.. Ohio, to officially annour.c*» tiie 

commitment of the project. This was tiie sta t data fur the one-year schedule. 
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EXHIBIT B 
The management committee assisted tiie project team In successfully rezoning 

the proposed site of tiie temiinal from residential to Industrial zoning, and assisted In 

obtaining the necessary approvals to complete tiie project on a "fast track" schedule (Exhibit 

J). The challenge for the project team was to complete the Neomodal design, obtain 15 

peiTnits and other approvals, have the cranes manufactured, develop the software, and 

construct tlie terminal within one year. This task had never been accomplished In a 

private/public sector partners^ p within tiie United States. The project was determined 

eligible for CMAQ funds In March 1995, and tiie ODOT/SDB agreement was executed on 

May 18, 1995. Environmental studies were required and the project was approved as a 

Categorical Exclusion In June 1995. The civil construction contract was awarded In June 

1995. C >5istruction was complete and the terminal was open for business on December 15, 

1995, on schedule and under budget. 

The project benefitted significantly from the fiexibility offered by Executive 

Order 12893, Section 2(f) which allowed the project team to receive considerable .upport 

and technical assistance from the federal and state officials to obtain the permits and 

approvals required for construction. 
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EXHIBIT C 
ECONOMIC IMPACT OF THE NEOMODAL TERMINAL J N 

STARK COUNTY AND NORTHEAST OHIO 

The initial commitment by U.S. Department of Transportation, Federal 

Highway Administration, and the Ohio Department of Transportation to fund the Neomodal 

Project was instrumental in Fleming Food Corporation investing over $24 million to expand 

Its existing food distribution facilities in Stark County, Ohio, resulting in the retention of 450 

current jobs and the creation of 180 new jobs to the area. The gross payroll of the Fleming 

positions retained in Stark County was approximately $ 15 million and the added positions 

accounted for another $4 million. 

The construction of the Neomodal Terminal has also resulted in plans by the 

Stark County Board of Co<>imissioners, the Massillon Development Foundation (a subsidiary 

of the Massillon, Ohio Chamber of Commerce) and the Stark Development Board to launch 

the development of a new 843-acre Class A business Park, NEO Commerce Pari< 

{"KIOCOM"), located adjar .nt to the Neomodal Termi. A copy of the master plan of 

the park is presented as Exhibit K. This new business park will bring about a major boost to 

the local economy by helping to attract new businesses and jobs into Stark County who will 

desire to take advantage of the Neomodal Terminal. The Neomodal Terminal will provide 

companies with new transportation saving and options previously not available in the area, 

particulariy the ability of shipping by container loads domestically or to destinations 

woridwide via rail to the nation's ports. 

In planning the new business park, the Stark Development Board and Staric 

Coun'y Commissioners have also been successful in working to expand the Akron-Canton 

Foreign Trade Zono #181 to the area adjacent to the Neomodal Terminal. FTZ #181 was 

initially created on 140 acres of land at the west end of the Akron-Canton Regional Airport. 

In July, 1997, r.he U.S. Department of Commerce announced approval of an expansion of 

FTZ #181 to include additional sires located at the Vienna Airport in the Youngstown, Ohio 

area; Columbia County, Ohio, and to the 843 acres in Westem Stark County, Oi . adjacent 

to the Neomodal Terminal. 

The projected impact of the new business park is the ultimate creation of 

between 15,000 and 20,000 new jobs and over $400 million per year in new annual 
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EXHIBIT C 
payroll to Stark County through the location of new businesses and jobs at the Park. A 

breakdown of the estimated impacts from the development of the park is Included as Exhibit 

L. The business park will also result in over 14 million square feet of construction in new 

manufacturing/distribution facilities representing over $ 1 billion of new capital Investment. 

The plan is to include a U.S. Customs office which Is a necessary adjunct to an Inland port. 

NEOCOM has already been successftil In attracting a number of new businesses 

in its first year of development. The Sterilite Corporation (Exhibit M), headquartered in 

Townsend, Massachusetts, invested over $20 million In i 996 for the construction of a 

476,000 sq. ft. manufacturing/distribution facility to produce plastic houseware goods for 

sale in the Midwest U.S. The con.pany now employs over 180 persons. Less than one year 

in operation, the company invested an additiu^ui $20 million to construct a 450,000 sq. ft., 

expansion at its facility that resulted in the creation of an additional 150 persons at that 

facility. The company is now operating almost a million square foot plastics facility at this 

location. 

Another company. People's Services, has purchased seven acres of land at the 

Neomodal Terminal from the Stark Development Board and is constructing a 62,000 sq. ft. 

cross-dock warehouse to handle companies shipping less than load freight to enable them to 

be able to take advantage of the Neomodal Terminal. The cost of its new terminal is over 

$2 million and it is directiy connected to the Neomodal Tenr.liiai to allow overweight 

containers up to 40 tons to be shipped to a port for export. 

The Massillon Development Foundation anu Stark Development Board are 

actively promoting the business park to pr'̂ '̂ pective companies ano anticipate plans by 

additional companies to locate in the next year. 

Long-Term Impacts on Starlc County 

Immediately following the announcement of the plans to construct the 

Neomodal Terminal in December, 1994, the Stark Development Board began wori<ing on 

a Long-Term Economic Development Strategy in cooperation with the Stark County 

Commissioners, the elected officials representing Canton, Alliance, and Massillon; Stark 

County's state legislators and U.S. Congressman Ralph Regula. The fundamental basis ofthe 

plan was to take a "pro-active" approach that would anticipate the success of the area In 

P:\WPDOCS\)AU\8677606.MI/« final 9 



EXHIBIT C 
attracting new companies and jobs based upon the impact of the Neomodal Terminal as well 

as the proposed expansion of the Akron-Canton Foreign Trade Zone #181. Approval by 

the U.S. Department of Commerce was requested. The result of these discussions ar.d 

planning was the development of a new strategy. Northeast Ohio Intermodal Translinks 

(Exhibit N) that has been endorse'i as the long-term plan for the area. 

The Northeas Ohio Intermodal Translinks have been put together by 

collaboration of the various governmental agencies, listed above, and the private sector to 

attempt to link future economic development and jobs by connecting the Neomodal Terminal 

to two other major transportation facilities that have been targeted by a new six-county 

economic development group, the Northeast Ohio Economic and Trade Consortium 

("NEOTEC") of which Stark County is one of the participating counties. Exhibit O provides 

Information on the creation of this new consortium; Its organizational make-up and the 

mission of the group. 

The Northeast Ohio Intermodal Translinks have been designed to link the 

Neomodal Terminal to the Vienna Airpoi t, located in the Youngstown area, which is being 

planned as the future air cargo hub in Northeast Ohio by the State of Ohio and supported 

by the Federal Aviation Administration ("FAA"). The FAA, in November 1996, awarded 

a large grant to the airport to begin expanding the airport runways and preparing to change 

the mission ofthe airport to an international jet cargo facility, and has Indicated plans to fund 

the project In the amount of $30 million. 

The Translink Strategy also calls for aligning Neomodal witii the port facilities 

located n East Liverpool, Ohio on the Ohio River. The port facility, operated by the 

Columbia, Ohio County Port Authority, Is one of the largest In-land ports by volume 

operating in the United States. The Port Authority Is currentiy woridng through NEOTEC 

on plans to make major upgrades to their facilities and to expand industrial paric sites adjacent 

to their operations. 

A major component of the Northeast Ohio Intermodal Translinks and that of 

NEOTEC is to change the nature of freight shipments by the three modes, to provide more 

favorable transportation rates and incentives by virtue of integrating the various modes of 

transportation into a more fully integrated system. At present, a significant amount of freighf 

generated by companies In Northeast Ohio is handled out of state. By upgrading the types 
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EXHIBi 
of facilities for freight movement through such projects as the Neomodal Terminal, 

developing a new air freight hub at Vienna Airport and upgrading the port at Columbia 

County, the premise is tiiat Ohio can begin to c;»pture and promote more competitive 

shipping routes, rates, and services that will assist Ohio's businesses in remaining In Nortiieast 

Ohio and Increasing the potential for the area to attract future businesses and jobs. 

Through the successftil Implementation of tii Northeast Ohio Intermodal 

Translinks, and the ultimate succes5 of NEOTEC 'n woridng to promote the development of 

Northeast Ohio's transportation capabilities, and to begin to aggressively market Northeast 

Ohio as a worid maricet location, tiie ftiture of Stari >jomt/ and Northeast Ohio is very 

positive. 
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EXHIBIT F 

Neomodal Terminal a ''State of the Art" 
Intermodal Railroad Terminal 

is attached hereto as Section 9. 



Financing - Payback of Loan 

NEOMODAL TERMIT^AL - CREATIVE FINANCING 

WATERFALL OF FUI DS 

Intennodal Operators, Inc. 

Revenue from 
Terminal 
Services 

Out of Pocket 
Costs (No Overhead 
or Profit) 

Net Toll 
Charges 
(Overhead plus 
Profit) 

1/3 1/3 1/3 

"Congestion 
Mitigation 
Revolving 
Fund" (ODOT) 

"Ohio & Erie 
Canal Heritage 
Corridor 
Account" 

"Staik County 
Congestion 
Mitigation/Air 
Quality Account 
(SCATSj 
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ORGANIZ 

W&LE 
Railway 

Ma.<̂ sillon 
Dcvelopnient 
Foundation 

PROJECT 

Stark 
Dcvjiopmcnt 

Board 

Stadelman 
& Associates ! ODOT 

l _ 

SCAT 
Study 

ODOT 
(CMAQ) 

Grant of Funds 

US 
Department 

or 
Transporiation 
aSTEA) 

Operation & 
Maintenance 
& Marketing 
Agreement 

Intermodal 
Operators Inc. 
a Wheeling 
Corporation 
Subsidiary 

Management Committee 9 

Project 
Developers 
& Marketing 

Massillon Development 
Foundation & Stark 
Development Board 

General 
Management 
Agreement 

Stadelman & 
Associates 

Stadcliiian 
& Associates 
Engineering 
Procurement 
Construction 

Equipment & Systems 
Engineer 
Custom Technologies 

Civil Engineer 
Hammantroc & Assodalcs 

Railroad Consultant 
C. J. Burroughs 

Gate Architect 
Harris Day 

Switching 
Agreement 
& Marketing 

Wheeling & Lake 
Erie Railway 
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MANAGEMENT COMMnTEE 
For the NEOMODAL Terminal Project 

1. The Stark Development Board 

2. Ohio Department Of Transportation 

3. The Stark County Commissioners 

4. The Wheeling & Lake Erie Railway 

5. The Massillon Development Foundation 

6. Stadelman & Associates 

PROJECT TEAM 
For the NEOMODAL Terminal Project 

The Project Team coasLstcd of the Tollowing key participanLs: 

!• Stadelman & Associ.ites - Consultant to fhe Stark Development Board, responsihle for the development, 
design, and General Management of the project. 

2. Custom Technologies. Inc. - Project Engineering Firm for specifying the cranes, the gate system, and 
the yard management system including the supply of equipment. 

3. Hammontree &• Associate?; - Civil Engineering, permits, traffic lights. 

4. C.J. Burroughs - Railroad Consultant 

Major Suppliers were: 

Harris Day - Gate House Architect. 

Amtrack - Railroad Track Installation. 

Beaver Construction - General Site Construction Contractor. 

Custom Technologies. Inc. - Design & Supply of NeoBulk Lifting Beams & Stands 

Hammond Construction - Gate House Contractor. 

LA King - Unmanned Gate Operating System 

^̂ l-.Tack - Rubber Tired Gantry Cranes 

gGS-GPl - EDI and Yard Management PC Base Computer System Software and Hardware 

Wheeling & I^ko Erie Railway - Rails & rail accessories, switches, au»om.ated switch engine, purchase of 
North/South properties. 
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12/:7'94 
STARK INTER.MODAL FACDLnTY SCHEDULE (Tap Level) 

ES >• E n f i n w i n j Specincations Completed 
AC ' EraJualt Bids and Award of Conlraci 
CC " Constrbclion ComplfH 
CT " Commission, Test, ard Operate 
TO " Train Terminal Operators 

BD Bid Documenu Sent to Bidden 
MC ' Manufacturin; of tquipmtnt & Systems Completed 
SS • Shipment from Supplier 
so " Selection Of Terminal Operator 
ED - Engineered Design DraH-ints 

BR • l i i i i Recti red 
CA » Construction Activities 
IN • Installation 
MO - Markctint & Sales Organiuiion 
CO • Commercial Operation 

R£M.\RKS/C0MMES1 S 
"Off Site" Serrices = Tire Sen ice, Fbtl Deli^erj , Htivy Maintenance, Computer Service, l/case of Transporters (Hostlers), Chaiiil, Etc 

L 

Item/Date 11/94 12/94 1/95 2/95 3/95 4/95 5/95 </95 7.'9S 8/95 9/95 10/95 11/95 12/95 

Canlrj Cranes • 1/3 ES 
1/3 BD 

2/1 BR 
2/7 AC 

MA.SXTACTLRE CRA-STS l l / l .MC 
11/15 SS 

12/1 CT 
lli-iO CO 

Truck Scales • 4/3 ES 
4/3 BD 

5/1 BR 
5/15 AC 

M.OO.TACTL'RE SCALES 9/15 MC 10/2 SS 
10/15 IN 

11/1 CT 12/1 CC 1 
12/30 CO 

Communication Svstem 
Computers A SoftMare 

• 3/1 ES 
3/15 BD 

4/07 BR 
4/15 AC 

DENXLOP PROGRAMS & SCEESS 9/15 MC 
9/22 SS 

10/2 IN U/ ICT 12/1 CC 
U/30 CO 

Gate Facilities • 3/1 ED 
J/15ES 

4/3 BD 
4/24 BR 

5/1 AC CONSTRUCTION 9/1 .MC 
9/15 CC 

OPER/ 
OFT 

iTOR'S 
ICE 

12/30 CO 

Civil Works 
Railroad 

• 2/15 ED 3/1 F.S 
3/1 BD 

4/24 BR 5/1 AC CONSTRUCTION I I / I CC IJ.-JO CO 

Site Development • 2/15 ED 3/1 ES 
3/1 BD 

4/24 BR 5/1 AC CONSTRUCTION 11/1 CC 12/30 CO 1 

Terminal Operator • 5/1 so i l l MO ORGAMZATION 
MOUCETING & SALES 

11/1 TO 12/30 CO 

Transporters CI-<a*e) 
Chi5sis (Leas') 

• 7/14 ES 8/1 Bl> 
8/15 BR 

9/1 AC 11/1 SS 12/JO CO 

•"Orr Site" Services 
(Sub-Contract) 

S/I5 ES 9/1 BD 
9/15 BR 

10/2 AC U / l SS 12/30 CO 

s. 
v 

m 

h 
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EXHIBITĴ  
• 

ECONOMIC IMPACT 
OF 

"TRANSLINK" DEVELOPMENT STRATEGY 
UPON 

STARK COUN1Y (1997-2007) 

* DEVELOPMENT OF KEY INDUSTRIAL BUSINESS PARKS 
• AS GENERAL PURPOSE FOREIGN TRADE ZONES 

Neocom Commerce Park (Westem Stark County) 843 acres 
Fourth Street International Park (Canton) 32 acres 

• Canton International Business Park (Canton) 123 acres 
Alliance International Business Park 315 acres 

Total developable land 1,313 acres 

• 
* CONSTRUCTION OF BUilLDING SPACE 

(SQ. FT) AT 40% DENSITY 

Neocom Co nmerce Park 14,000,000 
• Fourth Street Inteniationa' Park 400,000 

Canton International Business Park 2,000,000 
Alliance International Business Park 5,500,000 

• Total Building Construction 22 million sq.ft. 

* PROJECTED NEW CAPITAL INVESTMENT 
IN CONSTRUCTION/MACHINERY * 'EQUIPMENT 

• 
Neocom Commerce Park $ 880 million 
Fourth Street International Paik 24 million 
Canton Inteniational Business Park 120 million 
Alliance Intematioral Business Park 330 million 

Total New Capital Investment $ 1.3 billion 

• 



* PROJECTED NEW EMPLOYMENT IN 
NEW BUSJNESS PARKS 

Neocom Commc-ce Park 
Fourth Street Intema-.icnal Park 
Ccnton International Business Park 
Alliance International Business Park 

Total new employment 

15,000-20,000 persons 
400-600 persons 

2,000-3,000 persons 
6,000-7,500 persons 

23,000-30,000 persons 

*PROJECTED NEW ANNUAL PAYROLL 
GENERATED WITHIN STARK COUNTY 

(@ $20,000 Avg. annual salary) $ 400-600 milhon/yr. 





NORTHEAST OHIO 
INTERMODAi 



EXHIBITJL 

. Planning for competition 
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VERIFIED STATEMENT 
OF 

JOSEPH R. STADELMAN 

My name is Joseph R. Stadelman. I am President of Stadelman & 

Associates (hereinafter "SA"). My resume is attached and incorporated as Exhibit A. 

SA, acting as Consultant to Stark Development Board (hereinafter "SDB"), 

is responsible for the developmont, design, project management, procurement, 

construction, marketing and operations oversight ofthe Neomodal Terminal (hereinafter 

"Neomodal"). 

The marketing, financial and operational aspects of the Neomodal are, in 

my judgment, significantly adversely affected if Norfolk Southern Railway Company 

(hereinafter "NS") and CSX do not honor their commitments. The availability of 

competitive Class I rail service was a key element in the award of the Congestion 

Mitigation Air Quality ("CMAQ") funds to the Ohio Department of Transportation 

(hereinafter "ODOT") and SDB for the construction and operation of the Neomodal 

Terminal. 

Management from CSX and NS were involved in technics! and marketing 

discussions, the ground breaking, dedication and dozens of customer meetings in the 

past three (3) years clearly showing support for Neomodal. 

North East Ohio (hereinafter "NEO") and Western Pennsylvania customers 

stated that they want to use the Terminal but the lack of CSX and NS competitive rates, 

competitive transit times and reliable service make it impossible. It is difficult to keep 

our existing customers when cars sit at CSXA/Villard waiting for space on CSX East/West 

intermodal trains. NS initially provided acceptable service desig.i but as a result of the 

Conrail buyout, NS service to Neomodal is now insignificant. 

I am also the sponsor of the Operating Plan, as set forth hereinafter in a 
separate section. 

The marketing and financial aspects of Neomodal, as referenced 

hereinabove, are more fully describ:>d as follows. 
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MARKET 
The original premise of the Neomodal site location on the Wheeling & Lake 

Erie Railway (hereinafter "W&LE"), a regional railroad, was that the W&LE had good rai! 

connections to the key marshalling rail yards ofthe three Class I railroads, CSX, NS and 

Conrail. The strategy was that W&LE switches and Neomodal services would be 

marketed and sold by the Class I carriers through line haul agreements. These 

agreements wo IJ allow CSX/NS/Conrail intermodal rail access to a portion of Ohio and 

Western Pennsylvania that was not served by a local intermodal terminal. Prior to the 

Neomodal, local shippers were required to dray their containers and trailers to intermodal 

terminals such as Cincinnati, Chicago and East Coast ports. 

SDB was led to believe that CSX and NS had strategic plans tc locate 

intermodal terminals in Northeast Ohio ("NEO") and logistically, Neomodal could fulfill 

those strategic p!ar\s, without the necessity of inve;>ting their own capital. In effect, 

Neom' dal was a form of off balance sheet financing for these Class I carriers, which was 

a win-win deal for all interested parties 

Marketing began early in the terminal design stage when W&LE and SDB 

reviewed the detailed design with both NS and CSX management. Conrail refused to 

participate NS, for example, was insistent that SDB provide ELME lifting beams on the 

cranes to accommodate the J.B. Hunt high stack units which they envisioned would be 

a major cuslomer of Neomor^al. Early on, NS published Neomodal service routes and 

schedules (Exhibit B). CSX performed a very ti orough design review to be sure that 

SDB was designing a terminal that met CSX standards. The CSX review report to 

Neomodal vvas favorable (Exhibit C). One ofthe main features ofthe Neomodal design 

is the forty (40) ton gantry cranes which match tbe ports ship-to-shore cranes, which 

allows Neomodal to truly be an in'and port. 

One might ask with all the NS anJ CSX involvement in the development 

st.̂ ge of Neomodal, which bordered on inducement, why aren't NS and CSX aggressively 

working and providing competitive service designs? 

W&LE signed haulage and marketing/sales agreements with CSX and NS 

(Exhibit D - Verified Statement of Reginald Thompson-W&LE Vice President). 
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An elaborate communication system was set up to allow Neomodal to 

operate seamless to CSX and NS direct to shippers and othe"- connecting Class I 

railroad's 

CSX and NS marketing and rate quotations would not break out 

W&LE/Neomodal as a separate entity. These costs would be included in the NS and 

CSX quotes to shippers and Internsodal Marketing Companies (hereinafter "IMC"). The 

Neomodal was listed in NS and CSX rate sheets as Stark. 

As CSX, NS, W&LE and SDB began to marKet Neomodal and as eady 

operation commenced, it became readily apparent that the offerings by NS and CSX 

we.-re not competitive in service design. Specifically, NS and CSY. routes, prices, 

schedules and reliabilitv of service were not competitive wi'.h the current transportation 

methods to and from NEO, namely to continue drayinj trailers and containers to 

preexisting intermodal ramps. 

As the Neomodal started up, many local customers, IMC's, and trucking 

companies attempted cargo test moves. Most of these tests failod because the Class 

I carriers service was not timely and reliable. As service became more reliable and 

timely, the challenge and current marketing plan was to coax these customers to try 

Neomodal again. Neomodal shipments have encountered a series of delays at CSX's 

Willard yard where Neomodal/W&LE cars are left in the yard because the east west 

train*; are full at 9,000 feet long. Roadway and Schneider are examples of Mucking 

companies that are trying for a second time to use the Neomodal. 

According to media accouiu^. the Union Pacific (hereinafter "UP") 

is having major service disruptions in many areas of the West as a result of the UP 

merger with Southern Pacific (hereinafter "SP"). There is every indication that these 

similar service disruptions are occurring and will confinue to occur in the CSX/NS 

takeover of Conrail. Continuing oversight by the Surface Transportation Board is 

recommended to expedite solutions. 

NS WbS running two (2) intermodal trains a day from Detroit thru Neomodal 

Stark to Norfolk, Virginia and return (Exhibit E), but NS abruptly dropped the ser\'ice in 

favor of other routes ufilizing the newly acquired Conrail tracks. 
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4S executives contend that NEO shippers don't want to use the Neomodal. 

This is true because NS will not provice competitive rates and service with schedules 

and reliability that match other shipping choices. 

Consequently, use of the Neomodal Terminal has not grown to the level 

where revenues cover costs, thereby creating a monthly shortfall. 

. ne service problem could be exacerbated by CSX's recently ^nnounced 

plans for an intermodal train switching yard and intermodal terminal at the old Conrail 

Coll'ngwood yrjrd just East of Cleveland, off congested Interstate 90. W&LE is effectively 

shut out of reaching Collingwood for two (2) reasons: 

1. W&LE does not serve Collingwood and has no 
trackage rights and interchange traffic; 

2. To i-̂ ach the yard from the South, it is necessary to 
cross the main East West tracks of CSX One would 
expect significant delays to get a clearance or find a 
large enough windovv in the high speed East West 
traffic lanes to allow a timely, low speed train crossing. 

In order tc provide a broader range of service to NEO and Western 

Pennsy'vania customers (and even more revenue), the Neomodal design includes the 

capability to handle neo-bulk and project cargos. Neomodal has handled a sixty (60) ton 

boiler for Grief Bros, in Massillon, Ohio and three (3) sixty-six (66) feet long, thirteen (13) 

feet in diameter and sixty-five (65) tons in weight tanks fabricated by Hydro Dyne of 

Massillon destined for a Westinghouse power plant under construction in China. 

Exhibit F is a current Neomodal customers list, which demonstrates that 

Neomodal services NEO and Western Pennsylvania. The service territory ranges from 

Columbus to Cleveland to Pittsburgh and all points in-between. 

W&LE and SDB have had on-going marketing and sales efforts 

independent and in support of NS and CSX marketing and sales efforts. These efforts 

included booths at four (4) lANA/lnternational Intermodal Expo confer«?nces and 

continuous contacts, with local companies, Intermodal f.iarketing Companies and trucking 

companies -Exhibit G; and an example of CSX's recent marketino effort is attached as 

Exhib t H. 
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An early review of the potential market for the Neomodal resulted in 

establishing an initial design basis capacity cf 150,000 lifts (loaded and emoty) per year 

which could be expanded in the future, if necessary. 

There is every reason to believe that this level of activity is possible with 

expected NS arid CSX Class I support. 

FINANCIAL 

There were two key elements in tbe award of the CMAQ funds to the 

ODOT and SDB for the Neomodal. One was creative financing described herein and the 

other was reducing long haul truck traffic with its environmental and safety benefits, as 

set forth in SDB's Responsive Environmental Report ("SDB-3"). 

The creative financing was to optimize "Net Toll Charges" by maximizing 

revenue through superior service and minimizing costs ti irough a state of the art terminal 

design focused on the lowest operating costs. "Net Toll Charges" is the difference 

betv.'een revenue and out-of-pocket costs. Any profit or "Net Toll Charges" will be 

divided into three equal parts and paid to three state and local agencies (the Ohio 

Department of Transportation, for benefit ofthe "Congestion Mitigation Revolving Fund"; 

tne Stark County Area Transportation Study (SCATS) Coordinating Committee for the 

benefit ofthe Stark County "Congestion Miiigation/Air Quality Account"; and to the "Ohio 

and Erie Canal Heritage C jrridor Account") which is in effect repayment of the loan. 

The Neomodal was operational and ready to receive cargo in January of 

1996. There are no other intermodal terminals in Northeastern Ohio and therefore, it 

takes time to redirect cargo from customers existing transportation methods (truck) and 

routes to the Neomodal. In effect, the Neomodal was creating a new local intermodal 

market. Traditionally, experience shows it takes two (2) to three (3) years to ramp up 

to the projected volume and therefore, ramp up revenue, through a new intermodal 

terminal. Neomodal's no exception. The original plan was to achieve twelve thousand 

(12,000) lift (loaded and empty) in the first year. The actual volume was approximately 

4,000 lifts due, in part, to the inability of NS and CSX to provide competitive service. 

In anticipation of this shortfall, the Wheeling Corporation (hereinafter "WC") 

indicated its willingness to advance $400,000 on a line of oredî  at an annual rate of 

9.5% to support the revenue shortfall in the startup period for the Terminal. On 
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September 9, 1997, WC advised SDB that ihe $400,000 advance to fund the start-up 

shortfall of the terminal will only last through December 31, 1997 (Exhibit I). The WC's 

banks will not allow WC to advance additional funds, and therefore, it is necessary to 

look elsewhere for additional startup funds or cease operation at Neomodal. 

On the other side of the equation, Neomodal is a "state of the art" design 

which requires only three (3) employees to operate during daylight hours, six (6) days 

a week, hence operating costs are very low. Neomodal incorporates low operating cost, 

radio controlled forty (40) ton gantry cranes which are a first in the nation (one OL "ator 

instead of 2 or 3 operators) as opposed to high operational costs, maintenance costs 

and manning cost piggypackers which many intermodal ramps use. One (1) clerk mans 

four (4) gates, whereas, other terminals would have at least four (4) gate cle'ks. All data 

and communications are through an elaborate computer system, and as a result, there 

is no paper and no employees to process the paper. Manning is the lowest in the 

industry. The lift charge is $30.00 per lift (empty or loaded). 

The end result of all of these productivity features is that operating costs 

are very low. 

The terminal operator, Intermodal Operators, Inc. (lOPS), a WC subsidiary, 

does not charge overhead and pro .̂t and the W&LE provides many services, such as 

marketing, sales, management, and accounting, at no cost to lOPS. The W&LE aiso 

provides the switching service from Neomodal to the Class I railroad yards, on an as 

required basis, regardless of the number of cars in the switch at no added cost to 

Neomodal. Normally, a regional railroad would charge extra with the price directly 

related to the number of cars in the switch, and charge to the Class I carriers. 

Further, the Neomodal is located in close proximity to the main W&LE yard 

in Brewster, Ohio, therefore, tbe W&LE services Neomodal with the yard crew, as 

opposed to calling in a long haul crew every time Neomodal needs a switch to Brewster, 

Ohio. This is a significant savings in total costs quoted by W&LE and Neomodal to the 

Class I railroads. 

Financial break even is about six hundred (600) loaded or empty 

container/trailer lifts per month, which is extremely low by industry standards. The 

revenue side is principally determined by the number of lifts, the container/trailer 
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maintenance service, the chassis use factor and the heavy lift service. lOPS bills from 

$1,500 tr $3,000 per heavy lift. Neomodal expects this specialty business to increase 

over time. No other intermodal terminal has this built-in capability to handle neo-bulk 

and project cargos up to 80 tons (2 cranes) with 22 a foot rail clearance. 

The lOPS financials. Exhibit J, supported by the Verified Statement of 

Michael Mokodean, W&LE Controller, marked as Exhibit K, clearty show that with sales 

anc' service support from NS and CSX, Neomodal could perform as projected in the 

CMAQ financing proposal. If Neomodal had not been stymied by the lack of Class I 

CSX and NS competitive rates and service routes, Neomodal would have achieved its 

financial objectives. However, because of the uncertainty of the present situation with 

rail service (W&LE and NS/CSX), it is impossible to forecast the future profitability of 

Neomodal. 

STATE OF OHIO 

SS. 

COUNTY OF STARK 

VERIFICATION 

Joseph R. Stadelman, being duly sworn, deposes and says that he is the 

President of Stadelman & Associates, that he knows the contents of this Verified 

Statement and that the contents are true and correct. 

Subscribed and sworn to before me by Joseph R. Stadelman on this 
day of October, 1997. 

My Commission expires on 10. 300^ 
ry 

P \WPDOCSUAUV86fl7554 Mir)8u 
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3^4.: RMordtd In SiMMiR County 

~ My CommMon Expliw July 10.2002 
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EXHIBIT A 
My name is Joseph R. Stadelman. I am a Consultant and Program 

Manager for the Stark Development Board, Inc. and I am responsible for the 

development, design, construction, marketing and operation oversight of tbe Neomodal 

Terminal located ir; Navarre, Ohio. 

My experience includes General Manager/President of several high 

technology ousinesses in the energy, advanced matenal handling, and intermodal fields. 

Many of the woddwide projects and businesses that I have been 

responsible for include developing and creafing unique project financing, application and 

design engineering, sophisticated equipment supply and firm price turnkey construction 

and operation with extensive schedule, equipment system and performance warranties. 

As the General Manager and Managing Partner of a partnership between 

Bechtel and Continental Marine Terminals, my charter was to develop, design, finance, 

construct, own and operate integrated automated material handling business for railroad, 

marine, transportation, defense and industrial applications worldwide. 

The partnership developed, owned ano operated several marine intermodal 

term'.ials including the Houston manne intermodal terminal designed to receive cargo 

rrom t'-ucks and five (5) major railroads through the Port Terminal Railroad and transfer 

this cargo in .3 semi-automated terminal to and from ships. The pa-inership also 

developed, owned and operated a rinilar intermodal terminal in New Zealand to handle 

apple; and pears for the New Zealand Apple and Pear Board 

In the early 1980's, I was the President of ihe AMCA International 

Production Systems Division which included Morgan Engineering in Alliance, Ohio. 

Morgan developed, designed and manufactured the fully automated US Steel - Fairfield, 

Alabama automated pipe mill in-Process Storage and Retrieval System, as well as, the 

Matson Terminals - Oakland and Terminal Island - Long Beach, large gantry crane 

container handling systems. 

For twenty-five (25) years, I was employed by Westinghouse Electric Corp. 

in a variety of management assignments in Nuclear Pcwer ^nd Power Generation. My 

last assignment was General Manager ofthe Combustion Turbine Systems Division, then 

the sixth largest Westinghouse Division with total annual sales of over Four Hundred 
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EXHIBIT A 
Million Dollars ($400,000,000) woddwide. This division manufactured and installed 

turnkey single cycle combustion turbine and combined cycle power plants. 

My resume is attached. 
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EXHIBIT A 

RESUME 
JGSE. 'H R. STADELMAN 

PRESIDENT 
S T A D E L M A N AN.l ASSOCIA k ES 

Background 

Mr. Stadelman is an experienced General Manager/President of several high technology 
businesses in the energy, advanced material handling and intermodal field. He brings 
a wealth of background and knowledge to his present position as President of Stadelman 
& Associates. His career spans forty-three (43) years with several Fortune 500 
companies in significant management positions. 

Many ofthe worldwide projects and businesses that Mr. Stadelman has been responsible 
for include: developing, creating unique project financing, application and design 
engineering, sophisticated equipment supply and firm price turnkey consto .ction wiih 
extensive schedule, equipment, system and performance warranties. 

He has demonstrated capability to successfully manage complex programs and 
businesses from a technical, financial and commercial viewpoint. 

Experience Su>-nmary 

STADELMAN & ASSOCIATES 1993 -Present 

A business development and consulting organization to develop and operate integrated 
automated intermodal term nals worldwide. 

NEOMODAL TERMINAL - Navarre, Ohic 

As Program Manager for the Stark Development Board, Inc. and as a member of the 
Management Committee, developed, designed, constructed and operation of an Eleven 
Million Two Hundred Thousand Dc'ar ($11,200,000) "state ofthe art" railroad intermodul 
terminal on schedule (one year) and within budget. Ground was broken on July 7, 1995 
and the dedication was June 7, 1996. The Neomodal Terminal is the first demonstrati jn 
project to be built with ISTEA/CMAQ funds in the U.S., a truly successful public 
sector/private sector partnership. The terminal is in the start up phase handling CSX 
and NS cargo. 

GMT SYSTEMS - San Francisco, California 1985 - 1992 

A Dc^rtnership of Bechtel (49% owner) and Continental Msrine Terminals (USA), Ltd., the 
Managing Partner (51%). 
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EXHIBIT A 
General Manager and Managing Partner - Operating and P&L Responsibiiiiy. 

Charter to develop, design, finance, construct, own and operate integrated 
autoinated material handling business for marine, transportation, defense, and 
industrial applications worldwide. 

Developed, financed and constructed the One Hundred Ten Million Dollar 
($110,000,000) Hous'on Transmodal Owning Co. (HTOC) intermodal project in 
1987. HTOC is a limited recourse project financing with a Twenty Million Dollars 
($20,000 000) equity and Sixty Million Dollars ($60,000,000) long term debt from 
a Mellor Bank syndicate of six (6) banks and with Thirty Miilion Dollars 
($30,000 000) Port of Houston Authority infrastructure contribution. Operations 
began in July 1988 and commercial operation was achieved in July 1939. Tbe 
* ility handles bags and boxes in import and export trade in a semi-automated 
mode, loading and unloading rail cars and trucks and loading and unloading 
ships. This is the first capital intensive investment on the wharf in the U.S. to 
improve productivity and bring factory automation to the wharf. The Houston 
terminal is operating at design productivity which is three (3) times ma.iual 
handling rates. 

Dt̂ veloped, financed and constructed Omniport - Napier, New Zealand, a Twenty-
Seven Million Dollar($27,000,000) U S. semi-automated marine intermodal 
terminal to unload truck and railwagons and to load primarily boxes of apples and 
pears on ships in a high speed, efficient manner. Commercial operation began 
in 1989. This wao the first project to bring semi-automation productivity 
improvement to a New Zealand Port. Five Hundred Fifty (550) watersiders were 
reduced to One Hundred Ten (110) watersiders. Nine quays were required to 
load manually and only two (2) quays are required with the material handling 
system. 

Initiated development, financing and design of marine intermodal terminals in 
Pascagoula, Mississippi and Port Hueneme, California. 

CONTINENTAL MARINE TERMINALS fUSAi. LTD. - Washington, D.C. 1984 -1992 

Chairman of the Board and CEO 

Negotiated a partnership agreement with Bechtel, to develop intermodal terminals 
woddwide which ;jtilized CMT's patented proprietary technology, as well as, 
CMT's entrepreneurial project development experience. 

AMCA INTERNATIONAL CORPORATION 1980 - 1983 

President - Production Systems Division 
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EXHIBIT A 
Full operating and P & L responsibility for four (4) divisions, totalling One Hundred 
Sixty Million Dollars ($160,000,000) in annual sales and approximately Three 
Thousand (3,000) employees worldwide Included are: 

MORGAN ENGINEERING - Alliance, Ohio 

Overhead cranes, material handling equipment, heavy industrial equipment 
and integrated automated material handling systems. 

PROVINCIAL CtRANE - Niagara Fails, Ontario, Canada 

Overhead cranes, materia! handling equipment and integrated automated 
material handling systems. 

PETROLEUM EQUIPMENT - Tulsa, Oklahoma 

Pumping units and mud pumps. 

SPEEDSTAR - Enid, Oklahoma 

Drill rigs. Workover rigs. 

Increased sales in a down market...successfully entered new 
markets...turned around and was profitable in three (3) ofthe four (4) units 
during severe industry recession...developed the most advanced large 
canacity automated material handling system ...upgraded professional 
engineering staff, introduced CAD and reduced personnel by fifty percent 
(50%)...obtained desirable licensss from foreign manu'acturers such as 
Marine Cargo Systems on the Spiralvoyer...improved machining 
productivity by more than two hundred percent (200%)...diversified product 
line for significant sales increase...shifted operations fiom oil to water 
drilling, which significantly increased sales and profits...increased Canadian 
unit penetration of U.S. market with highly favorable results. 

WESTINGHOUSE ELECTRIC CORPORATION 1955 - 1979 

General Manager - Combustion Turbine Systems Division - Philadelphia, PA 
1975 - 1979 

P & L responsibility for design, development, manufacture and turnkey firm price 
construction of single anci combined cycle electric powei generating plants, 
including coal gassification and desalting. Total annual sales over Four Hundred 
Million Dollars ($400,000,000) (plus Tvvc Hundred Million Dollars ($200,0C0,000) 
Westinghouse supplied equipment) woddwide; approximately thrae thousand 
three hundred (3,300) employees worldwide. 
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EXHIBIT A 
Improved profitability from a Twenty-Seven Million Dollar ($27,000,000) lAT loss 
to a Fourteen Million Four Hundred Thousand Dollar ($14,400,000) lAT profit in 
1979 and became :iumber 1 in market share...increased annual service sales 
from Twelve Million Dollars ($12,000,000) to Ninety-Five Million Dollars 
($95,000,000) and achieved highest power plant availability...built a new office 
building which saved One Million Dollars ($1,000,000) per year in operation costs 
over previously leased space and which was paid off in three (3) years...turned 
around a loss situation involving five (5) new Mexican combined cycle plants, 
Bechtel through Beca was the contractor...considerably improved employee 
relations and service effort obtained ninety percent (90%) of tbe Saudi Arabian 
electnc generating market agains* well-entrenched foreign suppliers. 

Vice President. Marketing - Off Shore Power Systems - Jacksonville, Florida 
1972 - 1974 

A joint venture of Westinghouse Electric Corp. and Tennaco. Market and seli 
Floating Nuclear Power Plants to coastal electric utilities and provide project 
management for FNPP's and ocean site development. 

Fold and negotiated the contract for four (4) floating nuclear plants, at 
'-light Hundred Million Dollars ($800,000,000) each, with Public Service 
Electric & Gas of New Jersey. 

Manager - Four Loop Projects -Pittsburgh, Pennsylvania 1966 -1971 

Responsible for P&L, technical, contractual and scheduling for twenty-six (26) 
1200 Mwe Nuclear Steam Supply Systems for U.S. electric utilities. Total sales 
$1.3 billion. 

Earlier Westinghouse Positions - Pittsburgh, Pennsylvania 1955 - 1965 

Project Manager - Public Service Electric & Gas Salem Nuclear 

Generating Station 

Sales Manager - Atomic Power Division, Turnkey Nuclear Plants 

Supervisor/ Buyer - Atomic Power Division, Mechanical and Electrical 
Equipment 

Buyer/Engineer - Atomic Power Division and Bettis Atomic Power 
Division/U.S. Navy 
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EXHIBIT h 

Education 

• BSME, University of Pittsburgh 

Wide variety of Westinghouse 
Management disciplines. 

and AMCA sponsored courses and seminars in 

• 

• 

• 

f 

• 

• 

• 
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NORFOLK 
SOUTHERN 

NEOMODAL SERVICE 
Norf oik Southern and the Wheeling and Lake Erie Railway have joined foices to 
offer you daily service between Stark County, OH and the Western gateways of 
Chicago and Kansas City. 

Westbound Raute : N S D i rec t 

Service 

Laot 
Stark-Chicago 
Stark-Kansas City 

9:00pm 
9:00pm 

AviliibilrtY 
8:00am, Day 3 
2:00pm, Day 2 

E a s t b o u n d Route: N S Di rect 

Chicago Stark 
Kansas City-Stark 

Service 
Cut:off Avyilability 

2j9Cpm, Day 2 
' •""2:00pm. Day 2 

Noon 
2 30pm 

For more information, contact your NS sales representative. 

Kansas City 

Dallai 

Norfolk Southern 
Trackagf RighU, llaulaqr Agrrfm»nts and Coordinatfd Stnicti 



EXHIBIT C 
SOUTMCWN BtLL TOWCH 

30t WEST MAf STmctr, SuiTC I*>M 

. J A C K S O N V I L L F . F L O R I D A 3 2 B 0 2 - 4 4 3 4 

March 13, 1995 

Mr Joseph R Stadelman 
Stadelman & Associates 
P O Box 9174 
Canton, Ohio 44711 

Dear Mr Stadelman: 

Re: W&LE Served Intermodal Terminal 
Canton, Ohic 

First, I want to thank you for the hospitality and open discussion we had concerning the 
intermodal facility you are going lO construct Secondly, I want to reinforce CSXI's interest in 
this project The planned operation looks to be well on it's way to success, very much in step 
with the W & LE's impact to this area of the country 

Reflecting on our site visit and limited discussion, I - ender the following comments, choices, 
observations, and recommendations as you proceed with implementation ofthe facility 
improvement plan 

Trai;) Operations To/From Terminal to CSXI Junction 

The follow ing in bullet point format lists the majority of the information shared concerning train 
operations 

Assumed CSXl connection tc be at Willard 
Estimated running time from Willard to Canton Intermodal Terminal - 3 Hours. 
Presently mainline adjacent to site handles two trains per day. 
Remote cnntro'led switches operated frorn Iccorr<.otives. 
W&LF, one crew move from Willard to place train at Canton Intermodal site 
Third party terminal operator to have dedicated switch engine on site at Intermodal Terminal. 
Trains to be received/departed intact from intermodal facility loading tracks and/or 6,000' 
siding. 

Next Steps Concerning Train Operations 

• Establish commercial service requirements gate cutoffs, and freight availability. 
• Develop train service needs existing and/or new to meet commercial service needs. 



Mr. J R. Stadelman 
Page Two 
March 13, 1995 

Intermodal Facility & Operating Plan 

The following lists the majority of the intermodal facility operating areas discussed. 

Third party operator to be hired by Stark County Development 

Operation to be designed to take advantage of state ofthe art equipment and technology. 
Estimated throughput capacity anticipated to be 150,000 to 200,000 lifts annually 
No repair work other than lift equip'nent on site, due to lack of space. 
No CY capability apparent unless stacked trackside, due to lack of space. 

Next Steps 

• Equipmerit needs sized based on commercial plan. 
• Development of list of potential operators 
• Development of services to be rendered lift, drayage, hostling, clerical, management, etc. 
• Establish compensation approach per lift, productivity based, monthly, houriy 

Terminal Layout Fixed Facility Improvements 

• Our discussion concerning facility layout resulted in two areas of consideration One being 
carspots for load/un> ding, ihe s..ccnd being the potential installation of yard air system. 
Both of these items are choices to make, not deficiencies in anyway The terminal is laid out 
very well and would serve your needs as relayed to us. 

Lift Equipment Requirements and Selection 

• As relayed at our meeting CSXI uses both overhead cranes and side lift equipment T'nere are 
various advantages and disadvantages of each. In a tightly constrained terminal such as the 
one contemplated, overhead cranes at first glance would look to be the best choice. \ he 
overhead crane's ability to stack trackside will be a plus as the volume ofthe terminal reaches 
it's wheeled capacity. 

cc: J. Priest 
S. Rand 
H Buzbee 
R Sleeker 
C. Durden 
J Gabiou 
L Parsons, W&LE 



Exhibit D 

VERIFIED STATEMENT 
OF 

REGINALD M. THOMPSON 

My name is Reggie Tfiompson. I am the Vice President of Marketing and 

Sales for the Wheeling & Lake Erie Railway ("W&LE"). I am responsible for marketing 

the services of the Neomodal Terminal as part of the W&LE intermodal rail service to the 

Class I carriers and local shippers. I have been involved in the development of the 

Neomodal Terminal from the beginning and have participated in numerous meetings with 

Norfolk Southern Railway Company ("NS") and CSX executives jointly promoting the 

Neomodal Terminal. 

The W&LE has entered into contracts with both CSX and NS to market and 

provide competitive intermodal rail service? to the Neomodal Terminal. 

The W&LE had every reason to believe that NS and CSX fully intended to 

create reliable service designs, routes, schedules and rates that were competitive with 

trucking export and import cargos into Northeast Ohio. 

Many of our customers are concerned about the prospect of being captive 

to NS. The W&LE, if it can remain viable after the Conrail breakup, can act as the rail 

connection to CSX at several locations. Our shippers would then have true rail 

competition. 

This rail competition is necessary if Neomodal Terminal is to survive. 

Exhibit f" is a list of W&LE customers at the Neomodal Terminal. 

STATE OF OHIO 

SS: 

COUNTY OF STARK 

VERIFICATION 

Reginald M. Thompson, being duly sworn, deposes and sa/s that he is the 

Vice President of Marketing and Sales for Wheeling & Lake Erie Railway, that he knows 
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Exhibit D 

the contents of this Verified Statement and that the contents are true and correct. 

eginald M. Thompso 

Subscribed and sworn before me by Reginald M. Thompson on this / ̂  ^ 
day of October, 1997. 

My Comn„s.ion exp.res on ^ Z f ^ 

tary 

jnt 
o10hi( 

My Commission Expires August 29,1999 
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