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48 trainmen. In addition, CSX is committed to hiring additional crews (including pilot 

crews) for Day 1 operations to ensure tiiat there will be a sufficient pool of well-ttained 

employees to handle tiie n;w ttaffic. 

The comrrt nt<; of mosi of the labor groups are replete witii anecdotes about 

problems tiiat UP is currently experiencing following its merger with SP. They speculate 

ihat the same thing will happen witii tiiis transaction. As I discussed earlier in tiiis suiement, 

and as is addressed more fully in tiie Rebutul Verified Statement of James W. McClellan, 

there tte significant differences between tiiis transaction and the UP/SP merger. Moreover. 

UP's problems are atypical which is why they are is so newsworthy. 

Some :ommentors have peppered tiieir sutements with unsupported 

speculation. For e.xample. New York Sute ^gislative Chairman. John F. Collins, who filed 

a verified sutvment on behalf of ti^,e Brotiierhood of Locomotive Engineers, sutes that "CSX 

and NS have speculated rosy predictions . . . After they win STB approval of tiiis 

transaction, there is notiiing tiiat can be done to stop tiiem from spinning olf what lhey claim 

to be "marginal lines." BLE (unnumbered), Collins VS at 7. As we have said, this is not a 

merger in which lines are being rationalized, but a growth opportunity for both CSX and NS. 

Botii railroads are expanding, not reducing, their networks. Moreover, any subsequent 

transactions to abandon ô  sell lines would require STB approval. 
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D. The CSX Operating Plan Accommodates Passenger/Commuter 
Service, Improves Passenger/Freight Coordination and Promotes 
Better Service for Both Freight and Passenger Customers 

Several commuter/passenger services have filed comments on the Primary 

.Application. Their concerns largely relate to on-time performance issues. .As I have suted 

previously, CSX remains committed to working with all passenger and commuter operations 

in an effort to maximize both CSX's and the pa.ssenger trains' performance. CSX has hired 

Paul Reistrup. the former President of Amirak. to assist CSX in undersunding commuier and 

passenger concerns, negotiating with passenger/commuter services to assure that our 

development of schedules and operating plans w ill adequately serve the interests ot r>th 

freight and passenger services. Mr. Reistrup's verified sutement filed with this submission 

provides more deuiled information on specific issues raised by these parties and the sutus of 

current CSX negotiations with those parties to deiermine how best to accommodate those 

services and meet their needs. In this sutement, I will address operational issues and, 

particularly, efforts to accommodate passenger tram schedules and improve on-time 

performance. 

1. Amtrak 

Amtrak has expressed concern about on-time performance on the various lines 

over which CSX and Amttak both operate, and particularly on Amttak's Northeast Corridor 

(NEC). As Amtrak has acknowledged in its most recent filing (NRPC-09), CSX and Amtrak 
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are engaged in on-going negotiations tiiat will resolve the issue without the need for STB 

intervention. 

With respect to .Amttak's comments concerning its on-time performance over 

CSX lines, as I discussed in my deposition, CSX's goal is 100% on-time performance for al' 

Amtrak trains operated on CSX lines. Amttak complains of CSX's past on-time performance 

record compared to that of other earners over whose lines Amttak operates. As explained in 

the verified sutement of Paul Reisttup. Amttak's figures are misleading because tiiey include 

delays not caused by CSX and because they do not account for imporunt differences among 

the carriers who have Amttak ttains. Nevertheless, CSX already has increased its on-time 

performance record, achieving its 100% goal on at least 10 days in 1997. CSX will continue 

to work with Amtrak in an effori to achieve 100% on-time performance. CSX planners have 

been involved in ongoing reviews of barriers to CSX achieving 100% on-time performance. 

As an example, CSX analysis of the ttain performance on die Richmond-Rocky Mount 

segment of the Atlantic Coast Service Route has •'' nified the single main ttack segment 

across the Appomattox River as a key chokepoint. CSX is currently undertaking a number 

of usks to improve operations at this location. Furthermore, CSX is upgrading the track on 

lines over which Amtrak operates along tiie Conrail Water Level Route between Albany and 

Buffalo. NY to increase both passenger and freight ttaffic speeds. Moving traffic more 

quickly will increase the ttack s capacity and improve service for both passenger and freight 

trains. 
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2. VRE 

VRE likewise seeks improved on-time performance commitments from CSX 

and asserts that CSX is needlessly delaying its trains. VRE's own evidence shows that 

freight interference is only partially responsible tor the delays it has experienced, and lhat 

there are other contributing factors. 

Yet VRE attempts to blame CSX for its problems. VRF submitted a study 

from R.L. Banks suggesting tiiat CSX operations ipso facto cause delays in VRE trams. The 

Banks study is flawed. First, die study uses a ully of CSX trains operating on the 

Fredericksburg line during commuter peak periods as a measure of interference between 

freight and commuter trains. This measure is naive in that it does not consider the multiple 

tracks available in this territory, or the proximity of freight and commuter trams in location 

and time. Correct presenUtions of tht sUiUg line charts show that there is no conflict 

between the proposed CSX train operations with respect to known VRE ttain opcaiions.'̂  

Figure JWO-18. 

These charts reflect the schedules as adjusted for tiie NJSAA Operating Plan and 
minor adiustments needed to adapt them to schedules of other trains on our network, including 
NJT operations in the North Jersey area. 
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Additionaiiy, Banks' claim tiiat VRE's on-time performance will plummet to 

"less than 81.1 percent," (VRE-8, Banks VS at 14) is highly .suspect. First of all it reflects a 

ba.se year operating level of 84%, whereas VRE's on-time performance during its FY 97 as 

measured by VRE.'" was 90.1 percent as shown at Atuchment 2 to the Roberts VS. VRE-

8. Furthermore, in airiwing at its conclusion. Banks used a cumulative average. A 

cumulative average always will lag curreni performance, possibly for a long time until early 

occurrences of poor performance are diluted by numerous later periods of good performance. 

I ice, a cumulative average is not a good indicator of future performance. 

Nonetheless, CSX continues to advance its efforts to improve VRE's on-time 

performance. One means by which CSX seeks to increase service levels is by improving 

capacity and service over the Atlantic Coast Service Route, over segments of which VRE 

operates. Improving the track will mcve traffic over this line more quickly and create 

greater capacity for freighi and passenger ttains. An example of CSX's commitment to 

improve track and train operational capacity is the plan to modify the Virginia Avenue 

Tunnel and more than double the ttack speed in the tunnel area (from 10 mph to 25 mph cr 

more) to improve train meets in Washington. D.C. Second, CSX is committed to operating 

a scheduled railroad; by adhering to these schedules, ttain operations will flow more 

smoothly and both passenger and freight service will be improved. 

" When on-time performance is calculated according to die terms of CSX's conttact 
with VRE. the record is even better. 
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3. New Jersey Transit 

NJT seeks a condition requiring CSX and NS to cooperate in tiie development 

of the South Jersey Light Rail Transit Project (the "Project"), and. in the event that U.c 

parties are unable to reach an agreement regarding the Project, requiring the parties to 

submit the dispute to the Board for resolution. NJT-8 at 17-18. In recognition of the fact 

that FRA safety sundards prohibit the concurrent operation of light rail and conventional rail 

(\. hether freight or passenger) on tiie same track. Frank Russo, NJT's Senior Director-New 

Rail Construction, proposes to limit freight rail use of the Bordentown Secondary to a late 

night "window." NJT-8. Russo VS at 4-5. Altiiough Mr. Russo does not reveal the 

proposed hours of the freight window in his verified sutement. the consulunt's study on 

which he relies sutes ihat freight operations would have u oe curuiled to the tl ]J 

period from | | ||. R.L. Banks & Associates, "Planning to Accommodate 

Freighi Operations in Conjunction with the Soutiiern New Jeiscy Light Rail Transit System," 

dated June 16. 1997 (the "Banks Study") (included in Vol. 3). NJT's proposal does not 

appear to be operationally feasible even for the current amount of service on the line, and 

would ceruinly not accommodate any growth in freight business. 

Mr. Russo makes a valiant effort to persuade the Board tiiat existing freight 

operations can be accomplished within the pro-̂ osed | i ]] freight window. NJT-8. 

Russo VS at 5-13. However, assuming for the sake of argument that all of Conrail's freighi 

customers on the line would be willing to accommodate switching during this narrow window-
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in the middle of the night (which NJT has not asceruined) and tiiat the scenario would 

otherwise actually work under perfect conditions. Mr. Russo makes it clear that there would 

be littie if any tolerance for any deviation from perfect conditions, including the need lo 

perform additional unscheduled service to freight customers. 

The Banks study reveals how tenuous NJT's plan is. The Banks Study (at 1) 

acknow ledges that | | 

]] The following passages from the Banks Study make clear 

just how challenging this plan would be for CSX and NS: 
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]] 

NJT's scenario is a recipe for poor freight service and unreliable rapid transit 

service. Despite a railroad's best efforts, equipment malfunctions do occur, and weather, ot 

course, is entirely beyond control. Under NJT's plan, a minor equipment malfunction or a 

snowstorm could quickly turn into major delays for both freight and passenger customers. If 

a locomotive experiences problems during the proposed freight window , it is very likely that 

the ttain would be stranded somewhere off line until the next day's window begins. 

A 1996 NJT study, performed at the direction of die New Jersey Sute Senate, 

concluded tiial a separate 3.4-mile long ttack would have to be consttucted for light rail 

operations from Pavonia Yard in Camden to CP Hatch because freight operaiions on that line 

are so heavy. NJ Transit. Burlington-Glouster Transit System. Special Study No. 2, 

Camden-Trenton Rail Cortidor (June 1996* (included in Vol. 3). It is surprising ihat NJT 

has failed to analyze the proposal that would appear to be tiie most reasonable from the 

sundpoint of accommodating both freight and transit service - building a separate track 

along tiie entire route for transit service on die Conrail right-of-way. 

- 143 -

P-614 



The Bordeniown Secondary is presently used by Conrail for local freight 

service:. and under tiie CSX and NS Operating Plans, it wi .Id continue to be used for local 

freight services. However. CSX and NS should not be deprived of tiie opportunity to 

develop new business in this area, an area that has been served solely by Conrai! for more 

tiian 20 years. Neitiier should the existing customers on the line be relegated to second-class 

sutus. Moreovei. the Bordentown Secondary could provide an alternative ihrough route 

from Philadelphia to Nortii Jersev in tiie event of an emergency closing of the main lines.'' 

The NJT proposal would not accommodate either of these potential uses of the Bordentown 

Secondary. 

E. CSX Will Negotiate With Customers and Cooperate With NS to 
Develop Operations to Meet Specific Shipper Needs 

While die ttansaction will provide ttemendous benefits to the shipping public 

as a whole, in any ttansaction of this size there will ineviubly be a few situations in which 

die changes adversely affect some aspect of an individual shipper's needs. For example, 

there are some situations in which movements lhat are curtently Conrail single-line 

movements, as a resuL of the allocation of Conrail assets will become joint-line moves after 

the acquisition. By and large this kind of change will not commercially disadvanuge the 

cusio ner, but a few shippers have raised the concern that their service will be adversely 

affected. These insunces. however are few. In many cases, while a particular single-line 

" If for any reason the Delair Bridge became inoperable the Bordentwon Secondary 
would be the only rail access route for all of South Jersey. 
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movement may no longer be available, the shipper will have new competitive options as a 

result of the ttansaction. such as single-line service from a different source or new sales 

opportunities to buyers it can reach economically. Nonetiieless, while tiie efficiencies of 

single-line service are well known, traffic continues to move efficiently and competitively in 

joint line service. Where a shipper is genuinely affected by tiie change. CSX is willing lo 

work witii tiie shipper, and if need be to coordinate witii NS, to develop an operation tiiat 

w ill meet its needs. 

I will discuss below tiie concerns of two shipper? and ways in which from an 

operational viewpoint, those needs can be met. 

1. New Vork State Electric and Gas (NYScG) 

NYSEG is an investor-owned public utility which operates tour power plants 

in New York Sute. Goudey. Greenidge. Milliken and Kintigh. All four of these plants are 

coal-burning sutions. NYSEG currently has single-line serMce via Conrail to all tour olants 

from all of tiie mine origins that NYSEG claims it is capable of using. After tiie 

acquisiticn. the Kintigh sution will be exclusively served by CSX. and the other three will 

be exclusively served by NS. NYSEG-14 at 14-15. After tiie acquisition, the Kintigh sution 

will have smgle-line service via CSX trom some, but not all. of the mines that could supply 

the quantity and quality of coal ordinarily burned at Kintigh. NYSEG-14. .Appendix 1 at 17. 
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Specifically service from die Powhaun [6 Mine and Mine 84, which will be served by NS, 

would be joint-line NS/CSX movements. 

Basically, NYSEG argues that having single-line service via the same carrier 

to all four of its plants provides efficiencies and better car utilization. NYSEG-14, Appendix 

1 at 17. For example, NYSEG notes dial dirough a wholly owned subsidiary, Somerset 

Railroad Co-poration (SRC), NYSEG owns diree 130-car unil ttains; one of diose ttains is 

used for service botii to Kintigh and to Milliken. Witii bodi of diese plants served by die 

same carrier, NYSEG says that it has the flexibility to divert coal movements enroute to 

Kintigh to Milliken and vice versa. NYSEG claims dial diese efficiencies will be obviated 

by the allocation of Conrail, assets. 

NYSEG's proposed remedy to dus car uul ization issue is to seek ttackage 

rights on behalf of NS or a tiiird party carrier over tiie approximately 11.2 miles of line from 

Butfa). to NYSEG's Kintigh plant tiiat CSX will operate; gr on behalf of CSX or a tiiird 

party carrier over the 333.4 miles of lines between Buffalo and NYSEG's Milliken, Goudey 

and Greenidge plants that NS wtil operate. NYSEG-14 at 4. 

Trackage rights are not a reasonable solution to NYSEG's problem. 

Commercial considerations aside, ttackage righis would create additional c«Drdination issues 

on tile lines, and lead to all tiic otiier previously discussed shortcomings of forced ttackage 

rights. However CSX is willing to address ways in which to improve cycle time and car 
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utilization. NYSEG responses to intertogaiories and document requests indicate tiiat the 

insunces in which cars are actually diverted enroute between Kintigh and Milliken are 

relatively few - in 1996 only two ttains were diverted from Kintigh to MUliken and one 

ttain from Milliken to Kintigh: in 1997 five ttains were diverted from Kintigh to Milliken 

and two ttains from Milliken to Kintigh. See NYSEG-17, Nov. 19, 1997 at 11. All bul two 

of these diversions were for inventory management, with the remaining two due to ouuge at 

Milliken. NYSEG was unable to identify any specific cost savings as a result of tiiese 

diversions. I d 

Given NYSEG's limited use of diversions and car switching between Kintigh 

and Milliken. tiie ttansaction will have relatively little effect on NYSEG and tiiis can be 

ameliorated by improved inventory and car utilization. CSX willing to work with NYSEG 

in developing operations to Kintigh that will improve the cycle time for NYSEG ttains, and 

thus improve car utilization. Moreover, CSX currentiy has practices in place that permit 

efficient diversion of ttaffic upon notice from a shipper. CSX has in tiie past, and will in the 

future, work witii NS to effect smootii interchanges efficientiy and quickly provide for such 

diversions. While joint-line ser\'ice is generally not as efficient as single-line service, for an 

occasional diversion of a unit tram, tiiere is no reason that the parties cannot work out a 

suiuble arrangement that will be cost-effective and timely, and much less disruptive to 

o\erall service than tiie proposed trackage rights. 
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2. Inland Steel Company (ISC) 

Inland Steel Company (ISC) is a sieel producer whose sole sieelmaking 

facility is located in tiie 1,900-acre Indiana Harbor Works (IHW) at East Chicago. IN. ISC, 

in a joint venture with Nippon Steel Corporation, operates a cold-rolling mill near New 

Carlisle, IN, for finishing. The joint ventures in New Carlisle are supplied with steel solely 

from IHW^ on a just-in-time basis and from there tiie finished product is shipped to the 

companies' cusiomer m Kenton, OH. ISC also has a potential customer in Indianapolis. IN. 

lSI-5 at 1-3. 

Currently the Kenton movement is handled in single-line service from Nev 

Carlisle via Conrail. The Indianapolis ttaffic moves by ttuck. ISC sutes .lat it has been 

able to demonstrate to its customers in Kenton, OH tiiat the volumes ot steel shipped by raii 

can be subsuntiaUy increased without sacrificing the reliability of deliveries or increasing 

weatiier-relaied damage to tne steel. ISC seeks assurances tiiat after the transaction, these 

customers will continue to receive fast, reliable service. Id at 3. 

CSX and NS marketing and operating personnel have been working together to 

develop an operation tiiat will preserve tiie existing reliability of tiie Kenton movement and 

enhance opportunities for further development of ISC's busr^ss. Conrail currently moves 

tiie steel out of ISC's IHW facility to tiie pr».cessing facility at New Carlisle on a tram that 

moves from Michigan Avenue Yard on tiie IHB to Elkhart. IN and sets off the steel enroute 
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at New Carlisle. Conrail tiien has anouher train destined to Columbus, OH, which picks up 

die finished steel at New Carlisle and moves it to Kenton. After Day One, NS will operate 

the line to New Carlisle and will continue to provide single-line service for that leg of the 

movement. However, CSX will serve Kenton and there are no curtent single-line through 

ttains from New Carlisle to Kenton, which means that the move would become a joint-line 

move 

To address tins situation and assure reliable service to Kenton, CSX and NS 

marketing personnel have reached an agreement that provides for NS to bring the finished 

steel back from New Carlisle to Michigan Avenue Yard everyday in its reverse move from 

Elkhart to Michigan Avenue. This will position the steel to move on a ttain that CSX will 

operate for expedited service to Toledo and Columbus. CSX shares ISC's desire to increase 

this business, and expects this expedited service to atttaci other steel movements from the 

steel mills in northwestern Indiana destined to points in Michigan, Toledo, Kenton, 

Columbus and South Charleston. CSX is eager to work with ISC to further develop this 

business. 

ISC also is developing rail movements of steel from IHW and New Carlisle 

going to warehouses in the Indianapolis area. The ttaffic is currentiy handled by ttuck. 

CSX plans to operate ttain service from Chicago to Indianapolis and will move these steel 

shipments on that through service. 
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VI. REPLY TO COMMENTS ON CSX/NS-119, NORTH JERSEY SILVRED 
ASSETS AREA OPERATIONS 

Several parlies - including, but not limited to, die Port of New York and New 

Jersey (PONYNJ), The Commonwealtii of Pennsylvania, and APL - expressed tiie desire for 

more deuils as to how Applicants intend to operate in tiie Shared Asseis Areas (SAA's). 

They claimed tiiat this concept was "unttied" and, particularly with respect to the North 

Jersey Shared Assets Areas (NJSAA), expressed concerns that the area was too "complex" 

and "congested" to enable tiiree rail carriers to operate facilities that today are operated by 

only one carrier. 

In response to tiiose concerns, the Board issued Decision No. 44. which 

required Applicants to submit a more deuiled operating plan for the NJSAA. CSX and NS 

submitted ^ joint plan of operations for the NJSAA on October 29, 1997 (CSX/NS-119), 

which outlined more fully tiie particular trains tiiat would operate in the NJSAA, the division 

of labor between the NS and CSX and tiie Conrail Shared Assets Operations (CSAO). the 

proposed blocking sttategies. and the local yard assignments in tiie NJSAA. CSX and NS 

attempted to explain (although some parties continue to profess a failure to undersund) tiiat 

Conrail will not be an individual carrier holding itself out to provide rail service, but would 

continue to provide the local service and switching services for CSX and NS in the same 

ma . er tiiat it provides those services for itself today. The purpose of this arrangement is to 

have as little change in local operaiions as possible and to reuin within tiie NJSAA (and 

other S.AA's) the Conrail personnel tiiat are most familiar witii local operations. This will 
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eliminate inefficient duplication of effort (and resulting increased congestion) tiiat would 

result if NS and CSX were each to provide its own crews for yard activities, 90 interyard 

switching and local service. It also means that there will not be tiie additional ttaffic that 

would result from tiiree carriers attempting to serve customers on tiieir own behalf - the 

CSAO will not be seeking its own customers or business; it will not be included in the 

waybill and will not participate in rates or negotiations witii customers. 

Five parties have responded to the October 29 submission: The Port Authority 

of New York and New Jersey (PONYNJ), APL, Amttak, NJT and the Rutgers 

Environmenul Law Clinic on behalf of tiie Tri-Sute Transporution Campaign (Tri-Sute). 

As Amttak. NJT and Tri-Sute have fewer issues to address than PONY and APL, I will 

address them first. 

Amtrak 

Amtrak acknowiedges in its response (NRPC-09) that it is currently m 

negotiations with Applicants and ihat tiie October 29 filing satisfied many of its concerns. 

e.g.. Applicants have acknowledged and accepted all existing rights of passenger and 

commuter services, have suted a commitment to abide by the terms cf existing 

Conrail .Amtrak agreements and have acknowledged that operations on Amttak's NEC will be 

governed by Amtrak (NORAC) operating rules. NRPC-09 at 2. Amttak's remaining 

co icPT. a' this time is a possible conflict with ceruin freight ttain schedules that propose to 
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operate over the NEC outside the 10:00 pm - 6:00 am period to which Amtrak has restricted 

freight operations. However, as Amttak acknowledges (id at 4) tiiese schedules are the 

basis of continued negotiations between the parties and w ill be resolved outside of this 

proceeding. 

B. New Jersey Transit Corporation (NJT) 

After reviewing Applicants' NJSAA operating plan. NJT in its Comments 

(NJT-12) has withdrawn its requests for a condition regarding capiul expenditures on the 

NK-Aldene line segment and for conditions regarding the dispatching and maintenance 

personnel m tiie NJSAA. NJT-12 at 3. It continues, however, to press for (I) a 

"coordination condition" that will "ensure that implemenution of the evolving NJSAA 

operating plan and the operation of multiple freight railroads in the NJS.AA w ill not have an 

adv-erse affeci on the safety or reliability of NJT's commuter rail operaiions in and around 

the NJSAA" (id at 5); (2) a condition requiring NS. CSX and the CSAO to insull 

Automatic Train Control/Positive Train Stop (ATC/PTS) on-board apparatus . . . on 

locomotives operating over NJT-owned properties, at the railroads' sole cost and on NJT's 

time schedule (id); and (3) a condition assuring that NORAC rules will be reuined. Id at 

6. 

All of the issues raised by NJT were addressed in the NJSA.A operating plan, 

in the Applicants' responses to NJT's subsequent discovery requests and in the joint 
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deposition of myself and Mr. Mohan, "̂ i'st. Applicants have agreed to work for 

coordination with NJT. SS£ Rebutul Verified Sutement of Paul Reisttup. Nothing more is 

necessary or advisable. While it is ttue dial operations in the NJSAA are somewhat complex 

and that there is substantial ttaffic in the area and at times even congestion, it is ceruinly not 

beyond the experience or capabilities of CSX and NS. as NJT and others suggest. 

Naturally, it is operationally easier to be a sole carrier in a major port and 

commercial area such as the New York/New Jersey area - but it is not the norm. CSX and 

NS ate experienced carriers dial currentiy operate m many busy, complex and congested 

areas, including Chicago and Cincinnati. Both carriers are well aware of the need for 

coordination and careful planning to ensure smootii operaiions in such areas. Indeed the 

CSX Operating Plan is specifically designed to address those issues in ""hicago and 

Cincinnati as well as all other major gateways and lerminal areas, including the Shared 

Assets Areas. 

CSX and NS have both invested time, effort and capiul to coordinate efforts 

and improve operations across their networks. They ceruinly did not devise, and definitely 

will not allow, the organization of tiit SAA'S to undercut all of their efforts in other areas of 

their networks. Good planning and coordination in the SAA's, and particularly the NJSAA 

because of its importance to both carriers' intermodal networks, are essential to the 

fulfillment r̂ f the objectives of the Operating Plans. NJT continues to be concerned about 

"three" railroads ope.'ating in the NJSAA, but there will be no additional ttaffic or 

153 

P-624 



movements as a result of reuining CSAO. If the CSAO were not there, CSX and NS would 

each have to provide crews to perform the local service and yard switching currently 

performed by Conrail and planned to be performed by CSAO. Because CSAO will reuin 

individuals knowledgeable in the local operations and well versed in the complexities of the 

area, tiie use of the CSAO is more efficieni and will alleviate, not increase, risk of 

congestion and confusion in the area. 

Second, with respeci to .ATC/PTS, both CSX and NS have clearly suted their 

inient to install iechnolog> compatible with NJT's prospective ttain control equipment on 

locomotives that will operate ovet NJT-owned lines (CSX/NS-119 at 11) and to operate w ith 

equipment that is "compatible with the requirements of the owner of the ttack." Id at 125. 

We would like the opportunity to discuss witii NJT its plans for the new signalling 

technology, but we are committed to equipping locomotives compatible with NJT 

requirements. 

Third, in addition to tiie affirmative sutements made by me and Mr. Mohan in 

our joint deposition that Applicants will reum NORAC ruies for three years. Applicants also 

respondeH to NJT's interrogatories concerning the length of time that the carriers intended to 

reuin NORAC rules. Applicants suted in response that there were no plans to change and 

that NORAC rules would be reuined into the foreseeable future. CSX/NS-166 at 6. 
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Thns, Applicants have adequately responded to al! of NJT's concerns and there 

is no need for relief to be imposed by the STB. See Carey RVS for discussion of 

Bordentown Secondary. 

C. Tri-State 

Tri-Sute's comments are conuined in a letter submitted to the STB by Edward 

Lloyd, General Counsel for Tri-Sute and Direcior of the Rutgers Environmenul Law Clinic 

at Rutgers, The Sute University of New Jersey, School of Law Newark. ("Tri-Sute 

Comments"). .A primary tiirust of Tri-Sute's Comment is a reiteration of previous requests 

from Congressman Nadler and others that the NJSAA be expanded to include the area East 

of the Hudson River. This issue has been addressed elsewhere in this submission, and for 

the reasons suted there, should be denied. 

Second, Tri-Sute notes with entiiusiasm the restoration and increased use of 

the hump yard at Oak Island, which Tri-Sute believes could be an enhancement for carload 

freight in the area. To assure the increase in carload freight activity (especially vis-a-vis 

intermodal). Tri-Sute requests conditions that would require the Applicants to "spell out 

specific measures to mainuin, expand and improve the hump classification facility at Oak 

Island Yard," and to conduct an assessment for New Jersey "similar to the New York 

Downsute Rail Freight Study (Mercer 1995)" in order to discover "untapped potential" and 
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assign CSX and NS "specific target levels" for developing carload freight traffic. Tri-Sute 

(unnumbered) Comments at 4. 

To the extent Tri-Sute asks the Board to compel particular studies and 

esublish particular targets, this request goes far beyond the requirements and scope of this 

proceeding. There is no requirement to identifv unupped potential traffic or to develop 

specific ttaffic. but only to show tiiat the proposed operations will more efficiently handle 

existing ttaffic and provide benefits to the shipping public. 

That said, it should be noted tiiat the core ttaffic for tiie CSX and NS 

Operating Plans is conventional carload ttaffic. with the intermodal, automotive and coal 

networks superimposed on the carload traffic. In otiier words, carload traffic is the lifeblood 

of the railroads. Blocking plans and car movements are designed primarily to provide for 

efficieni movement of carload tratfic. The blocks that w ill be built at Oak Island involve 

carload traffic as do the movements of merchandise ttains into and out of the NJSAA. The 

Operating Plan is replete with evidence of the provision for conventional carload traffic. 

Improvements to service routes and yard facilities benefit general merchandise (carload) 

ttaffic. In short, the carriers do not need any incentive to compete for and develop 

additional carload traffic - they will do tiiat in the normal course of business, and will 

continue to invest in improvements necessary to develop and reuin tiiat business. 

Accordingly, if tiie growth of tiiis core ttaffic exceeds the capacity of existing facilities, CSX 

and NS will move quickly to make the necessary improvements at Oak Island and elsewhere 
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to accommodate that traffic. Thus, Tri-Sute's request for assurances that Applicants will 

continue to pursue carload treight is nonsensical. 

Finally, Tri-Sute requests a condition tiiat NS. CSX and CSAO cooperate witii 

NJT and MTA to allow for expansion of rail passenger service on existing routes and the 

inttO'luction of passenger service on new rouies in the sector west of the Hudson. As noted 

in the responses of NJT and Amttak, the Applicants are in negotiations witii passenger and 

commuier services to coordim te passenger/freight service and to discuss means of 

accommodating future passenger'commuter service development. In addition, CSX has hired 

a former president of Amttak. Paul Reistrup to help us in these efforts. A more thorough 

discussion of passenger/freight issues is discussed in his verified statement filed with tiiis 

submission. 

D. Port of New York and New Jersey (PONYNJ) 

PONYNJ's comments consist of the Verified Sutement of William H. 

Sheppard. which basically is a page by page review of CSX/NS-119, listing what he 

apparentiy views as flaws, including such glaring errors as the inadequacy of the explanation 

in die color key on Figure 2 (NYNJ-18, Sheppard VS at 3). the failure of die Applicants to 

define the term "high quality" (id at 4) and the inclusion of Littie Ferry (which is a CSX 

facility and not part of the Shared Assets Area) in the schematic of the NJSAA witiiout fully 

describing it in Section 4.0 (Service and Facilities in NJSAA). 
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Mr. Sheppard's points of concern are for the most part unfounded and can in 

no way support his dire prediction of "operational paralysis." Basically, he suggests tiiat any 

change from existing Conrail operations (such as new blocking and switching sttategies) will 

automatically me?.n doom and not improvement. These concerns, however, rest solely upon 

his lack of undersunding of die overall objectives of tiie CSX and NS Operating Plans. 

Mr. Sheppard incorrectly notes tiiat "furtiier investigation reveals" that CSX 

ttain Q173 providing service between North Jersey and Jacksonville, FL "will be r30" 

slower dian curreni joint CSX/Conrail train service." Sheppard VS at 5. In fact, die 

schedule for die current CSX/Conrail ttain has for ,Dme time been arrival in Jacksonville at 

08:00, not 06:30, as Mr. Sheppard asserts. The 08:00 arrival time meets all customer 

requirements. However, if it becomes necessary to reduce the running time for the 

customer, and again schedule die train to arrive at 06:30, the available lime will be there. 

Many of Mr. Sheppard's points are incorrect or have already been addressed 

in Applicants' various submissions, including the Operaiing Plani, the NJSAA plan, 

discovery responses and deposition testimonies. Nonethele«̂ .3, 1 will respond to some of his 

points concerning CSX operations in the NJSAA. My counterpart at NS will respond to 

those points addressing NS operations. 

A number of Mr. Sheppard's points focus on changes in operations at Oak 

Island, including blocking patterns, car handlings and routings. See. e^, Sheppard VS at 5-
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6 and 8, items 1-4, 7-9, and 11. While Mr. Sheppard asserts tiiat these changes will "tax" 

Oak Island's capabilities, tiiat is incorrect. There is, and has been in the past, sufficient 

capacity at Oak Island to handle the blocking and switching planned by CSX and NS. When 

tiie hump yard was fully utilized, it could susuin an average of 1,200 cars per day. 

Changes in blocking patterns and use of Oak Island are parts of CSX and NS 

plans to improve service in tiie NJSAA. The current Conrail operating plan affecting 

facilities tiiat after tiie acquisition w ill be par of the proposed NJSAA does not make tiie 

most efficient use of Oak Island. In an attempt to reduce costs. Conrail reduced operaiions 

at Oak Island Yard. However, doing so resulted in dettimenul affects on customers' ttaffic. 

To reduce switching at Oak Island, cars were sent out of route resulting in additional 

handlings (which increases risk of damage as well as delay) and adding days of ttansit time 

to customers' ttaffic. CSX and NS are planning a much more customer-oriented operation 

by restoring humping activities at Oak Island. This, togetiier with better blocking plans 

tiiroughout the CSX and NS system.s. will remove car days from the existing operating plan 

and improve customer serv ice. As noted m CSX/NS-119. since tiie filing of tiie Primary 

Application, Coiu-ail has itself attempted to improve service by gradually increasing the hump 

processor at Oak Island and operating first one, and now two, shifts per day. CSX and NS 

will operate tiie facility tiiree shifts per day in order to efficiently handle service. 

The plan also calls for moving large blocks of ttaffic tiirough Oak Island 

which will improve transit time on existing traffic. Likewise, switching traffic received from 
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Soudi Jersey will improve service to customers by removing car days from the existing 

Philadelphia operation. Mr. Sheppard is incorrect in his assertion that there will be 

increased switching of inbound North Jersey ttaffic previously classified at Selkirk - die 

Selkirk operation will remain the same as it is today for those movements. 

Blocking insttuctions for Train CASE (Sheppard VS at 11), Train RMOI and 

Train SETA (j^ at 12) are also pan of the more customer-oriented plan that w ill reduce car 

days and improve ttansit times. Widi respect to die connecting block of ttaffic moving from 

Savannah, CSX currentiy picks up Selkirk and Oak Island blocks at Savannah on Train Q410 

and will continue to do so. 

Mr. Sheppard also notes with apparent disapproval tiiai the NJSAA operations 

will include "ttansfer runs to reposition loaded and empiy traffic moving among NS. CSX 

and NJSAA facilities" and "light engine (hosiling) movements to reposition CSX and NS 

motive power among terminals in North Jersey for fueling and servicing." VS at 9, items 12 

and 15. This is currentiy done by Conrail today and as tiiese movements are operationally 

successful today, CSAO will continue such operations to the extent necessary after die 

implemenution. 

Mr. Sheppard notes (VS at 9, item 5) tiiat ceruin CSX time-sensitive auto 

parts ttaffic will be "rerouted" for connections via Oak Island. However, with the exception 

of tiie Buffalo-Baltimore movement, die other diree moves cited (Parma-Baltimore. Saginaw-
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Baltimore and Parma-Wilmington) will continue to move as presently in CSX auto parts tram 

Q296 operating from Saginaw, MI to Wilmington, DE, serving assembly plants in 

Lordstown, OH, Ballimore, MD and Wilmington. This ttain picks up auto parts at various 

locations. 

Mr. Sheppard's sutement (VS at 9, item 6) diat CSX will bring blocks of 

iime-seasitive auto parts on various ttains for consolidation and movement m local service to 

Linden and Metuchen ratiier than using Train TOMT is not entirely correct. Unless there is 

sufficient ttaffic to inttoduce a separate Toledo-Metuchen train (TOMT), CSX has capacity 

on its existing Q290 ttain to bring existing Conrail Toledo traffic to the NJSAA and will use 

the existing TOMT local movement for delivery to Linden and Metuchen. However, service 

requirements may identify the need to operate a small auto parts train from Selkirk to 

Linden. If so, CSX is prepare* to esublish a parts train to setve Linden. 

Mr. Sheppard notes (VS at 12) that there is no schedule in CSX/NS-119. 

Figure 4 for Train SASE. No schedule was submitted for SASE in CSX/NS-119 because 

northbound ttaffic will move in local service to Oak Island Yard and connect to OISE. This 

local was labelled as CSX SASE in CSX/NS-119. Figure 25. 

Mr. Sheppard also complains that CSX ttains OJTA and TAOJ will operate on 

Amttak's NEC outside tibe 10:00 nm - 6:00 am window. As noted elsewhere in tiiis 
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sutement, the schedules for diose ttains are the subject of on-going negotiations with Amirak 

and diose schedules will be run only with Amttak approval. 

With respect to concerns over potential ttaffic growth as a result of CSX s 

agreement to give Canadian Pa'-'fic commercial access into die NJSAA (Sheppard VS at 4), 

CSX does not anticipate significant ttaffic increases as a result of die agreement, and believes 

that any such ttaffic can be handled on existing ttains. Therefore, no expansion of the 

operatmg plan is necessary. 

As I mentioned in my deposition (joint witii Mr. Mohan), in response to a 

question as to whedier CSX will have a backu.i ttain for Q163 (Sheppard VS at 12), which is 

die CSX equivalent of TV207, it is CSX standard procedure to run a second section of the 

same ttain as a backup, if required. The scheduled and backup ttains would run one behind 

die odier so diat diey follow dttough on die same type of dispatching as a scheduled train. 

Generally die second section operates in advance of die regular scheduled ttain so that botii 

ttains meet dieir commitments at destination. Mohan/Orrison Dep., Nov. 19, 1997 at 74. 

Mr. Sheppard suggests that deuiled operating plans should be prepared for 

each facility in die NJSAA, to include 16 areas indicated in his sutement. Sheppard VS at 

17. Naturally all of diese detads are being worked out and wiil be in place in time for Day 

1. Many of them have already been addressed, but otiiers, such as descriptions of volumes 

of ttaffic by block and ttain, specific qualifications of individuals, chronological list of all 
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ttain activity, will have to wail until the ttansaction has been approved, all conditions have 

been taken into account and final arrangements with specific shippers have been made. Also, 

many of the deuils are tiie responsibility of the General Manager and area superintendents. 

Those positions for the SAA's will be filled well in advance of Day 1 to allow the î ppointed 

managers and superintendents to fully develop and oversee all work assignments and crew 

qualifications. 

Mr. Sheppard also notes changes tiiat NJT and the Port intend to make in the 

NJSAA and suggests that additional operating flexibility should be provided to accommodate 

the increased demand of tiiese plans. As 1 noted in my deposition, we are already aware of 

these pians and have prepared for them. 

The four blocK., that appear to be se' off at Oak Island by Train SECA-

B — Parma-Penn Mary; Parma-Wilmington, Saginaw-Bay View and Saginaw-Penn Mary 

(Sheppard VS at 11) - actually wtil move in Train Q296. As explained above, 0296 is an 

auto parts train operating from Saginaw, MI to Wilmingion, DE via Toledo, Willard, and 

Cumberland, MD. Therefore, tiiese blocks will not be handled at Oak Island or dirough Oak 

Island. The listing of these as blocks at Oak Island was incortect. 

PONYNJ is also concerned about movements of multi-levels along the Atiantic 

Coast Service Route before (and during) clearance of the Virginia Tunnel. The Virginia 
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Tunnel clearance project is scheduled to be completed by the fourth quarter of 1999. Prior 

to and during consttuction, ttaffic will be routed via Cincinnati, as it is today. 

Finally. Mr. Sheppard expresses concern that there be reviev,' and coordination 

of dispatching activities, particularly "where conttol changes to CSX and NS employees in 

charge of train movements at Port Reading Junction, North Bergen, Croxton and other 

locations." (Sheppard VS at 19). Dispatching will be done by die CSAO and not by CSX 

and NS employees. As suted in CSX/NS-119, "All train movemenis. whether they are 

NJSAA. CSX, NS or NJT, operating on trackage within tiie NJSAA and currentiy dispatched 

by Conrail. will be under the direction of the NJSAA Train Dispatcher. Train operations on 

ttackage owned and dispatched by Amttak or NJT. will be under the direction of Amttak or 

NJT dispatchers, as it currentiy exists." CSX/NS-119 at 136. Thus, PONYNJ's concerns in 

this cuea are unfounded. 

E. APL 

APL, an ocean carrier and intermodal conuiner ttain operator, seeks a 

condition \oiding a provision of tiie Transaction Agreement that contemplates that Conrail 

rail transporution conttacts continue to be binding on APL and otiier shippers and provides 

that thev wih be binding on CSX and/or NS. APL's 15-year rail ttansporution conttact with 

Conrail expires in 2004. While many of the issues raised by APL go beyond tiie scope of 

operational issues, and will be addressed elsewhere by Applicants in tiiis rebutul filing, I 

will here respond to two verified sutements of Peter K. Baumhefner, Director of Sucktrain 
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Operations for APL Land Transport Services, Inc. These are the sutements submitted in 

support of APL's October 21 Response and Request for Conditions (APL-4) and the 

sutement submitted in support of APL's November 24 Response to the CSX/NS Operaiing 

Plan for the North Jersey Shared Assets Area (APL-8). For convenience, 1 will refer to 

these as the October 21 Sutement and the November 24 Sutement. 

In these two sutements, Mr. Baumhefner describes a parade of horribles 

concerning post-ttansaction CSX and NS service with respeci to APL intermodal trains, 

particularly Nortiieast-Midwest ttains. The premise of Mr. Baumhefner s analysis is that 

Conrail provides service at a level that CSX and NS will not be able to match. Wors-̂  than 

that, he predicts an operational "meltdown" in service from which APL will need to "surt 

building what we can from tiie rubble." APL-4, Baumhefner VS at 16. Based on his dire 

predictions, he asks lhat ihe operational implemenution ofthe transaction be postponed "until 

APL (and others similarly situated) have had a fair opportunity to negotiate with Applicants 

for a new. jointly-determined substitute for what Conrail does for us today." In other words, 

Mr. Baumhefner's arguments are set forth to support APL's primary requesi in this case -

that it be allowed to escape from tiie conttact tiiat it entered witii Conrail so that APL can 

negotiate something more to its liking with CSX and NS. I will respond only to Mr. 

Baumhefner's operational points. 

I will snow here that Mr. Baumhefner's picture of operational chaos is not 

supported by die facts. His notion that two large and well-managed railroads such as CSX 
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and NS cannot efficiently handle its traffic under APL's existing contract with Conrail is 

self-serving. We are prepared to discuss and address any legitimate operational concerns 

APL may have well in advance of the post-transaction institution of operations by CSX on 

Conrail lines. Our goal is to provide excellent service to APL, and I have no reason to 

believe that we will not be able to do so. 

CSX has provided APL a deuiled description of the service that CSX proposes 

to provide to its traffic and has already participated in several meetings to discuss these 

matters. While APL at tiie lime showed enthusiasm with respect to CSX s plans. APL 

remains focused on its efforts to improve its contract posiiion over that which it negotiated. 

Mr. Baumhefner's November 24 sutement on page 2 contradicting my sutement that tiie 

latest CSX conuct with APL was on Septem'oer 24. 1997 is not correct. CSX had three 

formal meetings with APL dealing with the Conrail acquisition: on April 16. 1997 in 

Phoenix: May 6 in Chicago, and June 25 in Jacksonvill' . Our proposed service design for 

APL was discussed at these meetings, as were APL's operational needs. In addition, on 

September 24. 1997. Peter Rutski, VP-Planning CSX Intermoda) ("CSXI"). had a telephone 

conversat.ioi) with Dan Pendleton of APL. Mr. Pendleton informed him that APL would 

oppose the Application as it was related to tne treatment of pre-existing contracts, and that 

APL was developing a contract proposal for CSX and NS to consider, which would be sent 

by the end of Septemrer. I have been informed by Mr. Rutski that no such proposal, 

however, has been received. The ball is still in APL's court to respond to our presenutions 

in response to us operational concerns. 
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In his October 21 and November 24 sutements. Mr. Baumhefner has focused 

on three primary operational areas - the interchange of its traffic witii UP at Chicago, the 

operation of ttains between tiie Midwest and Northeast and operaiions at its APINY facility 

m Soudi Kearny, NJ, within the NJSAA. 1 will address each area below. 

Chicago Area Operations 

In his October 21 Verified Sutement. Mr. Baumhefner expresses concern that 

die Conrail ttansaction will not allow direct or efficieni connections between CSX and UP at 

Chicago. In fact, CSX will provide several alternative direct routings for the interchange of 

ttaffic which will represent an improvement over tiie service APL currently receives from 

Conrail. Figure JWO-19 illusttates these routing options. 

First, CSX via tiie BOCT (B&O Chicago Terminal Company) will offer direct 

access between APL's Global I terminal and CSX's new 59th Stteet dedicated intermodal 

interchange facility for APL eonuiners moving between any point on the CSX sysiem and 
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tile West. CSX is investing over $30 million in this new terminal as a part of the ttansaction 

to combine tiie functions performed by Conrail for APL at Conrail's Ashland Avenue and 

47tii Stteet. Consttuction of die 59tii Stteet facility has begun (all environmental and odier 

permissions having been obuined) and it will be completed by September 1998, well in time 

for the start of operations following die allocation of the Conrail assets. 

The 59th Stteet facility is sited directly on a double-ttack CSX mainline, 

witiiin 4.5 miles of Global 1. Transit limes beiween the two facilities should be excellent. 1 

undersund tiiat APL has advised CSXI tiiat it often has significant congestion and delay on 

movement between Global I and Conrail's Ashland Avenue Terminal. Due to its superior 

location on tiie BOCT mainline interchange to or from CSX at Chicago, die 59di Stteet 

facility will relieve this congestion. 

As a result of CSX's subsuntial investment in a combined steelwheel lift 

on/lift off-facility at 59tii, APL will have die opportunity to steel wheel mixed destination 

cars to the 59th Street Terminal for reconsolidation to cars on ttains operating direct to all 

major points on CSX's eastern network. The combined steel-wheel/intermodal lift-on/off 

capabilities of the 59th Stteet CSX terminal should minimize or even eliminate APL's need 

to perform any "rubber" crossiowns (APL must typically cross-town less than suck-car load 

volumes to Conrail, since die Conrail Ashland Avenue interchange does not have lift-on/off 

capabilities). If diere is any rubber-tiring required at al! in getting to CSX, die distance and 
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drayage cost differential between CSX's 59th Street terminal and NS' 47th Street terminal is 

minimal or non-existent. 

APL cars handled at 59th Stteet will then have access to the entire CSX 

network. Whereas today APL only has the opportunity to operate to Nortiieast and Upper 

Midwest points served by Conrail, CSX will offer APL the opportunity for direci dedicated 

service from the 59th Stteet Terminal to additional points th oughoui the Lower Midwest, 

Southeast, and Florida. 

Mr. Baumhefner evinces doubt dial tiie 59th Stteet facility will be ready at the 

time CSX begins to service APL's ttaffic, and he therefore offers an extended critique at 

pages 7 through 11 of his November 24 sUtement of ttansit limes beiween Global 1 and 

CSX's Bedford Park facility. His concerns are misplaced - CSX does not intend to utilize 

the Bedford Park facility for APL ttaffic. Mr. Baumhefner indicates that he will have to use 

CSX's 0160 as a fallback ttain out of Bedford Park as a replacement for TV78, thus causing 

a double-dray. Mr. Baumhefner is incortect again, as train Q164 (which serves APINY) will 

be available from 59th Stteet, will have a later cut-off than Q160 and will operate to Kearny. 

CSX has littie doubt that the new 59th Street facility will be ready on lime, but 

even in the very unlikely event that it were not complete, CSX has an interim plan to use the 

Conrail 63rd Stteet facility for up to 12 of the ttains per day that would be handled at 59th 
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Stteet. The 63rd Stteet terminal has all of the connectivity and features of both 47th Street 

and 59th Stteet, and, in any event, its use would be short term. 

CSX will also provide an alternative routing for APL traffic at Chicago via the 

IHB. This route provides an alternative for through APL trains to be routed around the 

Chicago terminal direci between UP-Proviso and CSX's mainline B&O route. 

In addition, APL/UP have the ability to operate between Global 1 and UP 

Dolton Jet. via BOCT from Global I to 75th Street and then via BRC between 75th Street 

and 80tii Stteet, tiien UP ttackage to Dolton. At Dolton, APL's ttains could operate through 

to eastern points via a planned CSX connection from tire UP to CSX's B&O line. 

Mr. Baumhefner sutes at page 8 of his Novenber 24 Verified Sutement that 

he was advised by UP officials tiiat they were unaware of CSX .> plans w itii respect to 

interchanging ttaffic at 59th Street. While he does not identify with whom he spoke, the fact 

is that a team of UP officials came to Jacksonville. Florida on August 21. 1997 to meet w ith 

CSX and CSXI officials. These UP officials included UP's VP Sttategic Planning, its 

General Manager - Northern Region, tiie Directcr - Transporution Research, and Sr. 

Director - Interline Marketing. The Chicago and St. Louis interchanges were discussed in 

great deuil. UP agreed tiiat 59th Street was appropriate and feasible for performing 

steel-whee' interchanges. UP also was in agreement tiiat tiie CSX-IHB route between 

Proviso and Barr was die most direct route for run tiirough ttains ( i ^ . APL TV200). 
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There have been numerous communications between CSX Service Design 

officials and UP regarding CSX's interchange and train operating plans at Chicago, and all 

plans have been developed in coordination with UP management. Since a major determining 

factor of any intermodal design is traffic density, both CSX and UP agreed to develop 

additional deuils on interchanges as the ttansaction moves forward. 

Train Operations Between Chicago and the Northeast 

Mr. Baumhefner suggests tiiat CSX will not be able to operate tiie three 

primary run-tiirough dedicated APL trains operated today. APL-4, Baumhefner VS at 8. He 

also suggests that CSX will not have back-up trains for APL's dedicated services. 

CSX has trains in its plan tiiat w ill accomplish each of these services. CSX 

has the capability to run additional dedicated ttains as necessary beiween APL s western 

carriers and APINY for any dedicated train APL chooses to operate. CSX has included 

APL's "filet and toupee" service in its filing and service plan al Syracuse for New England 

service points, pending ultimate clearance of these points for double-suck. 

Mr. Baumhefner describes the tight connections at Syracuse as if to suggest 

that CSX is not capable of performing the same operation as Conrail performs there. There 

are essentially no plans for changes in intermodal operaiing plans, personnel or inffasttucture 

at Syracuse. Mr. Baumhefner offers no reason why CSX managers and former Conrail 

managers working for CSX in the future would be incapable of the same "joint effort and 
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hard work" and "tightly coordinated" operations with APL that he describes in his October 

21 sutement. While CSX is committed to working with sute and government agencies to 

eliminate all double-suck clearance impediments on its network, it is nonetheless well versed 

in "filet and toupee" operations (which it refers to as "suck hubbing"). CSX has 

successfully performed such ser\ ices at Chicago. Atianu, and Jacksonville in connection with 

transcontinenul stack train operations for many years. 

CSX also has included this type of operation at Cleveland for Baltimore and 

Philadelphia service points as a replacement for those functions presentiy performed by 

Conrail at Harrisburg. CSX is investing significant capiul at Cleveland's Collinwood 

intermodal facility to add additional suck hubbing opportunities for APL and other conuiner 

train customers. Cleveland's location at the intersection of the former CR-St. 

Louis-Boston New "N'ork route and the CSX-Chicago-Ballimore/Philadelphia B&O route is 

ideally suited for transcontinenul train operations via either the Chicago. St. Louis or 

Memphis gateways. 

Mr. Baumhefner also describes congestion on Conrail's River Line, which will 

be operated by CSX. .APL-4 at 7. 10-11. CSX plans to improve siding lengths, capacity 

and signaling on tiiis line, as described in the Operating Plan. CSX/NS-20, Vol. 3A at 

107-15. As an additional measure lo improve capacity on this route. CSX will also invest 

capiul to upgrade the track configuration, increase line capacity a-:d to construct a new 

connection at Little Ferrv. 
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While capital improvements are designed to eliminate the need for "escape 

valves," Mr. Baumhefner is not cortect in his assumptions tiiat the transaction will leave 

CSX and NS without "escape valves" in the event of line congestion. For example. CSX has 

the ability through the proposed Littie Ferty connection to die NYSW to operate via the 

NYSW between Ridgefield and Syracuse. Also, CSX can operate trains via die Trenton line 

and the B&O or even (as is common industty practice) to operate via a standard detour 

agreement on the NS-operated Penn Route. 

Similarly. NS would have the abilitv in the event of a problem on one of its 

lines to operate ttains on CSX's River Route or on the B&O. Mr. Baumhefner's assertion 

dial the ttansaction somehow eliminates tiie possibilities of alternative routings is tiierefore 

incorrect. 

Mr. Baumhefner claims at page 9 of his October 21 suiement that 

Chicago-Cleveland ttaffic would be handled by CSX over NS trackage rights. That is not 

true. CSX has its own lines between Chicago and Cleveland, 

APL's concerns over line capacity on tiie Conrail line between Chicago and 

Cleveland are also unwarranted and ignore the fact tiiat CSX has invested over $200 million 

to double-track the B&O mainline between Chicago and Greenwich, Ohio. The Operaiing 

Plan also describes CSX's plans to double-ttack die line from Greenwich to Collinwood. 
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Conttary to Mr. Baumhefner's assertion, tiiere will be more, not less, capacity and better 

service between Chicago and Cleveland after the transaction. 

CSX has tiie ability to operate up to 12 trains per day on the Conraii line 

between Berea and Chicago. The Operating Plan specifies tiiat priority intermodal trains will 

operate on the newly double-ttacked CSX route between Chicago-Greenwich and Cleveland. 

CSX/NS-20, Vol. 3A at 109-111. Further, contrary to Mr. Baumhefner's speculation, the 

major CSX improvements to Conrail s lines between Greenwich and Cleveland and Albany 

and Newark are ali scheduled to be completed before Day 1. 

Mr. Baumhefner posits in his November 24 Suiement that the CSX and NS 

schedules may not replicate Conrail's schedules to and from the NJSAA. CSX schedules 

were based on independently determined market share components to/from the NJSAA as 

determined by ALK and Associates and the terms of the Transaction Agreement. Schedules 

will be furtiier refined when the allocation of responsibility for sen'ice is worked out between 

CSX and NS. In any event, we will ensure that APL's traffic will be transported efficiently 

on our sysiem. 

Lane volume density is a major determiner of the range and types of services 

CSX can provide to APL and other customers. Assuming future APL lane volume 

concenttations equivalent to APL's curtent operation on Conrail, CSX is prepared to commit 
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to APL that it will provide schedules at least equivalent to those provided today by Conrail 

to/from tiie NJSAA. 

NJSAA Operations for APL 

After the ttansaction, both CSX and NS will have direct routes and be able to 

offer direct service to and fi'om the APL's APINY facility at Soutii Kearny. The NJSAA 

agreemeni provides for either cartier's ttain crews to operate or from the APINY facility. 

CSX will have direct routes via the Conrail River Line and ti. "renton line; NS w ill also 

have two direct routes, via the Penn Route and the Southern Tier. APL is presently familiar 

with routing their ttains and cargoes via three of these routes today and will be well served 

by their use by CSX and NS in the future. 

Mr. Baumhefner sutes in his November 24 Sutement that APL played no role 

in tiie formulation of CSX's Operating Plan and the NJSAA Operating Plan. To the 

contrary. .APL and otiier major customers played a major role. CSXI and NS operaiing 

officers met with APL officials at Soutii Kearny on March 13, 1997 to discuss APL 

operations and service requirements and on May 6, 1997, CSXI met witii officials in 

Chicago, including Mr. Baumhefner. Input from both of these meetings was used to develop 

CSX s portion of its Operating Plan. CSXI officials also met with APL officials on June 25, 

1997 to further discuss CSX's operating plans and APL service requirements, and a copy of 

CSXI's service presenution to APL is found in Volume 3. 
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In each case, input from APL was insonimental in formulating the NJSAA 

Operaiing Plan, which has evolved over time as more recent and improved information 

becomes available. CSX also had operational meetings with other major intermodal 

customers in the NJSA.A and incorporated a balance of customer needs when developing the 

NJSAA Operating Plan. 

Mr. Baumhefner suggests at page 3 of his November 24 Sutement diat there 

may be insufficient crews to handle APL's APINY ttaffic post ttansaction. Under die 

NJSAA Operating Plan, tiiree CSAO crews will be assigned to serve APINY and the five 

other industries served by die CSAO from Kearny, and four CSX crews will serve the 

adjacent CSX Intermodal Terminal at S. Kearny. These job assignments are equivalent to 

die seven crews presentiy working APINY and die South Kearny Yard. 

Mr. Baumhefner forecasts that increased volumes will require more train 

services and ihat thi: will result in NJSAA congestion. He overlooks that one of the primary 

economic benefits cf the Conrail iransaction is that by extending single-line services CSX can 

uke advanuge of existing capacity on ttains and increased volume, widiout increasing fixed 

ttain starts. One example referred to by Mr. Baumhefner is die Philadelphia-New York over 

the road services, replaced by intermodal services. Trains planned between Chicago and 

New York can easily absorb die 26,000 annual units contemplated. Mr. Baumhefner also 

speculates that increased CP volumes will dicute additional ttain starts. Again, existing 

trains can absorb anticipaied CP intermodal volumes. 
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Mr. Baumhefner's negative depiction of uking trains off die Southern Tier and 

running tiiem tiirough the Ridgefield connection to Little Ferty is actually counter to tiie 

facts. By expanding use of CSX's Little Ferry facility, which is not witiiin tiie NJSAA, CSX 

will be taking intermodal volumes out of the NJSAA area. This will have a substantial 

impact on reducing actual or perceived NJSAA congestion (especially at Kearny) as depicted 

by Mr. Baumhefner. 

CSX remains prepared to discuss with APL any legitimate operational concern 

it may have. We also remain confident tiiat we can efficiently handle APL's ttaffic, just as 

we handle the iraffic of hundreds of large and imporunt intermodal customers. There is no 

need to reopen APL's contract to accomplish these ends. 

F. Durham Transport Inc. 

Durham Transporution also submitted a comment noting tiiat die CSX/NS 

Application failed to mention interchange operations with Durham Transport, or continued 

joint use of lead tracks within the Rariun Center Industtial Pa'-k, and tiiat tiie Conrail system 

map includes ttacks in the North Jersey Shared Asseis Area that belong to tiie Raritan Center 

Industtial Center. Durham seeks assurance that there will be coordination of rail operations 

over the GSA lead used to serve Durham. 

Durham is correct concerning both the ownership of die lead ttacks and tiie 

service, as CSX will acknowledge in a letter to Durham. 
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Altiiough the Metuchen area map does not specifically depict Rariun Center 

tracks. CSX recognizes that ttacks witiiin the center that are not currentiy owned by Conrail 

are not part of the Shared Asseis Area. The NJSAA will continue to interchange with 

Durham at Lower Yard in the Rariun Center in accordance with a July 1, 1994 Interchange 

Agreement between Conrail and Durham Transport Inc. The CSX/NS application has suted 

consistently that agreements beiween Conrail and other carriers -A-ould be honored. 

Currently, ttain movements over tii? GSA lead and Rariun Industrial track are 

coordinated by the yardmaster at Metuchen This arrangemeni has provided safe and -

efficient operation in the past and should continue to do the same in the future. 

vn . INDIANAPOLIS COAL OPERATIONS 

I have been asked to acdress coal operaiions in Indianapolis, specifically 

service to Indianapolis Power & Light Company s two generating plants located there. 

Shippers in Indianapolis that are currently served by two cartiers will continue 

to have two carrier options. Curreni ttain operations for the movement of coal to IP&L's 

Stout and Perry K plants will undergo only modest changes. The following compares the 

existing operating regime in Indianapolis with post-acquisition operations. 
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A. Overview of Service jn Inftiap^poHs 

Today there exists a line of railroad of the former Belt Railroad and Stock 

Yard Company extending for approximately 13.5 miles in a horseshoe or bell configuration 

around die east, south, and west s'des of the City of Indianapolis, generally between North 

India.iapolis and Brightwood, Indiana. This line is now Conrail's Indianapolis Belt Running 

Track (commonly referted to as die "Bell"). Conrail operates the Belt and switches all 

industties located on die Bell as part of the Conrail system.'* Running horizonully through 

the middle of the Belt is a 1.25 mile former Indianapolis Union Railway Company track in 

the center of Indianapolis that is now owned and operated by Conrail (commonly referred to 

as the "IU" line). 

Customers located on the Belt have tiie option of line haul service from 

Conrail, CSX, or INRD. Ho-A-ever, Conrail is tiie only cartier that has direct physical access 

to customers on the Belt. CSX and INRD ttaffic must be switched by Conrail to reach 

customers located on the Belt. 

Conrail does not own the Bell, but operates it pursuani to a 999-year lease. From 1883 
to 1996, operations on the Belt were governed by lerms and conditions found in the 1883 
Operating Agreement, original parlies to which are succeeded today by Conrail, CSX, and the 
Indiana Rail Road ("INRD"). 

In 1996. (prior to the inception of the acquisition of Conrail), Conrail, CSX, and 
INRD entered into a series of agreements lhat dissolved the 1883 Operating Agreement and 
substituted in its placed ceruin switching and trackage rights agreements. This action was uken 
for the operating and administtative convenience of the railroads. 
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To serve customers located on die Bell. CSX currently uses Conrail switching 

services and trackage rights over Conrail. CSX pays Conrail a separate fee for each service. 

CSX operates its trains into CSX's Sute Stteet Yard in Indianapolis. To reach tiie Sute 

Street Yard from the west. CSX uses Conrail's tracks and pays Conrail a ttackage rights fee 

for lhat use. 1 have been advised that the fee is over 30c per car mile. (CSX can reach 

Sute Street Yard from the east using ils own tracks.) At Sute Street Yard, Conrail picks up 

cars for delivery to Belt customers. 1 have been advised lhat Conrail charges CSX its 

sundard reciprocal switch charge - $390 per loaded car - to perform this switch.'-

For CSX deliveries to customers located on an INRD line, CSX ukes its trains 

into tiie Sute Street Yard where tiie cars are interchanged to Conrail. Conrail then pulls the 

cars to its Hawthorne Yard where they are interchanged to INRD. I have been advised that 

Conrail charges CSX an intermediate switch charge of $110 per car for the switch from Sute 

Street Yard to INRD at Hawthorne Yard. CSX 31 P 000255. 

B. Deliveries to IP&L Plants 

1. Perrv K 

After consulution with CSX Coal Marketing represenutives. I have learned 

that todav. Conrail delivers Indiana Soutiiern-origin coal to IP&L's Perry K plant, located in 

CSX 31 P 000254 (included in Volume 3). There is an exception for tiie Citizens Gas 
and Coke facility located on tiie Belt. CSX 31 P 000255 (included in Volume 3). 
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downtown Indianapolis. Conrail is the only rail carrier with direct physical access to IP&L's 

Perry K plant. The Perty K plant is not open to reciprocal switch. 

Stout 

After consuluuon with CSX Coal Marketing represenutives. I have learned 

tiiat IP&L's Stout plant is located on trackage owned by INRD. All rail coal destined to the 

Stout plant must be handled hy INRD. the destination carrier. Currently, coal is being 

delivered to the Stout plant via a si igle-line haul of INRD-origin coal. 

For deliveries of ISRR-origin coal to the Stout plant, ISRR coal could move 

over Conrail's tta.ks from the ISRR property line at Milepost 6. thence via Conraii's former 

Petersburg secondary north to Conrail's Crawford Yard. Conrail then moves the traffic to 

the Raymond Street interchange track, where it is interchanged to INRD. INRD then 

delivers the traffic to the Stout plant. 

Vin . IMPACT OF PROPOSED TRANSACTION 

A. In General 

The proposed transaction intends to replicate the existing operating scenario -

bul with some significant improvements for shippers. First, CSX will operate tiie Belt and 
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the IU line. Like Conrail does today, CSX will switch ttaffic destined for customers located 

on the Bell or on former Conrail lines off the Belt. 

Second, to avoid the loss of competitive rail service by two Class I carriers, 

NS will essentially assume CSX's present position in Indian£̂ K)lis. Customers located on the 

Belt will be able tc use CSX and NS line haul - just as they have CSX and Conrail options 

today. All other "two-to-one" customers located off the Bell ••'ill have the same option. 

Moreover, NS will be able to serve the General Motors metal fabrication plant, one of die 

largest rail shippers in Indian2q>o!is and one dial CSX cannot serve today. §££ CSX/NS-25, 

Vol. 8A at 377. 

Third, instead of being switched at CSX's Sute Stteet Yard, as CSX ttaffic is 

today, NS ttaffic will be switched a': Hawthorne Yard. NS will have sufficient ttacks at 

Hawthorne Yard for the arrival, departure and make up of ttains and will have reasonable 

access to and from designated ttacks. CSX/NS-25, Vol. SA, at 369; CSX/NS-25, Vol. 8B at 

118. NS will also be able to inteichange directiy with INRD at Hawthorne Yard without an 

intermediate switch by CSX. 
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B. Effect jn IP&L 

1. Perrv K 

Today. Conrail is die only rail carrier witii physical access to the Perry K 

plant. Post-acquisition, CSX will be tiie only rail carrier witii physical access to the plant. 

Just as today. ISRR can interchange ISRR coal at Milepost 6. The only difference will be 

that it will interchange witii CSX instead of Conrail. 

In conttast to the existing operations, however, NS will be able to participate 

m moves to the Perry K plant through an interchange witii CSX at Hawtiiorne Yard, giving 

the plant two line-haul carriers to choose from. 

2. Stout 

As set fortii above, coal by rail will be delivered to die Stout plant by INRD. 

1 have been told that ISRR is seeking ttackage rights over CSX and over INRD in order to 

reach the Stout plant. Today. ISRR can interchange witii Conrail for subsequent movement 

to the Stout plant. There is no operating reason why. post-Transaction, ISRR's ability to 

handle coal movements delivered to Stout would be affected in tiie least. Post-Transaction, 

CSX w ill assume Conrail's role in interline coal movements to Stout. 

- 184 

P-655 



In addition, NS will be able to particqMte in moves to the Stout piant. The 

Transaction wUI enable NS to interchange directly with INRD at Hawthorne Yard. CSX/NS-

25, Vol. 88 at 111; CSX/NS-25, Vol. 8C at 313-34. This interchange capabUity, which will 

not require a switch by CSX, will give NS access to the plant via INRD, the sole rail carrier 

widi direct physical access to die Stout plant. Accordingly, the IP&L Stout plant will gain 

die ability to source coal from die east, south, and west via two Class I carriers into 

Indianapolis, for final delivery by INRD. 
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WASHINGTON. D C. ) 
) $s 
) 

VERIFICATION 

John M. Orrison. being duly swom. deposes and says diat he is qualified and 

authorized to submit this Rebuttal Verified Statement, and diat he has read die foregoing 

statement, knows the contents thereof, and diat dw same is true and correct. 

Subscribed and swom to before me by John W. Orrison diis v*^ day of 
December, 1997. 

My Commission Expires: 
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TRAIN OPCMTING TIME SUtMMlY REPORT 2 (OS-TO-OS) 
MILEPOSTS SPECiriEO:LEEWOD - AUiON 

DATE RANGE: 10/04/97 • 11/07/97 

TRAIN TRAIN AVG TIME MIN TIME MAX TIME STO OEV 2* HRS 1-3 HRS •/ -1 HR 1-3 HRS 2* HRS 
INITIAL COUNT (HOURS) fHOtmS) (HOURS) (HOURS) SHORTER SHORTER «/ MEAN LONGER LONGER 

E X 1.0 1.0 1.0 .0 0 0 1 0 0 
L IC .8 .2 3.3 .9 0 0 13 3 0 
Q 202 .5 .1 4.4 .6 0 0 18« 12 1 
S 10 .s .2 1.2 .3 0 0 10 0 0 
V 1 .2 .2 .2 .3 0 0 1 C 0 
X 3 .3 .2 .4 .1 0 0 3 0 0 
z 752 .s .1 12.3 1.2 0 0 653 12 25 

TOTAL 1.1 

TRAIN INITIAL 

E = Emoty Unit 
L = Alternate Schedule For Q 
Q = Merchandise 
S = Second Section 
V = Unit T r a i n 
X = E x t r a 
Z = Foreign 

EXHIBIT JWO -1 
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54? w jjoser Buxiiit Zrciix :!hrjiSsC(6i 

Novembcc 10, 1997 

Mr. Ron Bacozy 
Prasidsnc 
B«Ic Railway Conpany 
6900 S. Cancral Avatnia 
Bedford Park. I L 60638 

Dear Kr. Bacory: 

Attached ts a sunaxy of delays to Metra Southwest Service trains at Belt 
Junction for the month of October. 

We have noted a significant iaprovonenc from September, buc four of che seven 
delays exceeded our five minute threshold tor reportable train dalays. and the 
delays on October 6 and 9 caused major delays co our cuacomers. 

I appreciate your continued attention to this trouble spot on our Southwest 

Line. 

Sincerely, 

V L. Sconer 
Chief operacions Officer 

mlf 

Mftri li me rtgiiiertU itmice rm" lor f* Nortrnsi .limcn PegiOt^ii Comrrtuier RtilrvX CorooriMn 

EXHIBIT JWO - 2 
PAGE 1 OF 5 
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FREIGHT DEIAYS - SOt lTT^ST SERVTCB 

BELT JUNCTION - OCTOBER 

Data 

10/6 
10/6 
10/9 
10/16 
10/28 
10/31 
10/31 

IS 
18 
10 
11 
10 
11 
16 

D«lav rmlnl 

22 

Caji2£ 

f r a i g h t I n t a r f a r e n c a 
e 

s i g n a l malfunct ion 

f r a i g h t i n t e r f a r a n c a 

Delay*\aac2 
l i / 5 / » 7 

EXHIBIT JWO - 2 
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iinjaamtatim viaaamtasmt WiwrJtfazgaag ' nVww^y 

November 10. 1997 

Mr. Oon Riordaa 
Assiseanc General Manager 
CSX Transporcacien, Ine. 
733 tf. I36th se. 
Riverdale. IL 60627 

Dear Kr. Rlerdan: 

Attached is a suanary of delays co HAcra Souehwesc Service cralns ae Porese 
Hill Ineerloeklng for cha aoneh of Occober. 

Ue will appreciate your assicaaee in ainlalxlng these delays co our cuscoacrs 
on che Southwest Mne. 

Sincerely, 

V L. Stoner 
Chief Operacions Officer 

a l f 

cc: P. Relscrup 

Metn It rrtt rugtitirta vtryta iron lor mt Noriitetsi iHincn tiegwnv Commuter fiMnroM Coroention « 
EXHIBIT JWO - 2 
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FREIGHT DELAYS - SOUTHWEST fT^ ^ ^ E 

FORZST BTLX. IXITERLOCXZNC OCTOBER 

Datf 

10/6 
10/14 
10/15 
10/21 

Train 

11 
3 
1 

18 

8 
4 
12 
6 

Canfft 

diapateh arror 
si.gnal aalfunction 
zraxqht iatarfaraaea 
signal aalfunetlon 

Delays\CSX 
ll/C/97 

EXHIBIT JWO - 2 
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THE BELT RAILWAY COMPANY OF CHICAGO 
6900 SOUTH CENTRAL AVENUE - BEOFORO PARK, ILUNOIS 60C3« 

R L 8ATORY 
(708) 498-4005 

November 13. 1997 

Mr. Vaughn L. Stoner 
Chief Oparations Officer 
METRA 
S47 Wast Jackson Boulavard 
Chicago. IL 60661 

Oaar Vaughn: 

Rafaranca is mads towards your letter of November 10, 1997. concerning Metra 
Ssuthwest commuter train service for the month of Octobar. via our Belt JuneiLfm interlocking 
plaiiL It is pleasing to note that we continue ro improve in reducing the amount ot interference 
at saki k)c«ie. 

This CUI rent achievement of 98 3%, basad on 414 trains with seven (7) incurrad 
delays, is certainly the rasult of the continuing operating commitment of our respective 
organizations. Ba assured, efforts will be progressed towards 100% performance of existing 
tram schedules while we simultaneously encourage your pursuit of infrastructure 
improvement plans ttiat will accommodate future commuter line growih. 

Look forward to meeting with you early next month, 
you and yours during tha forthcoming Thanksgiving holiday. 

In the meantime, best regards to 

urs. 

I d X Batory 
Pre^dent 

bcc: Mr. Jon L Manetta. Vice President Transportation & Mechanical • NS 
Mr. Franldin E. Pursiey, Vice President Operations Support - C S X T 
Mr. Gordon Mott, Assistant Vice President Passertger IntegratkMn - C S X T 

This information augments (etter previously sent to you on October 21, 
regarding results of September, 1997. 

1997 

EXHIBIT JWO 
PAGE 5 OF 5 
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REBUTTAL JOINT VERIFIED STATE.MENT 
OF 

KENNETH R PEIFER 
AND 

ROBERT S. SPENSKI 

Kenneth R. Peifer is Vice President Labor Relations of CSX Transponation. Inc. 

("CS.X "). Robert S. Spenski is Vice President Labor Relations of Norfolk Southem 

Corporation and Norfolk Southem Railway Company ( "NS "). Both previously submitted 

testimony in support of the Application through a Joint ' "erified Statement and a 

Supplemental Joint Verified Sutement. 

This Rebuttal Jomt Verified Statement is offered to respond to comjnents of various 

panies on labor-related issues. 

I . Emplovee Impact 

A number of the commepts filed were premised on the theme that the transaction wiil 

result m an extraordmar>- number of employee dislocations. They offered no support for this 

view, which IS simpl> not correct. For instance, nine unions filing joint comments and 

calling themselves the "Allied Rail Urions" (".ARU") stated that, if this transaction is 

approved and implemented as described, "several thousand vorkers will lose their jobs and 

thousands more will have to relocate." ARU-23 at 56; see ajso id. at 24. The 

Transportation Trades Departmeat of the AFL-CIO ("TTD") similarly predicted that "close 

to 3.000 workers will lose their jobs, thousands more wili be asked to move." TTD-3 at 3. 

This theme was echoed by other unions and others as well, TCU-6 at 3 (employees "will 

suffer from forced relocation and employment loss"); John F. Collins V.S. (unnumbered) at 

12 ("significant job cuts" in New York state); Congressman Roben Menendez (unnumbered) 
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at 3 ("vastly reduced labor forces" in New Jersey); OAG-4 at 26 (serious negative impact in 

terms of job? lost in Ohio). 

The proposed impact of this transaction is relatively modest. Using the most accurate 

portrayal of the transaction, the 1996-97 Labor Impact Exhibit, the projected net contract job 

loss is onlv 1.159 contract positions While 2,260 contract positions wili be abolished. 

Applicants expect to create in the first three years 1.101 new contract positions, with most 

created in year one. Applicants also expect that most employees who are not initially able to 

retain a position w ill be offered employment wiihin the first three years. 

To put these numbers in context, we note that the total projected job loss of this 

transaction is far less than those predicted in the two recent major control transactions. In 

this transaction the total net job loss for contract and non-contract is 1981 positions.' In 

Burlington Nonhem Inc. and Burlington Northem R.R—Control and Merger—Santa Fe 

Pacific Corp. and the Atchison. Topeka and Santa Fe Rv . Finai.ce Docket No. 32549 

C BN SF Control"), the net job loss was 2.761. In Union Pacific Corp.. Union Pacific R.R, 

and Missouri Pacific R.R —Control and Merger—Southem Pacific Conr. Southem Pacific 

Transportation Co,, et al.. Finance Docket No. 32760 ("UP/SP Control"), the Applicants' 

La'oci impact Exhibit projected a net job loss of 3,387. 

The projected job impact from this transaction is also far less than in recent 

consolidation., and mergers in other industnes. For example, in the recently announced 

Core-States Financiai Corp, and First Union Corp. merger, job cuts are projected to 

significantlv exceed 3.000, The Chemical-Chase Manhattan merger in 1995 resulted in 

822 are non-contract positions. 

P-2 



12.000 la\otfs Wells Fargo's merger with First Interstate in 1996 led to 12,600 job cuts. 

See "CoreStates Says Job Cuts Will Exceed 3,000," The Ballimore Jun, Nov. 20, 1997, 

page 2D. "Nationsbank Eamings Up 26 Pet.." The St. Louis Post-Dispatch. July 15, 1997, 

page IC; "First Bank Agrees To Buy U.S. Bancorp " 'as Vegas Review Joumal, March 21, 

1997. page ID; "Job Cuts Continue at Wells," The San Francisco Examiner. Aug. 18, 1997, 

page D-l; "Bank Deal May Ma;K Bigger Job Cuts." Si. Petersburg Times, Sept. 4, 1997, 

page IE. (Articles attached to this Rebuttal Joint Verified Statement as Exhibits A-E.) 

The rel^ti\'ely light impact of this transaction is further demonstrated by the fact that 

the job abolishments on Conrail. CSX. and NS as a percentage of the combined workfc of 

the three caniers are only four percent over three years. This three year total is equal to 

approximately one year's normal attrition on these caniers. In the longer mn. CSX and NS 

expect that traffic will be diverted from truck to rail and this traffic diversion will result in 

additional new railroad jobs. 

Only three crafts will experience any appreciable job loss, clerical, carmen and 

maintenance-of-way. The job losses in the clerical area will primarily result from the 

elimmation of duplicative administrative func'ions. computerization of manual work, and the 

centralization of functions. It is for these reasons that clerical workforces traditionally 

experience more significant reductions in railroad consolidations. We are projecting job 

losses in the maintenance-of-way area, because CSX and NS are able lo use employees and 

equipment more efficiently than Conrail does in this area. 

The job iĉ ses for the carmen pnmanly result from the consolidation of heavy car 

repair work by .NS. 
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In other crafts, there will be either slight net job losses or net job increases. For 

instance, the net job loss projected for signalmen is only 12 positions. In other crafts, 

boilermaker , bridge inspectors, communication workers, dispatchers and dock workers, 

there will be no nec job losses. Electricians will experience an increase of 14 jobs; 

engineers, an increase of 187 jobs; the machinists, an increase of 24 jobs; and trainmen, an 

increase of 148 jobs. 

Of course, those employees who are adversely affected by the transaction will be 

eligible for labor protection benefits under the New York Dock conditions, which we expect 

to be imposed. 

Some commentors claiming significant job losses apparently rely on enoneous data. 

For example. John F. Collins, on behalf of the BLE New York State Legislative Board, 

states, without providing an ource for his figure, that as a result of the transaction, "a 

minimum of 100 people in the Buffalo. New York area will lose their job*:." John F. Collins 

\".S (unnumbered) at 5 In fact, the 1996-97 Labor Impact Exhibit shows that, in Buffalo, 

13 jobs will be abolished. 57 jobs will be created and 7 jobs will be transfened (for a net 

gain of 37 jobs). When the economic analysis relied on by Mr. Collins in his comments is 

applied to the conect job impact, a net gain of 37 jobs in Buffalo, Mr. Collins' projected 30-

year loss of income totaling $246,000,000 becomes a gain in income of approximately 

S91.000.000 fo. the City of Buffalo. 

Similarly, the Ohio Attomey General, Ohio Rail Development Commission, and 

Public Utilities Commission of Ohio, also without citing any source, state that a net loss of 

450 Ohio-based jobs is projected and that 300 positions are slated to be transfened out of 
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Ohio. OAG-4 at 27-28. In fact, thv 1996-97 Labor Impact Exhibit shows that the expected 

net loss to Ohio is 264 jobs (400 jobs abolished and 136 created) The Exhibit also shows 

that while 189 jobs will be transfened out of Ohio, forty-'̂ even jobs will bt transfened into 

the state, for a net transfer out-of-state of 142 jobs. Accordingly, the tota' net loss to Ohio 

through job elimination and transfers is only 406 jobs, which is approximately five percent of 

the combined CSX, NS and Conrail employment in that state. 

Many of the aniicipated reductions in maintenance of way ("M of W") positions are 

associated with the performance of production work. Utilizing the more efficient CSX and 

NS regional or system production gangs and lheir equipment will permit the anticipated 

reduction in M of W positions. The same efficiencies are expected with the instimtion of 

CSX's system production gang;. Other M of W positions are being reduced as a result of 

the consolidation of roadway equipment repairs and the elimination of a few fixed 

headquarters positions. 

In the mechanical areas, the consolidation of work from Conrail shops into CSX and 

NS facilities and the adoption of the best practices will increase the efficiencies of shop 

operations. For example, the ARU question thf i'act ihat CSX is "hiring only an additional 

99 employees to handle an increase of 17,831 cars and 761 locomotives to ils combined 

fieet " ARU-23 at 24. n.8. The ARU claim that this wiil have a long-term impact on 

employees because CSX later will supposedly use the kck of employees as a justification for 

contracting out more work when "employees retire and resign." According to ARU, "the 

long temi effect then is a depletion of the work being performed by the shop crafts, an effect 

lhat is not compensated by the New York Dock protections." ARU-23 at 25, n.8. 
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There is no basis for this ARU contention. First, CSX intends to hire 179. not 99, 

additional employees at its Huntington heavy locomotive shop. This additional force will be 

sufficient to maintain CSX's combined locomotive fleet. Of the approximately 800 

locomotives being obtained for use by CSX from Conrail, some 200 locomotives will fall out 

of th- scheduled repair criterion. These are yard and switch locomotives, which because of 

their age. will not receive further heavy repairs, but simply be replaced. This will leave 600 

additional Conrail locomotives to be worked into a six or seven year heavy repair cycle, 

resulting in an annual increase of less than 100 locomotives at Huntington. 

With respect to the "17,831 Conrail" cars being obtained for use by CSX, only 

approximately 1.500 cars would be potential candidates for heavy repair. (Conrail's cunent 

percentage of heavy bad order cars in its fleet is 8.5 percent, 8.5% x 17,8.-1 = 1.515). 

That number will be further reduced, since Conrail has a larger percentage of its fleet under 

lease obligations and a leased heavy bad order car with lc>s than five years remaining of its 

lease term will not be repaired. 

Cunently, because of CSX's aggressive car repair programs in recent years coupled 

with significant improvements in utilization. CSX has significantly reduced the foreseeable 

need for heavy repairs for CSX cars at its Raceland heavy repair facility. Absent the heavy 

repairs for obtained Conrail cars. Raceland would have been faced with the potential of a 

furlough because of lack of work. Therefore, the proposed transaction will actually have a 

positive employee impact at Raceland 

Moreover, the predominant maintenance activity lo suppon the car fleet is not heavy 

repairs, but daily or mnning repairs on the serviceable fleet. CSX intends to utilize all 
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existing facilities performing this work on the allocated ponion of Conrail for its u.se. 

Furtiier. CSX does not foresee any significant reduction cf the w orkforces engaged in this 

activity. Similarly, CSX intends tc maintain all the existing Conrail locomotive servicing 

points and mnning repair and quarterly maintenance facilities which it obtains use of in the 

transaction, including most of their existing staffing. 

Contrary to the implication of the ARU's assertions. CSX has not understated the 

impact of this transaction on the shopcrafis. More im^onantly. the facts disprove the alleged 

scheme of underestimating manpower needs to create future opportui'ities for subcontracting. 

The ARU suggest that CSX is proposing to consolidate the work of welding rail now 

done on Conrail at Hanisburg. Pennsylvania with CSX's rail welding plant at Russell, 

Kentucky, because the CSX facility is operated by a nonumon contractor. ARU-23 at 28. 

This is not tme First, the rail welding for Conrail at Hamsburg is done by the same 

nonunion contractor that also operates CSX's Russell plant. Second, CSX is consolidating 

this work because it already has two rail welding plants and will not need a third. 

With respect to the forecast job eliminations in the clencal craft, many of these are 

occuning because work that had been manually perfonned on Conrail will be computerized 

when the work is transfened to CSX and NS. For instance. Conrail has fift>'-five Payroll 

and Input and Verification clerical employees, whose function involves the receipt of paper 

time and pay claims from the operating craft employees. These tasks have been 

computenzed on CSX, The computerization of Conraii's payroll input and verification 

process will elu-nmate the necessity for fifty-five existing clerical positions. Even if this 
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transaction bad not occurred, it is likoly that Conrail would in due coiu-sc have implemented 

comparable changes in its own practices, resulting in ob reductions, 

t l 

n 
Several unions and others (e.g ,̂ ARU-23 at 24, 56; TTD-3 at 3; OAG-4 at 27-:>8) 

comment on the fact that there will be a certain number of transfers associated with this 

transaction. Railroad consoUdations almost always involve employee relocations. HuiKlreds 

of employees have been required to relocate over the years on CSX and NS as the carriers 

h. e implemented approved transactions. Moreover, employees volimtarily move long 

distances as a matter of personal preference, I'img their regional cr system seniority. 

The number of agreement employee transfers contemplated over the three year period 

reflected in the Operating Plans and Impact Exhibits is modest. Only 1,476 transfers are 

projected in that time period. In year one, 1,040 transfers are expected to occur, while in 

years two and three the transfers will drop substantially to 247 and 189, respectively. 

All employees who transfer wUl be entiiied ic the generous relocation benefits that are 

available under the New York Dock conditions. CSX and NS h?.ve attempted to minimize 

the nimiber of relocations necessary to fully integrate Conrail properties to be operated by 

them with iheir respective systems and preserve the valuable expertise and knowledge of 

Coiu-aiJ employees. Indeed, in the field ~ as opposed to headquarters operaiions - it is 

expecied that transfers will be rare. Most transfers will be in t̂ dministraiive departments or 

shops. 
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This transaction will not involve significant shedding of redundant lines through 

abandonments or line sales. Rather, this transaction envisions the expansion of CSX's rail 

network ftom approximately 18.(X)0 miles to 22,000 miles and NS' system from 

approximately 14.000 miles to approximately 21,000 miles, both with virtually no retirement 

ot track. As we previously explained, this is a growth-onented transaction. Through the 

expansion of line hauls CSX and NS will become more competitive with tmcks, thereby 

being able to diven more traffic from tmcks. As our business grows, more jobs will be 

created for our employees. 

Any interim adverse impact on employees will be more than adequately offset by the 

New York Dock labor protection benefits, which we anticipate will be imposed in this 

transaction While CSX and NS do not concede that Conrail employees will necessarily be 

less well paid on CSX and NS. any employee who mu.st accept a lower-paying position on 

CSX or NS will have his or her Coru'ail compensation protected under the New York Dock 

conditions. The conditions provide 100 percent wage and benefit protections for up to six 

years. .A statutorily required assurance of six years income maintenance may be without 

parallel in any other industry in this country. For example, a survey. Sale of Central 

Vermont Railway, Inc. - Soidy of Severance Pay Practices, W. M. Mercer, Inc. (Oct. 1994), 

which was submined in New England Central R.R —Exemption—Acquisition and Operation 

of Lines Between East Alburgh. Vermont and New Ijjndon. Connecticut. Finance Docket 

No. 32432. revealed that 46 percent of the collective bargaining agreements across U.S. 

industry do not provide for any severance or supplemental unemployment benefiis. When 

only the transportation industry was considered, that percentage jumped to 60 percent. The 
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most representative severance pay plan (the median pian) reported in the survey pays one 

week of pay for each vear of service up to a maximum of 26 weeks. The severance payment 

plans in the ninetieth percentile (i.e., the plans of the most generous employers) provided for 

two weeks of severance for each year of service with no maximum. Thus, an employee with 

35 years of service in a ninetieth percentile program would be entitled to 70 weeks in 

seve/ance pay. By contrast, a railroad employee with only six years of service is eligible for 

312 weeks of protection under the New York Dock conditions. The extremely generous 

namre of the New York Dock protections undoubtedly explains why many uniop conjnents 

recognize that the New York Dock conditions are appropriate for this transaction. 

The TTD and the ARU claim in their comments that the New York Dock conditions 

are itiadequate. because employees actually do not receive monetary benefits. TTD-3 at 5; 

ARU-23 at 59; see also Congressman Robert Menendez (unnumbered) at 4; Senator Arlen 

Specter (unnumbered) at 3. The assenion is simply wrong. TTD contends (TTD-3 at 5) ihat 

railroads "regularly expend massive resources to utilize every loophole at their disposal to 

evdue actually making these protective payments." In fact, CSX and NS have expended tens 

of millions of dollars in protective benefits. For example, on CSX, between 1992 and 1996 

alone, some S45.2 million in New York Dock claims were paid. During this same period 

CSX made protective payments to 1.958 new New York Dock claimants. Moreover, from 

1990 to the present, some CSX employees, who were affected by more lhan one transaction, 

have drawn New York Dock benefits for more than six years. For example. I l l clerical 

employees have received New York Dock benefits for ten consecutive years, 52 for nine 

consecutive years, and 92 for more than eight years. In addition, CSX has also paid 

10 
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protec. ion under collectively bargained protective anangements where the employee chose 

the contract protection in lieu of New York Dock protection. 

For its pan, NS has paid out some S18.2 million in New York Dock benefits 

(including $4 7 million in separation payments) since 1982. l his number does not provide 

the complete NS expenditure, because under the New York Dock conditions an employee has 

the right to elect other protective anangements, if they are available, NS' t^tal protective 

payments since 1982 have amounted to S79.7 million. 

If caniers improperly deny New York Dock claims, the em.ployees may pursue 

arbitration under Article I . Section 11 of the conditions. The experience on NS and CSX 

regarding arbitrated claims si;ows there is no basis for the assenion that railroads have 

improperly avoided their labor protection obligations. Foi example, on NS, only 31 New 

York Dock cases have gone to arbitration under Section 11 since the 1982 decision in NS 

Control, Of those 31 arbitrated cases. NS' decisions were upheld in 24 cases or 77 percent. 

What the facts demonstrate is that employees do submit unmeritorious claims. 

Recently, a local union official's campaign literamre boasted that he had organized a job 

bidding process so that all employees on the seniority roster would be adversely affected and 

entitled to receive New York Dock benefits. See campaign flyer captioned "Vote for Jim 

Haniz. District Chairman, Lodge 697' (anached to this Rebunal Joint Verified Statement as 

E.xhibit F). 

Only the TCU has asked for modification of the New York Dock protections. The 

TCU is requesting three modifications. First, the TCU asks that employees be provided a 

separation option if the position available would require relocation. Under New York Dock. 

11 
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if an employee refuses to relocate to follow his work or to exercise obligatory seniority, he 

or she is not eligible for a separation allowance. Second, the TCU is requesting Aat the 

amount of the separation allowance be mcreased. Third the TCU is requesting lhat dismissed 

employees be provided "anriiion protection." TCU-6 at 7. The TCU slates that these 

enhancements are justified by the "unique circumstances of this transaction." Id, at 3. This 

type of condition has been requested in many other cases and it has been denied because of a 

failure to show unusual circumsiances. In the instant proceeding, the TCU again has failed 

.0 demonstrate the "unusual circumstances" that would be required to justify departure from 

the standard labor protections. If anything, the modesi job reductions associated with this 

transaction and the fact that neariy all dismissed employees are expected to be offered 

employment within three years show ihat there are no circumstances which would warrant 

the imposition of protection greater than New York Dock conditions. 

Nor. as suggested by the TCU. would it be in the public interest to pay benefiis to 

those employees who refuse to follow work to a new location. Such a modification of New 

^ ork Dock would not only increase the labor protection costs of the transaction, it would 

deprive CSX and NS of knowledgeable employees. In effect, CSX and NS would be forced 

to pay twice for the performance of the same work, once through protection to the employee 

u 10 refused a transfer and again to the new employee who has to be hired to perform the job 

at the new location. Also, the traimng cost for the new employees and the loss of the job 

knowledge of the cunent incumbents would be significant. Not only will the railroads' post-

tiansaction operations be more efficient if the employees follow their work, the transfened 

12 
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employees will continue to be product -ely employed ; t wage and benefit levels not easily 

matched in other industries. 

To sum up, labor commentors have exaggerated the impact of this iransaction. The 

number of job abolishments is relatively modest and comparable in number and kind to those 

in other consolidations. Adverse impacts will be ameliorated by New York Dock protections 

and the fact that positions will become available for dismissed employees. 

II . Washington Job Protection Agreement 

The A R U assenion that implementation of the Conrail transaction could occur through 

the Railway Labor Act ("RLA") bargaining procedures and'or the Washington Job Protection 

Agreement ("WJPA") is completely uru-ealistic. That is why the ICC directed lhat 

implementation of approved transactions is to occur through the New York Dock procedures, 

and not through the RLA or WJPA process. The ARU cannot seriously suggest lhat after 18 

years of application of the New York Dock conditions in major merger or control 

transactions, the Board should now find lhat this transaction must be implemented through 

the WJP.A instead. The applicable procedures are those in the Board's New York Dock 

conditions, not the procedures of the WJPA 

In all events, the WJPA is not a viable mea.is for guaranteeing that implementing 

agreements will be expeditiously reached. Although WJPA § 13 provides for arbitration of 

disputes, it contains no method to ensure lhat arbitration will proceed or a decision will be 

reached in anything approaching a timely manner. Originally, the § 13 procedure was based 

on decisionmaking by a pemianent joint management-labor comminee (the Section 13 

Comminee). which, historically, included dozens of members. This process was unwieldy. 
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cumbersome, and prolonged. Under that procedure the pennanent Section 13 Committee 

would convene interminenily to attempt consensually to resolve the disputes on its docket. In 

order to reach arbitration, the Section 13 Committee would first have to declare Lhat the two 

sides were deadlocked. Once the arbitrator was finally chosen, he would often sit with the 

full Section 13 Comminee, which would have to convene again for that purpose. The sheer 

size of the Section 13 Comminee and the extended procedures involved before an arbitrator 

could even be chosen left the entire process vulnerable to extensive delay. 

In 1984. the parties modified tne § 13 procedures so that cases can be submined to, 

and heard by, a neutral arbitrator without the participation of the full Section 13 comminee. 

But the § 13 process is still not a tested or elective means for obtaining implementing 

agreements. Even as modified, the § 13 process contains no meaningful timetables to 

generate prompt disposition at each stage: negotiation, selection of an arbitrator, conduct of 

the arbitration proceeding, and the rendering of an award. The § 13 procedures contain no 

mechanism to encourage the timely negotiation of agreemems or to ensure that cases will not 

languish. Nor is trie WJPA process subject to regulatory oversight by the Board, an integral 

part of the overall New York Dock process. The § 13 process also contains procedural 

restrictions ill-suited to the task of aniving at an implementing agreement. For initance, the 

practice is for the parties' submissions to the Section 13 Comminee and the aroitrator to be 

restricted to the facmal record developed on the canier's property. By contrast, in a New 

York Dock arbitration the parties typically submit extensive evidentiary materials that were 

not e.xchanged on the carrier's property. 

14 
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Most telling, the cunent WJPA § 13 procedure is totally unproven as a means of 

implementing transactions. Only a handful of cases have ever been arbitrated under the 

cunem process. The last such arbitration occuned 10 years ago. And not one of these cases 

involved the arbitration of an implementing agreement.- WJPA, in fact, has fallen mto 

disuse as a means of implementing coordinations. The last time an implementing agreement 

was acmally imposed in arbitration under WJPA § 13 was in 1969, in a case that took nearly 

two years to reach a decision. 

Further, in asserting that implementation should occur through the WJPA, the ARU 

â e arguing for lack of uniformity as well as undue delay. Three umons - TCU. BRS, and 

B.VIWE - are panies to a Febmary 7. 1965 job stabilization agreement (the "Febmary 7 

Agreement"), which provides that for those unions disputes ansing under WJPA would be 

resolved not through the § 13 process but through aibitration before an RLA Special Board 

of Adjustment, known as Special Board of Adjustment No 605. This amangement does not 

provide any better guarantee of prompt resolution of disputes than does the WTPA § 13 

process itself. On average, it has taken two years from the time of submission for the last 

five WJPA disputes (mott of which date back to the late 1970s or early 1980s) to have been 

decided by Special Board of Adjustment No. 605.̂  

Only three cases have been submined to the Section 13 Committee since adoption of the 
new procedures in September 1984. Even though none of these involved arbitration of an 
implementing agreement, it iull took more than two years to reach a decision in one case, 
and more than se\en months to reach decisions in the other two, 

B.MWE has recentiy entered into another agreement that provides, inter alia, that disputes 
arising under WJPA will be resolved by a new RLA Special Board of Adjustment No. 1087 
created by that agreement. 
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In sharp contrast to WJPA, New York Dock is a well understood, proven means of 

obtaimng implementing agreements in a timely manner. Under New York Dock, camers 

can operationally implement transactions and generate the public transponation benefiis that 

unification is designed to achieve. The New York Dock procedures do not pennit fmstration 

of a transaction. The emire New York Dock process is to be completed wiihin 95 days. 

Although delays do sometimes occur, the New York Dock procedures still ensure that 

transactions are implemented in a reasonably expeditious manner. The ARU suggestion that 

the parties follow WJPA § 13 is a transparent attempt to thwart implementation of the 

Conrail transaction, not promote it. 

In this transaction especially. where the allocated Conrail assets are to be operated by 

CSX and NS. it is imperative that the New York Dock implementing agreement process 

appiN, The uncertainty and delay inherem in the WJPA process would preclude both CSX 

and NS from bemg able to divide and separately operate the allocated portions of Conrail in 

anything approacning a timely fashion and could perhaps fmstrate implementation for several 

years Further, resort to WJPA would extend the paymem of the significant carrying costs 

for this transaction while at the same time dela/ing the receipt by NS. CSX, and the public 

of the benefits of the transaction. 

I l l , UP/SP Transaciion 

Most of the labor organizations anempt to tar CSX and NS with the service and safely 

problems encountered by the Union Pacific Railroad ("UP") in implememing its merger with 

the Southem Pacific ("SP"). However, such analogies are totally misplaced. 
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csx and NS both have extensive experience in successfully implementing railroad 

consolidations. The ICC's decision in CSX—Control was issued in 1980. Its decision in 

NS-Control was issued in 1982. Both railroads have successftilly consolidated the extensive 

railroad systems which came under common control as a result of those decisions. Each 

railroad has negotiated or arbitrated dozens of implemenling agreements which have 

successfully combined operations with ail affected crafts. 

CSX's experience also includes the successful implementation of the recent acquisition 

of the assets of the Pinsburgh and Lake Erie Railroad in 1992 and the assets of the 

Richmond. Potomac and Fredericksburg Railroad in 1991. 

CSX and NS have maintained their position as industry leaders in safety performance 

vvhile implementing these consolidations. In the past seven years CSX has reduced its train 

accident rate by 64 percent and its injury rate by 79 percent. NS' train accident rate is less 

than half of ihat of the rail industry as a whole. The Verified Statement of Edward English 

tiled in this proceeding recognizes that CSX and NS have had the lowest accident rates of 

Class I railroads over the last five years. Additionally, NS' employee safety record has 

improved each year for ten consecutive years, and in 1997 NS was awarded its eighth 

consecutive Haniman Gold Medal Award for employee safety. 

CSX's am' NS' experience in successfully implementing transactions while 

maintaining a position as industry leaders in safety performance will be applied to the 

Conrail transaction. 

CSX and NS intend to obuin the unplementing agreements that are necessary before 

beginning to operate the respective ponions of Conrail allocated to them. These 
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anangements will permit the expanded CSX and NS workforces to be fully integrated in the 

respective consolidated tenitories. 

In addition, in the UP/SP merger, the UP was adding the 16.700-mile SP system to 

its 22.000-mi;> sysiem. In this transaction, by contrast, neither CSX nor NS will have to 

assimilate an additional 16,700 miles of railroad into its existing system. Since Conrail's 

assets are being allocated. CSX and NS will each be respon.,ible for operating only a portion 

of the present Conrail system. CSX will obtain operational rights on approximately 4,000 

miles or less Than a 25 percent increment to its existing 18,000-mile system. NS will obtain 

operational rights on approximately 7,000 miles or about 50 percent of its cunent 14,000-

mile system. The remainder of Conrail's lines will be in the Shared Assets Areas, which 

will continue to be operated by Conrail for the joint benefit of both CSX and NS. 

The ARU's claim (ARU-23 at 46) that CSX and NS will encounter dispatching 

problems is also wiihout foundation. CSX does not intend to consolidate Conrail dispatching 

work with CSX work in the first •'̂ ree years. In its prior consolidation of dispatching work, 

CSX has pursued a cautious approach. For instance. Corbin dispatching work was not 

consolidated in Jacksonville for eight years. Fonner Conrail tenitory will continue to be 

dispatched from former Conrail offices with former Conrail manpower except for 4.5 miles 

of line between Washington. D.C, and Alexandria, Virginia. During this period, necessary 

technological improvements and changeovers will be carefully phased in so that the ultimate 

consolidation of dispatching at Jacksonville can proceed in a safe and efficient manner. For 

its part, NS will dispatch the portion of Conrail temtory which it will operate using 

dispatching tenitories similar to those that have been in use on Conrail. 
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Additionally. CSX has a long history of safely operating a state-of-ihe-an consolidated 

dispatching center, CSX first consolidated dispatching in Jacksonville under a single labor 

agreement in 1988 through a .N'ew York Dock implementing agreement with the American 

Train Dispatchers Association, which is now the American Train Dispatchers Department of 

the BLE. During this same period NS has successfully and safely dispatched its trains from 

multiple dispatching offices. As noted above, during this period CSX and NS, despite their 

contrasting approaches to dispatching, have been the industry leaders in safety. It is obvious 

that the decision to dispatch on either a centralized or non-centralized basis does not 

significantly impact safely. 

Additional employees are being hired and trained to meet projected service needs. 

For example. CSX intend.? to hire and have available at the start-up 350 additional train and 

engine service employees for its tenitory which will be consolidated witl' the allocated 

Coru-ail lines operated by it. Comail plans to hire 109 additional train and engine service 

employees to work on the allocated lines which will be operated by NS. including the 

Southem Tier line in New York, 

Funhermore. both CSX and NS have plans to hire additional train and engine service 

employees in 1998 for the remainder of their respective systems. CSX intends to hire over 

1.000 such employees, and NS intends to hire approximately 1,000 employees. Both 

railroads are taking action to ensure they have available sufficient qualified and trained 

employees to fill the positions required for consolidated operations. 

The ARU also claims that CSX has had problems implementinq its coordination of 

train operations into its Eastem B&O Consolidated District ( "EBOC") and thus will 
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experience UP-type problems in implementing the Conrail transaction. ARU-23 at 44. This 

will not be the case. First, the allegation that CSX forced employees to relocate throughout 

the EBOC district is not conect. No employee has been forced to relocate as a result of the 

implementation of this coordination of operations. Second, the allegation that CSX restricted 

engineers in the EBOC tiom exercising their seniority is not tme. These employees are 

permined to exercise their seniority consistent with the provisions of the goveming 

agreement. 

Some problems were encountered in the implementation of EBOC as a result of 

engineers voluntarily, and in some instances deliberately, using their expanded seniority to 

move to jobs for which they were not qualified. In most cases, these employees could have 

held jobs ôr which they were already qualified, but chose to anempt to burden the system by 

moving to other jobs. These moves did create a temporary problem in providing sufficient 

pilots to qualify the crews to operate trains over tenitory new to them. However, CSX has 

leamed from this experience and will seek provisions in its implementing agreements that 

avoid its reoccunence in the implementation of the proposed transaction. CSX also plans to 

have sufficient pilots available to qualify crews where the need arises. 

CSX would also note that BLE's predictions that implementation of the EBOC would 

force many engineers to relocate in order to hold a position on the expanded district did not 

come tme. In fact, no engineers have filed for moving allowances as a result of that 

coordination. 
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IV. Caniers' Appendix A PrnposaU 

Some unions take issue, on a variety of grounds, with the caniers' proposals for 

implementing the proposed transaciion, as presented in each canier's, .ppendix A. In 

general, these unions question tlie necessity for the carriers' proposals to operate the 

allocated asseis of Conrail under labor agreements other than those that cunently are :n 

effect on the Conrail properties. The unions also criticize specific aspects of each earner's 

proposed post-transaction operaiions. 

The following two sections of our statement address the unions' criticisms separately, 

first on behalf of CSX, and second, on behalf of NS. This format is dictated largely by the 

canier-specific nature of the caniers' respective Appendix A's and of the union's comments 

on those proposals. NS' and CSX's proposals both are guided by the same fundamental New 

York Dock standards, as we describe jointiy in Volume 1. But each carrier brings to the 

proposal Its own management, experience, and operating practices. Each canier will be 

allocated different pans of the former Comail propenies and workforces, and those parts will 

mesh with their existing propenies, operations, and workforces in different ways. Most 

importantly, each canier has its own Operating Plan designed to produce efficiencies from 

the consolidation of operations, facilities and equipment on its own expanded system. As we 

explain in the following sections, each canier's Appendix A represents that canier's best 

judgment regarding which agreements are appropriate for operating the respective Conrail 

properties as an integrated pan of its own existing system. 
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A. r9.Y\ Appendix A Proposal 

As set forth in CSX's Appendix A. CSX proposes to integrate the allocated Comail 

assets which it will operate into its cunent system in order to achieve the benefiis of single-

system integration and expansion cor.sistemly recognized as public benefits by the Board, its 

predecessor, and the couns. The ARU and TCU contend that the agreemem applications 

proposed in CSX's Appendix A are not necessary Their criticisms are based cn a 

fundamental mischaracterization of CSX's proposals. 

The ARU contend that CSX is trying to use the Board's New York Dock arbitration 

procedures to obtain single system-wide agreements for each craft, without having to go 

through the RLA bargaimng process. This is not tme. CSX r- not proposing in this 

proceeding system-wide collective bargaining agreements for any craft. As is typical in 

Board-approved transactions. CSX is proposing to combine its existing operations, 

workforces, facilities and equipmem with the allocated ponion of Comail s operations, 

workforces, facilities and equipmem. so that these propenies can be operated as a single, 

mtegrated rail sysiem. This consolidation does not require system-wide agreements. It does 

require that all employees, facilities, equipmem and operations from CSX and Comail ihat 

are to be consolidated be placed under a single agreement for each craft. For example, as 

explained in CSX's Operating Plan. CSX is proposing to integrate train operations on the 

allocated portion of Comail which it will opera'- with CSX's existing tram operations m the 

same temtory In order to accomplish this integration. CSX is proposing three new semi , 

districts, two of which will include boih CSX operations and fonner Comail operations. 

CSX IS not proposing that these three new districts be placed under a single system-wide 
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agreement each for locomotive engineers and trainmen. As explained in its Appendix A, 

CSX is proposing that two of the districts be placed under CSX's agreements applicable to 

the fonner B&O and that the third district be placed under the Comail agreements. Cleariy, 

CSX is not proposing in this proceeling to create new system-wide agreements. The unions' 

comments do not in fact identify any instance where CSX is proposing to create a system-

wide agreement for any craft 

Several unions argue that, because CSX already operates successftilly with more than 

one agreement apphcable on its system in each craft, it is not necessary to place CSX and 

Comail employees who work together under a single agreement. ARU-23 at 128, 155; 

TCU-6 .at 8. IAM-4 at 3, While CSX continues to administer multiple agreements, 

representing fonner railroads which are now pan of its system, it does not usually administer 

multiple agreements at a acility or in a tenitory which has been coordinated pursuant to 

Board oi ICC luthorizaiion. Such coordinated operations are typically placed under one 

former railroad's agreemem. This has been CSX's practice since the ICC first approved 

CS.X's creation in 1980. 

The EBOC is a good example of such a consolidation. CSX conducted train 

operations on the fonner B&O. C&O. WM and RF&P as if they conlinued as separate 

railroads, each with its own agreements. CSX decided in 1994 that this was not an efficient 

way to realize the efficiencies of common control of these caniers. In order to operate the 

rail lines of these former caniers in a fully integrated mamier in this geographical area, it 

made operational sense to consolidate the train and engine employees into consolidated 

semority districts covering the area, .An arbitrated New York Dock agreement (the so-called 
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O'Brien Award) placed all the train and engine employees working in the EBOC on 

consolidated rosters (one for trainmen and one for engine?..) under the fonner B&O 

agreements. 

There are many other examples where CSX placed employees, operations, facilities, 

or equipmem. which were coordinated pursuam to an ICC or Board authorized coordination, 

under a single railroad's agreemem, CSX has had consolidated dispatching at Jacksonville 

for almost ten years. All of the dispatchers working at Jacksonville have been consolidated 

under a single agreemem with the ATDD, Heavy car repair has been consolidated at 

Raceland. Kenmcky under the fonner C&O's agreements with various shopcraft unions. A 

list of these and other examples of consolidations on CSX where employees in each craft 

were placed under a single agreement is anached to this Rebunal Jomt Verified Sutemem as 

Exhibit G. 

The TCU commems assen that the nonn on merged camers is to leave employees 

under multiple agreements, TCU-6 at 8. However, as the above discussed examples show, 

consolidating employees from various railroads under a single agreemem is the usual method 

for implementing approved transactions. This is equally tme for clerical employees 

represemed by the TCU On CSX. hundreds of clerical employees - 208 from the LAN, 

224 from the B&O. and 424 from the C&O - have been transfened from various poims on 

the fonner B&O. C&O. L&N and other caniers to CSX's general offices at Jacksonville, 

where they have been placed under the SCL-TCU agreement. 

The TCU Commems also 'uggesi that, after the mergers of Burlington Northem and 

Sama Fe and ot UP and SP, clerical employees were left under their fonner agreements. As 
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on CSX, at locations where work was consolidated on these merged caniers, clerical 

employees were placed under a single agreement. Even before its acquisition of the SP, the 

UP had a single system-wide collective bargaining agreement with the TCU, consolidating 

clerical work on the various caniers which were then part of UP We understand that, since 

its acquisition of SP, UP has transfened neariy 800 former SP clerical employees from San 

Francisco and other former SP locations to Omaha and St. Louis on UP. In each instance 

the employees became covered by UP agreements applicable to those locations. These 

coordinations were accomplished pursuant to a New York Dock implememing agreement 

negotiated between UP and TCU. 

CSX plans to achieve those kinds of efficiencies by combining portions of its 

operations with those of the allocated portion of Comail it will operate. For exampic, CSX's 

Operating Plan explained the efficiencies from the multiple routings CSX will have after the 

transaction between Chicago and Cleveland. Chicago and Toledo. Chicago and Detroit, 

Cleveland and Cincinnati, and Cincinnati and St. Louis, CSX/NS-20 at 486. In order to 

realize the efficiencies of these multiple routings, CSX must be able to use CSX or former 

Comail engineers interchangeably, as an in'egratfd workforce, on these routings. However, 

it would be very difficult to blend former Comail and CSX train crew employees if they 

remained subject to their prior agreements. The former Comail employees would claim that 

they have the exclusive right to operate trains over former Comail track, even though that 

track has become pan of the CSX system. The ARU does not actually deny ihat CSX must 

be able to consolidate CSX and fonner Comail engineers under one agreement in each of 
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three new seniority districts it is proposing for engineers if it is to realize the efficiencies 

described in the Operating Plan. 

Similarly, operational problems result from the inability to consolidate crew calling. 

After a transition period, CSX plans to consolidate its crew calling on the allocated portion 

of Comail with its center in Jacksonville. If all crew callers remained under separate 

agreements, the fomier Comail crew callers would most likely claim that oniy they could call 

the crews that operated over the former Comail lines. If CSX could not coordinate this crew 

calling work, a balkanized, inefficient operation wjuld result at the crew calling center. 

As explained above, CSX's approach is consistent with its own prior practice and 

with the practice of the industry in general. The unions mcor ctly have characterized 

CSX's proposal as an anempt to abrogate or annul the Comail agreements. The Comail 

agreements are not being annulled or abrogated. They will continue to apply in the Shared 

Assets .Areas, which will continue to be operated by Comail for the benefit of CSX and NS. 

The Comail agreements will also contmue to apply on cenain of CSX's operations, as 

described in CSX's Appendix A. 

CSX did not select the collective bargaining agreements it has proposed for 

coordinated areas out of a desire to abrogate Comail agreements." CSX's .•\ppendLx A 

represents its best judgment regarding which agreement was appropriate for CSX's 

consolidated operations. In amving at its proposed selections. CSX look into account its 

• Three quaners of the crafts had higher average indi\idual compensation on CSX than on 
Comail. based on 1995 data. Only three unions have higher ave.rage eamings on Comail 
than on CSX: BMWE, BRS. and'uTU-RYA, In each case, the higher average eamings for 
these unions resulted from a significantly higher incidence of overtime on Comail. 
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Operating Plan, individual method of operations, and past experience with approved 

transactions, CSX was also guided by the many New York Dock precedents, some on 

CSX's own propenies, where arbitrators approved the earner': selection of the single 

collective bargaininc agreement to be applied in a coordinated area. 

CSX is proposing o apply Lhe agreement from the canier which accounts for the 

predominant number of employees in the coordinated area. Using this rationale, CSX 

specified in its .Appendix A which collective bargaining agreemen' would be applied for 

man>- of the crafts in the consolidated areas. 

The ARU also do not take serious issue with CSX's proposed agreement 

modifications in the shopcrafts area. The ARU repeat their assertion that it is not necessary 

to place employees under a single agreement, because CSX operates with multiple 

agreements for each shopcraft now. ARU-23 at 150. However, as in other areas, CSX 

typically does not apply multiple agreements at locations which have been coordinated. For 

example. CSX consolidated freight car heavy repair work from its shop on the former SCL 

in U aycross. Georgia, at its Raceland. Kenmcky. shop on the former C&O. .All employees 

and work were placed under the C&O shopcraft agreements. CSX's locomotive heavy 

repairs are performed at its Huntington. West Vu-ginia, locomotive shop on the former C&O, 

and all employees performing work there have been placed under the former C&O 

agreements. 

The ARU dc not deny that, in order to efficiently manage and repair foimer Comail 

locomotive and cars as pan of an integrated fleet. CSX must be able to repair these 
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locomotives and cars at its existing facilities.' With respect to repairs at locations on 

portions of Comail to be operated by CSX. the ARU shopcraft unions also do not quamel 

with CSX's approach of detennining the applicable agreement based upon the predominant 

number of employees. However, they assert that CSX does not always follow ihat 

methodology, because CSX is proposing to apply fonner B&O or C&O agreements at 

locations where, according to the ARU, former Conrail employees will predominate over 

CSX employees. ARU-23 at 135-137. CSX intends to follow a consistent approach. 

However, CSX is considering a geographic approach rather than the specific points. In any 

event, the ARU is cleariy wrong in asserting that "CSXT does not have a predominate 

number of employees at any of the [shopcraft] locations at which it intends to app'iy its 

CBAs," ARU-:3 at 135. CSX employees will continue to predominate, for example, at its 

Raceland heavy repair car shop and its Cumberiand locomotive repair shop. 

Regarding CSX's proposal to centralize dispatching over the portion of Conrail to be 

operated by CSX at CSX's dispatching cemer in Jacksonville, the ARU merely assert that the 

consolidation of such Comail dispatching with CSX's "does not demonstrate that a public 

transportation benefit would be obtained from elimination of the ATDD-Comail CBA." 

.ARU-23 at 153 The ARU also allude to alleged safety problems found by the FRA at UP's 

centralized dispatch center. 

- CSX will not operate Comail's hea\7 locomotive and freight car repair facilities, which 
will be operated by .NS after the transaction. 
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The ARU do not deny, though, that efficiencies result from centralized dispatching. 

Moreover. CSX has consolidated dispatching at Jacksonville since 1988 without any safety 

problems. 

And. the ,ARU certainly do not deny the necessity for all dispatching work on CSX to 

be done under CSX's agreement with the ATDD applicable at Jacksonville. The ATDD 

agreed in 1988 that all dispatching cem-alized at Jacksonville will be done pursuant to lhat 

agreement. 

Like the ARU. the TCU asserts that CSX cannot show a necessity to place employees 

under a single agreement, because CSX cunently has several agreements with the TCU. The 

TCU argues, without any support, that "multiple collective bargaining agreements among 

merged caniers are the norm in the industry, including the recent BN/Santa Fe and UP/SP 

mergers." TCU-6 at 8. To the contrary, as shown in the discussion above, the norm is to 

place ernp'oyees and work in consolidated functions under a single agreement. This is 

equally tme for clerical work and employees. 

For example. CSX has clerical agreements applicable to the former B&O. C&O, 

L&N and SCL Where the work of these clerical employees has been coordinated, they have 

been placed under a single agreement pursuant lo a New York Dock unplementing 

agreement. Thus, where clerical employees from these former railroads have been 

consolidated on a merged seniority roster in Jacksonville, they have all been placed under 

CS.X's clerical agreement covering the former SCL, The TCU has never questioned the need 

to place employees working in operations coordinated from several railroads, which have 

come under common control, under a single agreement on CSX, Indeed, TCU admits lhat 
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employees can be consolidated under one railroad's agreement. TCU-6 at 18 ("If work is 

transfened. the agreement at the receiving location is normally applied.") In fact. TCU 

does not object to the application of the CSX-TCU agreement (former SCL) to former 

Comail clerical work that is coordinated with CSX clerical work performed at CSX's 

Jacksonville headquaners. 

CSX is proposing to create a single field seniority district for clerical employees 

working on portions of Comail operated by CSX and adjacent portions of CSX. A "field" 

seniority district simply refers to clerical work done oi"<;ide of the canier's headquaner's 

location, The TCU does not disagree with CSX's proposal that the Comail-TCU agreements 

apply to this district: rather, the TCU contends that CSX's proposed field district is 

unnecessarily large and unprecedented. TCU-6 at 17. CSX has previously consolidated 

numerous clerical di..ricts into much larger districts covering several states. 

The TCU contends that a consolidated field district is unnecessary, because CSX is 

not proposing to transfer CSX and former Conrail employees between locations in the new-

field district. TCU-6 at 17-19. However. CSX is proposing to consolidate the work done 

withm this district, which is performed by these employees. Comail clerical employees 

working today in the area covered b> the proposed field district only work on tasks related to 

Comail, .After the transaction, they will work on tasks related to both CSX and the allocated 

portion of Comail operated by CSX. In order to assign clerical work in the field as part of 

an integrated operation. CSX must be able to assign clerical work without regard to whether 

the clerical employee is a CSX or fonner Comail employee. Only in that fashion can CSX 
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achieve the efficiencies in clerical operations contemplated in its Operating Plan and made 

possible by the proposed transaction. 

Several unions claim that CSX cannot show necessity to apply a single agreement to 

the consolidated tenito'ics, because it did not perfonn smdies of the Comail agreements. 

However, CSX did not need to perform special studies. CSX has had more than fifteen 

years experience with coordinating the operations, employees, facilities and equipment of the 

railroads which it controls. Moreover, it is obvious lhat a railroad cannot achieve the 

efficiencies of consolidation, if collective bargaining agreements on the pre-consolidated 

camers require that they ccntinue to be operated as separate carriers. 

Finally, it is no answer to assert, as the ARU do. that work and employees can be 

integrated by modifying only scope and seniority provisions in agreements. ARU-23 at 93 

n 18, First, scope and seniority p Dvisions are integral to and imenelated with other 

provisions dealing with rates of pay. niles and working conditions. Second, leaving 

employees, who are supposedly working together in an integrated operation or facility, under 

different work mles will fmstrate efficiencies, as we have explained. 

Imposing multiple agreements where work would be coordinated would not just make 

the coordination of work in the area unwieldy but would totally thwan the benefits of the 

transaction. CS.X could never fully atuin the operational efficiencies of the transaction if it 

had to manage work and super\'ise employees under multiple and sometimes conflicting 

agreements. Some specific examples are as follows: 

• Seniority mles - Employees on a dovetailed roster would be subject to conflicting 

mles related to bidding, assignment, displa'.emeiit and other basic procedural maners. 
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For example, under the B&O BMWE Agreement (Rule 39) new positions and 

vacancies must be ". . , bulletined within fifteen (15) calendar days previous to or 

following the dates such positions are created or vacancies occur, except that 

temporary vacancies need not be bulletined until thirty (30) calendar days from the 

date such vacancies occur". This is inconsistent with Rule 3 of the Comail BMWE 

Agreement which provides in Section 3(a). "All positions and vacancies will be 

advertised within thirty (30) days previous to or within twenty (20) days following the 

dates they occur." Similarly, the period of time advertisements mn under the B&O 

and Comail BMWE Agreements are not the same. On Comail, under Rule 3(b) 

advertisements are ", , . posted on Monday or Tuesday and shall close at 5:00 P.M. 

on the following Monday". On the B&O, under Rule 40(a) bulletins are posted for a 

period of ten days, with no specific requirement to post on any panicular day The 

conflicts between these two agreements are repeated under almost every conceivable 

seniontv move that could occur, such as force reductions and displacements. Under 

the Comail BMWE Agreemem Rule 4. Section 2(b). "An employee entitled to 

exercise seniority must exercise seniority within (10) days after the date affected." 

The Comail Rule further provides. ' Failure to exercise seniority to any position 

within his working zone (either divisional, zone or Regional) shall resul* in forfeimre 

of all semonn̂  under this .Agreement, except employees who decline to exercise 

Regional seniority in their Work Zone shall forfeit such Regional semority". Under 

B&O Rule 44 employees who fail to exercise displacement nghts are simply, 

"considered furloughed" and their semority rights are not at risk until they are 
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recalled and only then when recalled " . . . to a posiiion with headquaners located 

within thirty (50) road travel miles from his home . . . ." In other words, if the 

conflicting agreements survived, chaos would reign. 

Classification of work - While the BMWE Agreements on both the B&O and Comail 

generally cover employees working in the Track and Bridge and Building 

Departments, and the BRS Agreements generally cover employees in the Signal 

Departments, the basic classification of work mles are not identical. Accordingly, 

work that is normally assigned to one group of employees on Comail, is not assigned 

to the same group of employees on the B&O. Switch heaters are mainuined by 

Signalmen on the B&O and by Electricians working under the IBEW Agreement on 

the Comail lines being operated by CSX. Moreover, the B&O BMWE Agreement 

contains specific classification of work mles and strict lines of demarcation between 

classifications, whereas the Conrail BMWE Agreement (Rule 19) permits employees 

to ". . be temporarily assigned to different classes of work within the range of his 

ability". 

Classification of trains emoute - This mle applies to train and engine crews who 

depan their terminal and then are required to classify the cars in their train (switch 

them into different positions to create blocks or switch blocks of cars into different 

positions) at intermediate points or to reclassify their trains when no cars are picked 

up or set out. The B&O agreements do not restrict such intermediate point switching, 

as Comail agreements do. 

P-33 



• Defennents - This mle applies to mns which are advertised to go on duty at a certain 

lime. When trains are delayed and they will not be ready at the designated time, the 

mles require that the crews be notified of the delay prior to the time they are to show 

up at the reporting point. The Comail mles require notifying them of the delay and 

the time to which their start is to be defened within the advance calling time in effect 

at the particular tenninal (60, 75, 90, etc., minutes, whatever the calling time is to 

allow the employee to get ready and repon). The B&O mle provides for 1 hour. 

The Comail mle allows a deferment of unspecified length: the B&O lule allows a 

maximum of 3 hours and then the crew goes on pay. 

• Lap back - This mle allows or restricts the canier from mming a train and engine 

crew back to a location that it just passed in the normal progress of its train, which 

tum IS not part of the advertised work. The b&O agreement has no mle covering the 

lap back The Comail agreement has a mle which requires the canier to pay a 

penalty of the round trip mileage traversed back in addition to the crew's normal 

compensation for pool freight crews. If the crew is regularly assigned, then the 

mileage is included in the acmal miles mn and paid for on a continuous time basis. 

The onh practical way to admimster conflicting agreements would be to segregate the 

work force in the coinmon geographical area which would effectively nullify any savings or 

(.fficiencies that would normally flow from a cooidmation. 

Finally, there are significant administrative efficiencies from being able to apply a 

single labor agreemeni to employees performing consolidated work. There are cosls to 

applying multiple agreemems tc employees Supervisors and other employees involved with 
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the administration of agreements must be familiar with disparate work mles in various 

agreements. This complexity invariably leads to mistakes, which result in grievances and 

additional costs for the canier. 

B. NS' Appendix A Proposal 

NS' Appendix A is a fair and reasonable proposal for the selection and assignment of 

forces for NS" proposed operation of the former Comail propenies. On the basis of ils 

extensive experience with railroad consolidations. NS developed Appendix A in order to 

address the immediate imperatives of operational implementation and also to accomplish the 

objectives of network expansion and single-system efficiency detailed in NS' Operaiing Plan. 

As the ICC and the Board and couns have long recognized, it almost always necessary to 

modify labor agreements in order effectively to implem *̂nt railroad consolidations. This 

transaction is no exception. 

The changes that NS proposes in Appendix A are. if anything, more necessary than in 

previous major railroad consolidations. The proposed transaction, unlike the typical railroad 

consolidation, will divide the propenies of a single camer into three pans, two of which will 

be operated by and need to be integrated into the existing systems of competing raikoads. 

Following that division, the fonner Comail propeny could not continue to be operated in 

place, as it is now. This circumstance makes the selection and assignment of forces among 

the Applicants' cunent employees an immediate operational imperative: NS and CSX must 

obuin the implementing ?greements that are necessary to permit them to be able to operate 

allocated Comail propenies. 
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For similar reasons, the necessity of selecting appropriate labor agreements is 

obvious. NS will not be operating Comail in its cunent form. It would not be possible for 

NS simply to operate allocated Comail properties under the agreements cunently in place on 

Comail. Those agreements provide for the operation of a single integrated railroad by 

employees of a single canier. a stmcture fundamentally at odds with the proposed 

transaction. This canier cannot simply step into the role of employe; under the previous 

owner's labor agreements. 

The operational imperatives ansine from the division of Comail properties could not 

be resolved by simply nanowing the scope of the Comail agreements to conespond to the 

NS-allocaied properties which NS will operate. Many of the terms of Comail's agreements, 

including terms that the unions contend are particularly wonhy of preservation, are integrally 

tied to Comail's existing size and geography Existing scope and seniority nghts (ARU-23 

ai 108) and bonuses and retirement benefits tied to the financial performance of Comail (id^ 

at 107). for example, camiot be applied on the fragmented properties that NS will operate as 

integral parts of a completely different railroad system, in an environment in which Comail 

itself wil! no longer be operating a major railroad. 

By dividing the Comail properties, the proposed transaction fragments Comail's 

existing seniority distncts. If the existing Comail agreements were left in place unchanged, 

NS' ability to use equipment and personnel would be artificially and inefficiently confined. 

The resulting operational inefficiencies would be particularly pronounced with respect to 

tenitorially confined maintenance and constmction functions, such as the work perfomied 

under Comail's agreements with BRS and B.MWE The BMWE agreement divides the 
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Comail property into three tiers of geographic tenitories over which cenain types of M of W 

work are perfonned. For purposes of major program production work (e^.. laying rail), the 

propeny is divided inio two pans (eastem and westem regions). Within those regions, the 

property is subdivided into six "zones." which confine the work of other production gangs 

(e.g . timber and surfacing gangs) and their equipment. Finally, the six zones conespond to 

18 separate seniority districts for purposes of day-to-day line and other maintenance 

functions. The proposed transaction will divide both of Comail's M of W regions, all six M 

of W "zones." and 11 of the 18 M of W districts among the ponions of Comail to be 

operated by the Applicants and the Shared Assets .Areas, The propenies to be operated by 

NS therefore will include fragments of these various Comail M of W geographic territories. 

The Comail/BMWE agreement was never intended to apply to propenies after such 

fragmentat'':>n and could be "preserved" only at great cost The Comail properties to be 

operated by NS. standing alone, as would occur if the Comail/BMWE agreement applied, 

uould consist principally of temtories that would not support a season's production work. 

Similarly, the proposed transaction will fragment most of the existing senionty 

districts for signals a.nd certain communications functions, Com'-ail's cunent agreement with 

BRS provides for 22 separate seniority districts. Employees subject to lhat agreement are 

required to protect assignments within those districts which do not require a change in 

residence.° The propenies to be operated by NS will include pans of 11 districts lhat will 

" I'nder the Comail agreement, a change in residence is defined to mean a change to a 
work location more than 30 miles from the employee's former work location and farther 
fr^ m the employee's residence lhan his former work location; or to a work location more 
than 30 miles from the employee's residence and farther from his residence than his cunent 
work location. 
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be split among NS and CSX and/or the Shared Assets Areas. If the Cor;rail/BRS agreement 

applied, the employees performing signal and communications work under that agreement 

would be restricted to tmncated, unworkable seniority districts. Accordingly, any effon by 

NS to operate the allocated properties under Comail's existing BRS agreement would be 

handicapped by territorial limitations ihat bear no relation to NS' post-transaction operations. 

Beyond NS' immediate operational needs. Appendix A also addresses the objectives 

of operational integration set forth in NS' Operating Plan. NS intends to take full advantage 

of oppormnities for single-system improvements by integrating the operaiions of former 

Comail propenies into its own highly successful operations. 

The comerstone of the NS operating plan is its "hub network system." under which 

NS plans to integrate the operaiions of fonner Comail properties into £ series of hubs 

grouped into three separate network systems. Each system will be comprised of 

combinations of existing NS and Comail routes radiating from central hubs, which were 

selected (and may be shifted over time) to reflect major traffic flows. Within the hub 

network system. NS intends to operate mn-through freight trains, combine duplicative 

functions and facilities, and consolidate yard operations to improve yard efficiency and the 

speed and responsiveness of its train operations. To ftmction. the hub network system 

depends upon NS' ability to operate ihrough existing terminals, to eliminate interchange 

movemenis. and to route trains according to traffic type. 

All of these elements will necessitate extending the appropnate NS agreements and 

practices (with appropriate accommodations) to cover the former Comail propenies included 

in each hub network system. This will create umfied workforces, which may be utilized in 
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the combined train and yard operations without regard to former corporate boundanes. In 

addition. NS needs to realign and merge existing seniority districts and crew districts to 

match the hub design and to combine extra boards that provide crews for trains operating in 

different directions. None of this would be possible if NS were required to operate each hub 

network sysiem using all of the agreements cunently in effect on the properties that will 

comprise each hub network. To the contrary, if all agreements applied. NS would be 

required to make crew changes at the borders of existing crew districts, to engage in 

duplicate handling and interchange-type operations between existing terminals, and otherwise 

to operate the Comail properties as a separate railroad rather than as part of the NS system. 

Implemented in accordance with Appendix A. the hub network system will produce 

immediate and subsuntial improvements in the speed and efficiency of train operations by 

extending routes and facilitating the efficient use of track, workforces, and equipment. The 

.Appendix A proposal will permit NS to uke advantage of the multiple routings made 

possible by the combination of NS and Comaii track which NS operates. Under Appendix 

A. NS will be able to offer efficient single-system service in the conidor between Chicago, 

Cleveland. Pittsburgh and Hanisburg by routing trains according to traffic type, service 

demands, and other operational considerations, rather than by prior corporate ownership. If 

NS were to anempt to operate under the agreements cunently in effect on the lines 

compnsing thai conidor, through freight operations would involve twelve separate seniority 

districts, which would dictate the routing of trains according to crew composition rather lhan 

service needs. Under NS' plan, the number of seniority districts would be reduced to four, 

thereby significantly enhancing the flexibility and efficiency of operations in this critical 

39 

p-39 



conidor. Likewise, throughout the Midwest. NS will use the NS track and the allocated 

Comail track interchangeably, making possible shorter routings and segregation of traffic by 

type. 

NS also intends to make the most efficient use of the new properties it will operate 

and the unified workforce by combining crew districts and eliminating crew changes at 

existing terminals. NS intends to operate single-crew through freight service between 

Bellevue, Ohio and Elkhan, Indiana, via a new connection at Oak Harbor, Ohio, a route 

comprised of both existing and allocated track. New single-crew service also is planned 

between Toledo, Ohio and Pem. Indiana and between Elkhan and Pem. These train 

operations will be subsuntiaUy faster and more efficient than would be possible if existing 

labor agreements were applied to the allocated properties. 

Similar efficiencies will be achieved through yard consolidations at the several hub 

locations where NS and Comail cunently mainuin yards. Common point terminals include 

Toledo. Cleveland. Chicago. Cincinnati and Columbus. By combining those yard operations 

under the appropriate NS agreements, NS will reduce the delay, cost, and risk of loss 

associated with duplicate handling and transfer of rail cars between yards. 

NS' proposed coordinations are not limited to train operaiions. Proceeding with due 

pmdence and at an appropriate pace. NS intends to Uke advanuge of opponunities to achieve 

efficiencies by coordinating a range of other functions, as described in our Operating Plan. 

For example. NS intends to combine clerical functions through both the consolidation of 

yards and terminals at conunon points and the cenu-alizaiion and relocation of clerical 

functions (such as yard operations, waybilling, and demunage) from their former Comail 
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points to the respective NS facilities. NS intends to integrate the centralized yard functions 

for the allocated Comail properties which it will operate (performed by approximately 200 

TCU-represented clerks) in NS' centralized yard operaiions center at Atianu, Georgia, where 

the work will be performed under the NS/TCU agreement already applicablr to the center. 

In accordance with the Operating Plan, the Atianu CYO center will monitor train and car 

movements for all yards on the NS system, including allocated Comail facilities which NS 

will operate. NS and former Comail employees will monitor car movemenis wiihout regard 

to former corporate boundaries. 

Likewise, it is necessary to apply a single labor agreement in order efficiently to 

maintain an integrated equipment fleet, as described in NS' Operating Plan. NS intends to 

consolidate heavy locomotive repair work so as to provide functional specialization based on 

manufacmrer, sending General Electric locomotives to NW's Roanoke facility and General 

Motors locomotives to the former Comail shop at Altoona This will require operaiiig both 

shops under a single set of agreements in order to enable NS to direct work based on 

functional specialization, rather than on the prior ownership of the locomotives, and to 

provide needed flexibility to shift locomotive work in response to changes in demand 

Likewise. NS will consolidate the car repair facilities at NS-Comail common points by unify

ing pans of the work and workforce of the former Comail with the NS work performed 

under the NW shop craft agreements. Finally, NS intends to integrate shop craft personnel 

at field locations in order that mnning repairs may be made efficiently, without regard to the 

original ownership of the line on which the equipment is located at ihe time of the needed 

repair Absent such consolidation, NS could be required to mainuin duplicative forces at 
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common points and on parallel lines that can be staffed efficiently only with a unified 

workforce. NS properly plans to avoid such inefficiencies by placing allocated Comail 

properties under the NW shop craft agreements. 

Equally important is the integrity of the infrastmcmre for track and signals NS' 

Operaiing Plan also calls for integrating M of W work in order to achieve efficiencies in 

work force allocation and equipment use. NS intends to integrate allocated properties which 

it will operate into its designated production gang ("DPG") program. NS uses the heavily 

mechanized DPGs to perform major programmed track renewal and production wo k, such 

as timber and surfacing work and laying rail, which require the use of specialized machinery 

operated by qualified personnel. DPGs travel across broad tenitories. generally following 

the seasons south to north in order to make most efficient use of the expensive equipment 

and employee expertise needed for such work. NS intends to expand its existing DPG 

tenitories to include the allocated Comail properties in order to make the most efficient use 

of Its DPGs, To do so. it is necessary that NS extend the NW/BMWE agreements to the 

allocated Comail properties which it will operate. 

Comail has no comparable DPG program. If the Comail BMWE agreemem were 

adopted on the allocated property operated by NS, NS' DPGs could not be operated on the 

property. Under the Comail/B.MWE agreement, production projects that span existing 

seniority districts could not be performed by a single gang. Rather, a group of employees 

working on a production gang could stay with a project only to the limits of that group's 

seniority district; at the border, the exisung gang would have to be disbanded, and a new 

gang, made up of employees holding senionty cn the portion of the former Comail tenitory 
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operated by NS. created and trained. Such tenitorial restrictions would substantially slow 

production work and increase operating costs by reducing productivity in workforce and 

equipment utilization. Indeed, given that Comail's seniority districts will be fragmented, as 

earlier discussed, application of the Conrail/BMWE agreement to allocated Comail properties 

would be a practical impossibility. To avoid such inefficiencies. NS properly proposes to 

extend the NW/BMWE agreements to cover allocated Comail properties which it will 

operate,' 

Finally. Appendix A appropriately and of necessity promotes uniformity in standards, 

practices, and mles. The labor agreements on Comail and NS contain various diffenng and 

conflicting mles regarding how work must be allocated between crafts of employees. As 

.ARU acknowledge in their comments (.ARU-23 at 109), the Comail and NW shop craft 

agreements contain different, and conflicting, mles regarding how work must be allocated 

between the various crafts. Likewise, communications work is apportioned between BRS 

and IBEW in a significantly different manner on Comail than on .\S, Perpemating these 

differences on the combined operation would complicate training and supervision of 

employees, create conflicts over work jurisdiction, and potentially result in delays in 

NW's .OPG program was established in 1993 pursuant to the recomrrendation of 
Presidential Emergency Board 219 ("PEB 219") PEB 219 found that DPGs were essential 
to the efficient use of ceruin production gangs and equipment and that, in order to function, 
DPGs should work under certain flexible work mles. such as flexible start time and work site 
reporting mles In addition, in ordet for the DPGs to function as intended on the acquired 
propenies. it is necessary that the DPGs be operated in undem with the NW schedule 
agreement, which, unlike the Comail/ BMWE agreement, contains the flexible work mles 
that PEB 219 found essential to the operation of DPGs. 
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perfonning repairs. NS appropriately proposes to avoid such problems by operating the 

allocated propenies under the NW agreements. 

Some of the unions have criticized NS for citing, among the justifications for the 

changes proposed in Appendix .A. the promotion of uniform payroll, claims handling, and 

training processes and procedures The unions seem to contend thai such considerations, by 

defimtion, are insufficient lo establish necessity under Nev̂  York Dock standards. In 

addition, they contend that the fact that NS cunendy operates with multiple labor agreements 

reftites any suggestion that a single agreement is strictly necessary to efficient operations. 

ARU-23 at 129; TCU-6 at 8. The unions aie wiong. 

First, there is no inconsistency in NS' proposal with respect to the number of agree

ments that will be applied. It is tme tha; for many crafts NS cunently administers (and will 

continue to administer) more than one agreement per craft. NS' labor agreements generally 

cover only the NSR or NW properties, and some agreemems govern only panicular 

temtones wiihm the two properties. However, with few exceptions involving very few 

employees, facilities and operations that have been consolidated have been placed under a 

single agreement per craft. To that end, in previous New York Dock consolidations. NS has 

sought and obtained unplementing agreements ihat place combined workforces under single 

agreements. NS proposes to do the same in this case.* This will enable NS to realize the 

* NS proposes to place the combined operations under appropriate NS agreements NS 
proposes to apply particular agreements to particular crafts and/or geographic regions in 
order to achieve appropriate unified workforces, based on considerations of geography, 
workforce size, and operational efficiency. For the most pan. the unions do not appear to 
challenge the selection of the particular NS agreement proposed, as much as they challenge 
the proposal to use any NS agreement rather lhan a Conrail agreement. 
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efficiencies of applying uniform mles and procedures to ils combined workforce, an objective 

perfectly consistent with New York Dock standards and NS" own practices. 

The unions' effort to trivialize the significance of uniform mles and practices also is 

unavailing. Maintaining multiple staffs and systems to preserve administrative feamres of 

labor agreements imposes costs that are no less real in terms of their impact on carrier 

operations than are the costs associated with maintaining other duplicative facilities and 

functions. Differences in items such as crew calling mles. claims handling procedures, and 

the mles goveming rights to work assignments and filling vacancies necessiute duplicate 

computer programming, additional staffing levels, and unnecessary complication and 

confusion, while producing no conesponding benefits. 

Likewise. NS reasonably considers it necessary to extend its first-rate training 

facilities and methods to the ponions of Comail which it will operate. This proposal is driven 

not only by bottom-line efficiencies, but by considerations of employee and public safety. 

NS brings to its management of the former Comail property a consistently successful record 

in all measures of railroad performance and safety, including rates of bad orders for 

locomotives, employee injuries, and train incidents and derailments. In train operations 

alone, achieving NS" personal injury ratios and U-ack-relaied derailment incident levels will 

contribute to approximately S20.7 million in amiual savings. There is no reason why such 

savings should be considered any iess necessary than equivalent savings achieved by 

eliminating unnecessary crew changes and car handling. 
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V. Comparability Of Labor Agreements 

Some unions complain that CSX and NS did not let them pick the agreement to be 

applied in coordinated areas. However, the Applicants, not the unions, are responsible for 

developing their Operating Plans. The need for single collective bargaining agreements 

flowed from the new and changed operations described in the Operating Plans. We would 

not expect the unions to design the Applicants' Operating Plans. As explained, we selected 

the agreement proposed for each coordinated area based on c individual assessments of 

which agreement best implemented ihat particular coordinati-

Contrary to the arguments of some unions, we did not propose to replace Comail 

agreements because they were "superior' lhan the comparable CSX or NS agreement. The 

CSX. NS and Comail agreements contain many similar provisions While there are 

sufficient differences beiween the mles in the Comail, CSX and NS agreemer*̂  to make it 

impracticable to apply multiple agreements to the same integrated workforce, there are also 

man> similarities between railroad agieements The fundamenul economic terms are, for the 

most pan. the same on NS, CSX. and Comail. because they were the product of national 

bargaining or followed the national panem. For example, most of the provisions in 

Comail's, CSX's and NS' train and engine service agreements resulted from World War I 

Director General's General Order 27, which laid the foundation for the separation of road 

and yard work and set forth the mles goveming each. Since 1964, national agreements have 

brought further uniformity to the road and yard mles These national agreements provide 

uniformity in maners such as pay. engine standards, hiring, promotion, vacation, personal 

leave time, off track vehicle insurance, health benefiis, and lodging and meal allowances. 
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Where there are differences in the wording of similar mles between the Comail 

agreement on the one hand and a CSX or NS agreement on the other, we do not understand 

how the unions can make the qualitative judgment that the Comail agreement is bener. For 

example, the mechanical department shopcraft agreements with CSX, NS and Conrail all 

contain scope and/or classification-of-work mles designed to preserve cenam work for the 

employees in the various crafts. 

The ARU make a blanket allegation that virtually all Comail disciplinary mles are 

more protective than those on CSX and NS. ARU-23 at 30. However, while not identical, 

the mles of all three carriers are premised on the same concepts - due process and discipline 

for just cause. Any differences in the agreements are not significant. For example, with 

respect to train dispatchers, the Comail agreement provides for a more expedited disciplinary 

process, paniculady in the initial suges. but all agreements allow for postponements, and 

postponements are common (often at the union's requesi if the time limits provide an 

insufficient amount of time to prepare a defense). Even with these time differences, 

however, the total amount of time tc progress an appeal all the way to a tribunal under all 

dispatchers' agreements, if each appeal and decision uses the ftill period allotted, is the same: 

one year and one month (except lhat under the NSR/ATDD agreement, the ftill period would 

be ten months). Moreover, Comail. CSX and NS employ similar informal practices 

regarding employee performance issues (coaching, counseimg, etc.). and reson to formal 

disciplinary procedures only if such efforts prove to be unsuccessful. 

Many of the purported "benefits" of the Comail agreements, as opposed to the CSX 

or NS agreements, are illusory. For instance, the ARU contend (e.g.. Buchanan Decl. ^ 
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16) that Conrail s agreemems with SMWIA afford employees greater protection against loss 

of eamings by entitling furioughed employees to bid on positions system-wide. In fact, the 

NW shop craft agreements confer substantially the same right by enabling furloughed 

employees (per Rule 28 of the 1939 master shop craft agreement) to fill openings at other 

points while reuining seniority at their home points. Similarly, the ARU mischaracterize the 

NW mle regarding overtime eamings for signal employees. Contrary to the assertion of the 

ARU (Mason Dec, \ 24(c)), NW's BRS agreemem provides (Rule 306(d)) for double time 

pay for work in excess of sixteen hours,' Finally, a number of the Comail agreemem rights 

that ARU contend are not confened by the NS agreements - such as a 401(k) savings plan 

and a commitmem to adhere to federal and sute civil rights and safety and health laws 

(ARU-24. Meredith, McAieer. Heinz Decl., at 13) - are in fact provided to NS employees 

as a matter of company policy or stamtory mandate. 

The ARU also mischaracterize the differences between CSX and Comail agreements. 

For example, the ARU poim out that the Comail-BRS agreemem provides "special relocation 

benefits" for employees allowed to "transfer to a position at a work location where the 

Company has a need to hire new employees, provided any vacancy which results therefrom 

at the employee's fomier work location does not create a need to hire another employee." 

We have been informed that opportunities for such assisunce have been extremely limited. 

In fact, the agreemeni provision has not been used since its adoption in August 1996. In 

addition, the inference in Mr Mason's declcrr.io.. (ARU-24 at 172, 1 20) that the Comrail-

' The ARU also enoneously comend (.ARU-23 at 115) that NW's shop craft agreements dc 
not provide for the paymem of overtime wages when a relief employee works in excess Oi 
eight hours per day or forty hours per week. 
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BRS agreement is unique in containing such relocation benefits is inconect. A national 

agreemeni provision on this subject (effective on Comail, CSX, and NS) has been in effect 

for more than 25 years. It provides moving expenses for signalmen required to change their 

residence as a result of "organizational, operational or technological changes," which would 

cover most transfer of work simations not resulting from ICC/STB approved transactions. 

Similariy, it is highly questionable wheiher Comail's 401(k) plans are "better" than 

those of CSX or NS. For example, under »he Comail 401 (k) plan for engineers, Conrail 

matches 207c of the employee's contribution, up to 2% of his or her annual eamings, if 

Comail has reached a certain yearly goal. The amount matched by Comail is prorated if the 

company is under the ycariy goal. Under the CSX 401 (k) plan. CSX matches 25% of an 

employee's contributions, up to 4% of the employee's annual eamings. The plan has no 

company goal contingency. An employee can deposit from 1% to 15% of his or her pay 

each pay period, subject to the above-discussed limit on matching. 

Likewise, with respect to 401(k) plans for dispatchers. Comail's plan provides for a 

company match of 20% of the employee's contribuiion, subject tc a cap of 3% of the 

employee's pay, based on Comail's percenuge achievement of its performance goals. Under 

CSX's 401(k) plan for dispatchers, a match of 25% of the amount contributed by the 

employee, up to 4% of his or her compensation, is provuied The match is not tied to 

CSX 's achievement of performance goals or any other sundards or criteria. In addition, 

under CSX's plan, the employee may elect, once a year, to volunurily contribute the 

monetary equivalent of up to 5 personal leave days to his or her accouni. Any personal 

leave days requested and not granted may also be volunurily contnbuted to the employee's 
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account. Finally, ARU's claim that CSX's dispatcher plan caps an employee s contribution 

at 10% of his or her eamings. as opposed to 15% under the Comail plan, is untme. CSX's 

plan allows employees to contnbute up to 15% of their pay. 

Under the NS 401(k) plan, an employee can contribute up to 10% of eamings to a 

pre-tax account, and NS matches 30% of the contribuiion (up to a maximum match of S45 

per month). In addition, an employee may contribute up to 5% of eamings to an after-tax 

account. 

In any event, CSX and NS did not follow an approach of trying to determine which 

railroads' agreements were "better" in determining which agreement was to be applied in the 

coordinated areas. Panies could argue forever which agreement was qualitatively belter and 

never come to an objective basis for picking the "better" agreement. 

Contrary to the comments of the ARU and TCU, we also are not proposing to 

abrogate the protections or rights that Comail employees have under the Supplemu ..tal 

Unemployment Benefit Plan (SUB Plan) fourid in some Comail agreements or the fiowback 

agreements which allow cenain employees with Comail seniority to move from Comail to 

Amtrak or commuter rail authorities. CSX and NS agree that former Comail employees who 

are adversely affected will have the choice under Article I , Section 3 of New York Dock of 

electing protection.̂  under New York Dock or their SUB Plan or other protective 

anangement. CSX .and NS also intend to honor applicable fiowback rights. 

CSX is not proposing to abrogate righis that CSX clerical employees have under 

existing stabilization agieements between CSX and TCU. Pursuant to CSX's Appendix A, 

CSX clerical employees working in the field clerical district covering the CSX temtory 
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coordinated with the portion of Comail CSX will operate will be placed under the 

Comail/TCU agreement, which cunently does not have a stabilization provision. These 

employees, however, wouid still be eligible for protections under the CSX/TCU subilizalion 

agreement by virme of Article I, Section 3 of New York Dock. 

VI. Size of Seniority Disnicts 

The ARU and TCU assen that Applicants are proposing to create unusually, and 

unnecessarily, large seniority districts. See, e^, ARU-23 at 26, 45. 112; ARU-24 at 190; 

TCU-6 at 17. To the contrary, the districts proposed by NS and CSX are comparable in size 

to existing seniority districts and are necessary to realize the efficiencies in their Operating 

Plan. Indeed, some existing seniority districts on Comail, CSX and NS are acmally larger 

than those proposed by CSX and NS. For insunce, on Comail, the BLE and UTU agreed to 

system wide seniority for engineers and trainmen. 

With respect to train and engine employees, CSX's proposed Eastem District will 

expand the cunent EBOC District only a relatively small amount, adding the territory 

between Cumberiand, Maryland, and Willard, Ohio, which is now pan of CSX's Central 

B&O Di<:trict. CSX's proposed Northem District is acmally smaller than Conrail's current 

?" District, since the southem lier trackage in Conrail's F District will be allocated for 

operation by NS. 

CSX's proposed train and engine districts are also smaller than some such districts on 

other parts of CSX In 1996, the CSX BLE Western Lines and Northem T ines General 

Chairmen proposed, and CSX agreed to, the creation of seniority disu-icts which arc much 

larger lhan the districts proposed for the Comail transaction. 
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The proposed seniority districts for M of W and signal work on the allocated 

properties operated by NS will each extend 789 highway miles. On NW, the conesponding 

existing seniority districts for both M of W and signal constmction work range in length 

from 593 to 764 highway miles. Under the NSR/BMWE agreement, employees can be 

required to protect tenitories as long as 1,000 miles, well in excess of the largest district 

proposed for the combined NS-Comail properties. 

Likewise, tlie existing seniority districts for BRS-represented signalmen on the former 

SCL, IBEW-represented commumcations workers on the former SCL, B&O, and C&O, and 

TCU-represented communications workers on the former L&N encompass the entire former 

railroad systems and are larger than any of the districts proposed in CSX's Appendix A for 

these crafts. 

CSX's and NS' proposed seniority districts are also smaller than some of those that 

exist on other railroads. Even before its acquisition of the SP, the UP had very large U^in 

and engine seniority districts. One district, for example, extended from Oakland through 

Salt Lake City to west of Boise. Idaho. Another ran from Lake Charles, Louisiana to 

Council Bluffs. Iowa, to Pueblo, Colorado. Districts proposed in this transaciion are also 

significantly smaller lhan the M of W seniority districts on the westem railroads, BNSF and 

UP. 

Contrary to the comments of the unions, large seniority districts do not increase the 

work responsibility of, or oiherwise impose undue hardships on. individual employees. To 

the contrary, as the ARU themselves recognize (ARU-23 at 31). large districts increase job 
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opponunities by allowing employees to exercise their seniority throughout a broader area 

(objecting to point seniority as impinging on job opportunities). 

For line and signal maintenance work, the size of a seniority district bears linle 

practical relationship to the distances ihat will be covered by individual employees. Fixed 

headquartirs employees typically work only on limited tenitories, which tend to be smaller 

than seniority districts. The proposed transaction will realign but not subsuntiaUy alter the 

size of those tenitories. Fixed headquarters employees rarely will be required to travel the 

length of the seniority district. Moreover, a mobile gang does not normally work over the 

full exiend of its tenitory in any given year. The caniers' proposals therefore will expand 

the work oppormnities for M of W employees, but will not substantially alter employees' 

typical work pattems. In any event, employees on traveling assignments receive away-from-

home expenses, in accordance with their applicable labor agreements. 

Large districts also do not necessarily require employees to relocate. When CSX 

created its EBOC District, no moving allowances were claimed, even though the unions had 

predicted its creation would force many employees to relocate. Also, contrary to the ARU's 

assertion, engineers will not be transfened hundreds of miles from their homes for one or a 

few days. The relocation costs would be prohibitive for such shon, temporary moves. Also, 

the transfer would be of little utility since engineers have to be familiar with the physical 

characteristics of a new territory. 

Contrary to the ARU's assenion, large districts also do not cause safety hazards. 

Logically, ihere is no conelation beiween the size of a M of W or signal district and the 

safety of the conesponding work. The work performed by M of W production and signal 
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production gangs requires functional, but not tenitorial, familiarity. The SCL signal district, 

which covers the entire former SCL, has been in existence since the 19t)0's. That district 

has experienced no unusual or disproportionate safety problems in its over 30 years of 

exi:ience. If larger districts cause safety problems, they would have been evident by now on 

this district. Moreover, individual signal maintainers' tenitories on the SCL district are no 

larger than signal mainuiners' tenitories elsewhere. The size of maintenance tenitories is 

generally a fvmction of the number of signal devices and the complexity cf the signaling 

system, not the size of the seniority district. 

The centralization of dispatching on CSX will not produce safety problems. The 

iransfer of dispatching work to the centralized train dispatching center in Jacksonville will 

not take place until the technological improvements have been completed to allow for the 

performance of this work in an efficient and safe manner. The dispatching work for the 

allocated Comail lines operated by CSX will continue to be performed by the former Comail 

dispatching offices at Albany ana Indianapolis until the work is consolidated. Where 

individuals assume responsibilities for trackage wh'ch they do not cunently dispatch, 

adequate training and familiarity with the tenitory will be provided. 

In addition, CSX has had a centralized dispatching operation since 1988, and during 

the past nine years. CSX's safety record, and that of NS. have consistently been among the 

best in the industry . For the past five years, NS and CSX have mainuined the lowest 

reportable train accident rates of the major railroads. Historically, derailments have 

accounted for 20% of all freight damage costs. CSX and NS ended 1996 with the same 

freight damage ratio. 20 cents in damage costs per SlOO in revenue. This is considerably • 
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better than the industry average of 39 cents per $100. Since both CSX. with a centralized 

dispatching system, and NS. with multiple dispatching offices, have achieved the same ratio, 

no case can be made that either centralized dispatching or decentralized dispatching puts 

safety of operations at risk. 

Contrary to the ARU's contentions, train and engine crews will be qualified on and 

familiar with the tenitory in which they operate. CSX and NS have always qualified their 

engineers and conductors over the tenitory they operate before they are permitted to operate 

without supervision For example, in implementing the EBOC District. CSX spent millions 

of dollars qualifying employees. Significantly, the unions give no examples of employees 

being required to operate in temtory where lhey were "qualified, but not familiar." Indeed, 

under CSX and NS operaiing mles. it would be nearly impossible tor an engineer to be 

qualified on. but not be familiar with, a particular tenitory. since engineers on both caniers 

are required to make periodic qualifying trips over the trackage to remain qualified. 

Train and engine employees will not necessarily operate trains over an entire seniority 

district In fact, a train crew 's mns post-transaction will be no longer than they typically are 

today on CSX, NS and Comaii, CSX, NS and Comail now have long mns. which have not 

produced safety problems, Interdivisional mns are common and have existed for 25 years. 

In addition, the amount of time that a panicular crtw can operate a train is limited by the 

Hours of Service Acr. As we previously suted, both caniers intend to hire and train a 

significant number of new train and engine employees as well as making cenain that Comail 

wili have sufficient trained employees. 
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The ARU's cl^im that large seniority districts will cause declines in efficiency is also 

untme. The CSX System Production Gangs, which can operate over CSX's entire system, 

are the most productive, as well as safest, track maintenance gangs that CSX has ever 

utilized. Unit costs for track rehabilitation have been dramatically reduced, while on-the-job 

injuries of maintenance-of-way employees are at an all lime low. The productivity record of 

CSX's system gangs is far bener lhan that of repair gangs on Comail. For example, the unit 

cost for installing a cross tie on Comail, including labor and material, is 50 percent higher 

lhan cn CSX. CSX's unit costs for various types of programmed rail laying gangs are 25 to 

60 percent less lhan the unil cost for similar Comail gangs. CSX's unit costs for major 

programmed track surfacing are over 60 percent less than Comail's unil cosls for similar 

work. 

Moreover, there will be no added emergency response time for track or signal repair 

projects. While seniority districts will increase in size, CSX and NS are not proposing to 

make substantial increases in the size of the basic maintenance tenitories for either M of W 

or signal employees. As we have previously suted. the size of a maintenance territory is not 

determined by seniority distnct size. Rather, the size is determined by such factors as the 

number and complexity of facilities or units and the traffic density on the tenitory. 

The BRS and BMWE have asserted that CSX's proposed M of W and signal seniority 

districts are improper, because they include temtory (former L&N, Monon and C&EI) lhat 

are "nowhere near the Comail propeny to be acquired by CSX," ARU-23 at 32. To the 

contrary, CSX will operate allocated Comail lines in Indiana and Illinois, in which lines of 

the fomier L&N, Monon and C&EI are also located. In fact, these allocated Conrail lines 
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acmally cross and connect with the former C&EI and Monon districts at several points such 

as Danville, Illinois and Tene Haute and Greencastle. Indiana, The inclusion of a line of the 

former SCL mnning from Petersburg to Richmond, Virginia in the propcsed new Eastem 

District was also questioned. It is only reasonable to have the same M of W employees 

maintaining this line, as well as the former RF&P and B&O lines in that common 

geographical area. 

VII. CSX's Proposed Transfer of Clerical 
Seniority Is Appropriate 

CSX proposes to consolidate the clerical work associated with Comail's customer 

service, crew managemem, finance and headquarters functions in Jacksonville. Florida, 

where it performs similar functions. CSX also proposes to place former Comail clerical 

employees performing these functions, who are not immediately needed in Jacksonville, on 

its seniority rosters in Jacksonville. When fumre clerical vacancies arise at Jacksonville, 

these former Comail employees who have been furloughed will be recalled to fill those 

vacancies. 

TCU argues ihat such a transfer of seniority, when the employee is not being initially 

transfened. is unprecedented. TCU wanti former Conrail employees who are furloughed 

VV hen clerical work is transitioned to Jacksonville to be able to sit at home and draw full pay 

and benefits for up lo six years, even when CSX has clerical work available in Jacksonville. 

Contrary to TCU's contention, CSX's proposal is not unprecedented CSX has in 

past coordinations transfened the seniority of surplus employees to the new location and then 

recalled them when a position became available. One such example involved the 1984 

coordination of clerical work from the former L&N to CSX's Queensgate Yard in Cincinnati 
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on the former C&O, There were more L&N employees than jobs initially available at 

Queensgate. The L&N and C&O employees were coordinated and added to C&O District 

No. 7 roster. Furloughed employees were later called to work at Queensgate as vacancies 

occuned. This is similar to what CSX is proposing in the instant transaction. 

Another example involved CSX's 1988 coordination ot aî p'̂ tching at Jacksonville. 

The implementing agreement with ATDA provided doveuil seniority for excess train 

dispatchers who remained furloughed at outlying points until ĥere was a subsequent need for 

them to occupy vacant positions in the centralized facility at Jacksonville. 

Requiring furloughed former Comail employees to relocate to Jacksonville as 

positions become available is not unfair. As previously explained, it is not unusual for 

clerical employees to have to relocate as a result of railroad consolidations. Clerical 

functions are often cei/falized as a result of such consolidatiom The New York Dock 

conditions clearly contemplate that employees may be required to relocate, and provide for 

compensation for that event, .Accordingly, any clericu employees required to relocate to 

Jacksonville will suffer no economic ioss, .Moreover, rather than sitting idle and collecting 

•New York Dock benefits for the remainder of the six year protective period, they will be 

productively employed at good, high-paying jobs and able to use their prior railroad 

experience, 

VIII. The Transaction Does Not Result In A 
Ti-arisfer of Wealth From Rail Emplovees 

The .ARU argue that the transaciion results in a transfer of wealth from Comail 

employees to CSX and NS. The ARU s argument is based, in pan. on its comparison of 

projected labor cost savings with projected labor protection costs. The ARU contend, for 
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example, that the .Applicants only project paying labor protection for contract employees for 

three years after the transaction, for a total estimated cost of 566 million for CSX and of 

$103 million for NS. In contrast, CSX projects labor cost savings of $30.3 million armually 

from a reduction of contract positions NS projects such savings of $44.1 million. The 

ARU then make the observation that labor costs savings will exceed labor protection costs 

after year four. 

The ARU's analysis misses the point that labor cost savings are not coming from 

changes to Comail's agreements. The ARU's own comments show that most of the labor 

cost savings are coming from reductions in positions, not from reducing pay or benefits. 

CSX and .NS are able to reduce the number of positions because of the efficiencies 

envisioned in their Operating Plans such as the elimination of redundant operations and/or 

facilities Those former Comail employees who will be put under CSX and NS agreements 

will have wages and benefits that are generally comparable. To the extent that some former 

Conrail employees might realize somewhat lower compensation in a given month as a result 

of the transaction, they will be made whole by New York Dock displacement allowances or, 

if they elect, by protections under existing agreements. Those employees who initially lose 

their employment as a result of the transaction will not suffer any cognizable economic loss 

since they will be protected by the New York Dock benefits. .Moreover, we expect that they 

will all be offered an opponumty to remm to service, in most cases before these protections 

expire. Thus. CS.X's and NS' projected labor savings are not the result of any cunent 

agreement employee's reduced compensation, bul more a result of not needing to hire new 

employees to fill the positions that can be eliminated as a result of this transaction. The 
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projected labor cost savings are the product of elimination of unneeded positions exclusive of 

any reduction in wages of cunent employees. 

The ARU try to obfuscate these facts by arguing that wages of rail workers have 

remained stagnant while railroad profits have increased. According to the ARU, CSX's and 

NS" profits wiii increase even more, because they will pocket a significant share of the labor 

cost savings and not pass them on to shippers. First the ARU's premise that rail employee 

eamings have stagnated is inconect.'" To the conû ary, employee eamings on an annual 

basis have increased by 118% since 1980. while the CPI-W has increased by only 85%, 

Selected Average Compensation Measures and BLS CPI-W, 83 Classes of Operating and 

Nonoperating Union Employees. Class I Freight Railroads, 1980 to 1996 (compiled by 

National Railway Labor Conference). Funhermore, it must be noted that throughout this 

period, and continuing today, rail workers are among the highest paid in all U.S. industries, 

w ith greater eamings than at least 97 percent of employees nationwide in each year since 

1980 Survey of Cunent Business. U.S Department of Commerce. August 1997 - July 1982 

(attached as Exhibit H). 

The .ARU also admits that cost savings, including labor cost savings, are passed onto 

shippers in the form of lower rates. In fact, the same AAR statistics relied upon by the 

.ARU shew that Class I railroads' revenue per 1000 ton miles decreased from $32.27 in 1983 

The ARU support their statement with their Table 9. ARU-25 at 301. In that uble, 
however, the AR'U failed to adjust the cunent dollar figures to real dollars, and lhey 
computed the average base year eamings inconectly. It was necessary to build the 1980 
CSX data from that of its predecessor railroads, and in so doing, the ARU simply averaged 
the wages for the former railroads, raiher lhan using an average weighted by the number of 
employees of each. 
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o $24.11 in 1996. The 1996 figure has not 'oeen adjusted for inflation. If it were, it would 

how an even greater revenue drop, 

IX. Impact On Railroad Retirement 

The ARU's assertion that the transaction will negatively impact Railroad Retirement is 

lot '•picvant to the Board's consideration of the Application. 

In any event, as discussed above, it is expected that most dismissed employees will be 

)ffered positions within three years. It is also anticipated that New York Dock protection 

Vill be available to these dismissed employees. Any protective payments will be reported as 

:armngs, and creditable retirement months will be accmed. 

In addition, according to the Railroad Retirement Board's Twentieth Acmarial 

/aluation Report, issued in August 1997, the railroad retirement system is financially sound 

or the next twenty years. 

CSX and NS also project that they w ill grow railroad employment as lhey become 

nore tmck competitive ;.s a result of this transaction. This growth wili have a positive effect 

-n the railroad retirement system. 

X, Conclusion 

As we have explained, there is no basis for complaints thar labor is being treated 

infairiy by this transaction. Only three employee crafts will see significant job reductions, 

viosi will see some increase or little impact, if any. Job abolishments, moreover, are 

:xpected to totai only about the equivalent of one year's attrition on CSX, NS and Comail. 

imployees who are adversely affected will be eligible for employee protection benefits. We 

xpeci that CSX and NS will be able to offer employment to most employees whose positions 
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are abolished as a result of the transaciion wiihin thjee years. Over the long mn, CSX and 

NS also expect that they will be more efficient and vigorous competitors and attract new 

business as a result of this uansaction, resulting in job growth. 
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VERIFICATION 

DISTRICT OF COLUMBIA ) ss. 

Kenneth R. Peifer. being duly swom. deposes aiid says lhat he is Vice President Labor 

Relations of CSX Transportation. Inc., that he is qualified and authorized to submit this 

Rebuttal Ve.'ified Statement, and that he has read the foregoing statement and knows the 

contents Parts I , II, III, IV(A), V, VI, VII, VIII, IX, and X thereof, and thai those parts are 

u^e and con ct. 

Kenneth R. Peifer 

Subscribed and swom to before me 
bv Kenneth R. Peifer this i f ^ l , day 
of December. 1997. 

.Notary Public 
My Conunission Espirss ,^prU 3C, -jls^"^ 
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•̂RTFTrATIQN 

) 
DISTRICT OF COLUMBIA ) S$. 

) 

Robert S. Spenski, being duly swom, deposes and says that he is Vice President Labor 

Relations for Norfolk Southem Corporation, that he has read the foregoing statement and 

knows the contents of parts I, n, m, IV(B), V, VI, 'Vm, and IX thereof, and that those parts 

are tme anc orrect. 

Subscribed and swom to before me 
by Robert S. Spenski this 10th day 
of December, 1997. 

NOI bUc 

JOANNA HARKIN 
NOTARY PUBLIC, DISTRICT OF COLUMBIA 

My Commission Expires July 14,2002 
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Cspyrig.-.- 19S" Ths 3altanore S'or. Cc-?any 
T.-.e Baltimore Sur. 

November 20. 1997, Thursday. riK. ". EDITIO.v 

3iC7:oN: B'js::.~ss. ?g. 22 

LENGTH, 761 -ords 

.-:ZA:;I:.VE; CoreScaces says job curs w i l l exceed 3,000, rtsrgir.g ba.-iks' chiefs say 
a t t r i t i o n , freezes w i l l reduce l a y o f f s ; 3an)cirg 

iZ-JP.Zt- FROM •..•IRE .o.rPORTS 

?yiZ'iADZl.?'-:Z'-. - - Core-states Financial Corp. Chief E:'.ecutive Terrence A. 
Larsen said /sstert »y chat i n i t i a l 30b losses from the proposed S 16 b i l l i o n 
nerger betwetn his bank and F i r s t Union Corp. would far exceed the 3,000 ne-f 
positions prcr-.ised f c r the Philadelphia area. 

Eut Larser. and his n f " toss. F i r s t Union Chief Executive Edward E, 
: r - i c h : i e l d Jr.. vovsd to vork l i m i t the number of layoffs through a t t r i t i o n . 
.-,.r:r.= freezes ar.d cross - regi jnal reassignmencs , 

••'.Ne star: - i t h disrupti:.-. that w i l l be s i g n i f i c a n t l v above the 3, "JO, without 
• ;-;3ti3r., " zr.̂  Core-3cates executi-'e said at a n:-mir._:e press ccnfe.'er.ce , 

-.-.» - - 3 i t i : r , 3 e - i - i r . a t e : i r e e;'.pe:ted t t tore f r c - r e t a i l banking, a 
• , i r t e r f r o - Ttre-Ststes' ?.-.ila=e.?hia headquarters ar.t the re-air.der fror. 

T.-.e zar.y-. a-so i r . c i t a t e t tnere would be substantial cranch closings: 55 
ccreStates crar.t.-.es i r e withm 2 mles o: First Lr.ior. branches. 

L.^rser. ar.t r r u t c h f i s l d e-pnas.ted time and again that e f f o r t s would be rade 
: : srite.-. t.-.e clow zr. the greater Philadelphia area, ir.rludmg New Jersey and 
. j . i . j r e , w-ere -ost cf t.-.e i n i t i a l Tob cuts we e e.xpected to take place. 

•-"nitr, has arree: to set up a 3 16 m i l l i t r . t r a i n i n g fu.-id under which 

:ech.-.i:al and tomm'ur.ity colleges 11 r e t r a i n disolaced CoreStates 
,-tvees for new ;cts. eit.-.er at t.-.e rerged operation Dr another employer. 

T.-.e Tharlt.te. N'.t.-oaset ban-: also agreed to establisn a S 100 m i l l i o n 
.-.tatior. t t suooor: cnaritable a c t i v i t i e s m ?.-.iladelpnia, 

:=e= t i d net si.er.cs t r i t i c s of t.he m.erger 

. o. sen 

.e c a l l i r . r 
. -olications. 

:ter, a Pennsylvania Pepuclitan. referred to job losses 
i s t i r e Oetertr'.ent to sc r u t i n i z e t.-.e deal's a n t i t r u s t 
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The Ballimore Sun. November 20. 1997 

Industry analysts said the merger would result m substantial layoffs m New 
Jersey and Pennsylvania, where the banks' operacions overlap. 

The cwo companies combined will have che largest share of r e t a i l deposits on 
che Ease Coast, including che largesc share m New Jersey and ?e.-_n$ylvania a.id 
che cicy of Philadelphia. 

A day »fcer announcing che merger, 'irst Union said tne purchase wi l l crim 
earn.-.ngs next year, before cosc-cutcin. and ex landed corporate banking services 
boost profit m 1999. 

Firsc Union now expects co earn S 3.82 a share next year, or 9 cents less 
than escimaced before che purchase. By 1999, che bank expeccs co earn 5 4.46 a 
share, 12 cents more than previously forecast, afcer i t slashes CoreStates' 
e:<penses by 45 percent, or S 459 million, and boosts revenue, 

Larsen and Crucchfield said higher fees for banking services were not part of 
the higher revenue proeeccions from che merger, 

"There i s not a penny factored mco chis cransaccion for higher fees." 
Trutrhfield sa d 

Tne F i r s t Union CEO angrily cook issue wich press speculacion thac Larsen had 
:e;erted an i n i t i a l offer from h,\s bank m order to protect his own job and 
agreed in the end only afcer being offered a berch at the top of the merged 
oan,-:s • hierarchy, 

"Z don't I'.now where this baloney came from about Mr Larsen s going to do 
t.-..s or that, dependm: on whether there's a position fcr him." Crutchfield 
3 . t 

:nvestcrs greeted the proposec merger -• valued at S is,5 bi l l i o n based on 
.-.:5t Cnicr, s closing S 51 75 stocV: price Friday wnen i t was announced late 
'..-isziy -- .es3 t.-.ar, e.-.tnuslastically. anc che stocks cf both ban:-;s f e l l «ven as 
;t.-,er banv. sto::-:s rose ':'esterda>-. First Unitn f e l l 75 cents to i 49.53 and 
IcreStates lost 93 ''5 cents to S 7s.0s25, bot.i on the :."ew York Stock Exchange. 

Tne drop m First Union stock r.eans che deal i s already worch less than che 
cr.ce announcec a f t i r the market closed Tuesday, jince the acquisition i s Co be 
-ace with sha es of First Union, the nation's sixth largest bank, 

r-t I t was unclear if the drop m the stock price meant Mellon Bank Corp. 
.c . l c remount a rival bid for CoreStates CoreStates recently rejected an offer 

acout $ 17 4 billion from Pittsburgh-based N.ellon, •which declined co commenc 
T.esday on tne First Union-CoreStates anno'oncement. 

i.-.alysts said after Tuesday's announcement that the deal was expensive for 
" . r s : Unicn. which is paying more t.nan five times Core-States' book value, or 
,<33e:s minus l i a c i l i t i e s , 

••Ith I cffices serving IS r i l l i o n customers, the combined bank wil l b« 
:.-e nation's si.-^th largest, with aoout S 204 bi l l i o n m assets. 

T.-.e acq_isitive First Union is also m the process o: acquiring P.ic.-.mond, 
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The Ballimore Sun. November 20. 1997 

.a.-based Signec Banking Corp. 

P-ub Dace: 11/20/97 
_o;w-3ATE: November 21, 1997 

LEXIS-NEXIS ^ LEXIS-NEXIS* LEXIS-NE 



EXHIBIT B 

p-69 



Page 28 
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Copyrighc 1997 sc. L«uis ?osc-Dispacch, Inc. 
Sc, Louis Posc-Dispacch 

July 15, 1997, T\jesday, FIVE STAR LIFT EDITION 

SECTION; BUSINSSS, Pg. IC 

LENGTH: 314 words 

HEADLINE: NATIONSBAKK EARNINGS UP 26 PCT, 

3VLINE: 1997,; Bloomberg News; ' - Sallagher Of The Posc-Dispatch Staff 
Contributed Informacion For 

2ATELINS: CHARLOTTE, N.C. 

BODY: 
NacionsBank Corp. said Monday chac second-quarter eamings rose 26 percenc as 

the bank boosted income from l u n s , generated more de?o£:.t and invescmene 
banking fees and kept coses m check. 

T.he nacion's 4Ch-largesc bank said second-quarcer net income rose to S 762 
r i l l i o n , or S ",C5 a share, from S 605 million, or $ 1.00, m ehe same period 
last yeai. 

In January, NationsBank bought Boacmen's Bancshares, the biggest ba.ik m St. 
Louis. 

r.'acionsBank said i t now e.\pects co save 17 percent more from the B oacmen's 
-errer than i t originally e.rpectec That would bring the savings to S SOO 
-..lion by 199= 

::ations3ank said i t increased i t s estimate as i t got a betcer look ac 
Boatmen's operations. 

About half the increase w i l l come from increased cost savings. The bank has 
:ri-med 2,500 joos so far from che 87,000 employed by boch NacionsBank and 
Eo*-men's, 

The banks imposed a hiring freeze when che merger was announced in Auguse, 
?:r.t NationsBank says most of the job cv.cs have come Chrough accricion. Jhe bank 
lasc y««r escimaced chac 4,000 jobs woiild eveneually go. 

', eanwhile, NationsBank m St. Louis has been advertising to hire low-level 
lenders and tellers. 

.NationsBank .-.as also boosted i t s escimace of the am.ount of new business ie 
will generace m Boatmen's cerrieory chrough marketing and by offering new 
crtducts 

Tne bank saic i t is wir_-.ing back some of che money-management business ic 
lost when i t m.erged Boatmen's Trust Co. inco ics operation. 
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St. LouU Post-Dispatcfa, July 15. 1997 
Page 29 

A universicy and a unio.i pension fund decided co stay wich NacionsBank. che 
bank said. Ic wouldn'c namt the cliencs or reveal Che amount of money eh* bank 
will manage. 

Several big Missouri pension funds and inscicucions removed more chan $ 2 
billion from NacionsBank's management after some top Boatmen's bond fund 
managers defected and NationsBank sold off some back-office pension services. 

LANGUAGE: English 

LOAD-DATE; July 16, 1997 
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LEVEL 89 OF 355 STORIES 

Copyright 19S7 DR Partners d/b/a Las Vegas Review.journal 
Las Vegas Review-Joumal (Las Vegas. NV) 

March 21, 1997 Friday, FINAL £D:TION 

SECTION; D; Pg. ID 

LE::3T:-:: SC4 words 

KEATLINS: First Bank agrees co buy U.S. Bancorp 

S:'LI::E: Amy Cornelluasen 

Few of the 4,300 job cues expected from che merger will come from the 
cank'S 33 branches in Nevada. 

3.- Amy Corneliussen Associaced Press 

Graphic: FIRST i>ANX BUYS U.S. BANCORP (noc available) 

rO?TLA;~. Ore, _ Firsc Bank System Inc. plans to buy U.S. Bancorp for S 9 
c.llisn in a deal thac will create ehe nation's i4th-iargesc bank wich branches 
. - 1" .Xid-̂ estem and Westem scaces, including .N'evada. The .new company, co be 
rsil e i U.S. Sanccrp, will be based in First Bank's home co-wn of Minneapolis. 
-• saneorp's hc-« is Portland. It will have assets cf S 7c billion and 

-.it:-ers stretching from .••imnesota to California, including almost 4 million 
: ..senolds ani 4":. COO businesses The conbined bank e.xpects to eliminace 4,000 

rods as a resulc of che merger, which it said will allew ic to cut tperaemg 
-.} =v -.4 jercer.t. Few. if any cf ehe 30b c'.:ts will fall on revada. -w.here 

ranrort cperstei 33 branc'nes, including 17 m che Las Veg-as area, according 
-.'.. Load*: '. i sancsrp's spo.-:eswoman for Nevada cceraeicns Thursdays 
;-r.cemen: cr-es as a new wave of m.ergers sweeps the oankmg induscry. They 

.̂:e aimed at adding customers thro'jgh acquisicio" nr the sam.e time cutting 
:^s:t In t meiaier merqer between Western and Midwestern banks, '/.'ashington 
• ..t.il and :-:.F, A.-.manson ar* fighting each ocher for Great Western Financial 

3«rry Tar-erc.-., U.S. 3ancorp's chairman and chief executive officer, said 
-erjer will re iifferent from the Wells Farso-First Incerseace marriage, in 

ter.hnir.i. glitches left many u-nhappy customers. "I think it will 
.; .itlv be ene cf the quietest mergers you could ever find," he 

•I't.rted, First 3ank first approached U.S. Bancorp last November, Cameron was 
:-:l-ctant at first, but took First Bank's chairman and chief executive John 
.: .:-.;.-.cfer•» offer to his board cf directors. First Bank nas been in ehe market 
::r s '̂ est least sa.nk before. Last -.ear. it lost a high-stakes bu/oue baecle for 

• ---.;«les-caaei First Interstate to hostile bidder vitlls Fargo i Co, U.S. 
• : .cr? .hai ceen facing increasing pressure co find a friendly m.erger parcner 
i.5« rivals including •/.ashirgtcn Mutual, -were growing larger a.nd could offer 

••: -.ces a: lower cost "This deal will .help First Bank," said jim Bradshaw, an 
Wl-..- ?i; i f i c Crest Securities. "They have a great franchise, and this 

allow t.-e- to expand to the ''.est Coast." 

:r. .-.evasa. the .newly merged bank will conei.-.-ue U.S. Bancorp,'< oraccice of 
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lending co che gaming industry. Loader saii, U.S, Banccrp sro'-:es-woman .Vary 
.-.ucle said ths location cf planned job cuts hadn' : ceen made public. L'.S. 
Sancor? employees were surprised co learn cf che acquisitio".. A.-. a..no'u.-.cem.ent 
was posted Thursday on the corporate com.cuter bulletin coarc First Bank 

system 
nas S 36.5 billion in assets with 374 offices in 11 Miiwestern and Plains 
states. U.S. Bancorp, fo'unded m 1891 as V.S. National Bank m Portland, has S 
33.3 billion m assets and 636 U.S. Bank branches m Oregon, ..ashington, Nevada, 
•-"tah, Idaho and Northern California, 

Review-Journal writer Adam. Steinhauer contributed tc this report. 

3?.A?:-:iC: Associated Press Harry Helfenstem sweeps up outside U.S. Bancorp 
neadruarters m Portland Thursday. Minneacclis-based First Bank Syscem plans co 

U.S. Bancorp, which .has 33 bra.-.ches in ::evada. 

l.iJ'3'wAGE : ENGLISH 

I:O-D;;TS: March 24, 19S7 
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SECTION: 3L'SIN*SSS; Pg , D-l 

LEN3TK: 511 words 

HEAILINE: -Ob cuts continue at '.••'ells; 
Imperfect unions 

= I'.~,rE: OF TKE i;<AMIN~?. STAFF 

3:LI::E ZACHA.','; COILE 

Wells Fargo i Co. w i l l cue anocher 1,200 jobs chro-ugh che end of the year, 
ori.ngmg the cocal jobs l o s t to 12,600 since che San Francisco bank ccok over 
r i v a l F i r s t Incerseace Bancorp lasc spring. 

Tne ba.-.-:'s —uarcerly f i l i n g with che Securities and Exchange Comjriission, 
rite.ved Thursday, confirmed i t would crim ics e n t i r e wrrk force to 31,000 
:--l-time positions by the end of che fourt h quarter. The bank said m a June 30 
f i l i n g cha: i:s wer-: fcrce totaled 33,216 f u l l - t i m e workers 

:ime positions by tne enc o: tne f o u r t h quarter T.-.e oank said m a June 30 
tna: i:s wer-; force :c:alei 33,216 f u l l - t i m e wcr:*rs 

Ine :.-.•: -hyz , z . lei.ce csics a f t e r a -erger is tnrcug.-. s t a f f 
:;.r:iC.-.i = i i i . f l l s .".».r:c spokes'woman Lorna IJoucet. " I t ' s part cf carr'\,-ing 

T.-.e continuing joc losses are another signal of the d i f f i c u l t y the bank .has 
:•,-<; m abscrrir.c a h o s t i l e takeover of che com.pany's former Los .i-.geles-based 
: : - ; e t i t o r las: . i p r i l . Tne 5 11,3 b i l l i o n merger created the second largest 
: m Cal.fcrnia a f t e r San:-A-ierica, 

Icuce: :;>iic tne icb losses were not unexpected and .had been approved several 
•.,-,3 age u.. can--. m.anagem.ent, The cuts drop the size cf the ban.-; • s f u l l - t i m e 

force :rc- a high cf 45,3:: employees m A p r i l i j r S , she said. 

S t i l l , the work force cuts are s i g n i f i c a n t i y deeper tnan '..'ells Fargo 
c r i g m a l l y predicted, vhen the deal 'was signed, bank executives projected 7, 200 

would be eliminated. In December, Wells o f f i c i a l s acknowledged chat che 
-ercer would actually wipe out 10,900 jobs. 

t r . i recent f i l i n g , the ba,i,: said i t spent 3 11 m i l l i o n m the second 
i-.^r :- ;.^l;.iies ar.c e-plcyee benefits, m c l u i m g se-erance pa;.-ment3 t i e d to 
-erger, as well as S i : m i l l i c n m the f i r s t quarter. The ba.nk also warned 

•-;,-.: i;-:pen3es rise 3.= a result of the -ob cuts. 

P LEXIS-NEXIS* ^ LEXIS'-NEXIS* LEXIS-NE] 
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Wells .-argo .has long said i t s merger witr n r s t Interstate wou. result 
huge cost savings for the bank Instead the com.pany has faced mass customer 
departures and unexpected costs. 

In Juiy, the ccmpany reported '.orse-ehan-expecced earnings due to "back 
o f f i c e " issues related co the merger, including clearing of accounts at other 
ranks The company's nec income f e l l to S 228 m i l l i o n for the second quarter, 3" 
percen: lower than the same quarter l a s t year. 

Tne bank has been c r i t i c i z e d for com,pucer glieches and other mishaps, 
including the incorrect posting of deposics, meaning t.-.at some customers' 
ieposits never got to t h e i r accounts. Doubet said che cank has ironed out ehe 
tec.-_-.ical kmks related to the merger. 

"'••e .have nad some problems. They are behind us." sne saic, 

Cat.herine Murray, analyst with J.P. Morgan Securities m .--.•ew Vork, said che 
JIT f i l i n g was u n l i k e l y to cause m.uch of a s t i r on wall Street since the cuts 
-ere expected, 3ut Murray noted investors have -waechec wanly as •.•.ells Fargo has 
iaced a torrent of bad news related to the merger. 

Tne merger integration has been d i f f i c u l t , buc I believe i t ' s largely 
- e - i n i •/.ells a: t h i s point," Murray said. 

;-.-.?'-:ir C:L:?. P:-:;T; i (E/JC-!I.>:E?. / r-'-A.̂y. COSTANTIND 
:.ic:icn 1, T.-.e facade of the •.-.•ells Fargo branch at 46^ California St. gives no 
,-,.-.: c: t.-.e bank's merger woes. 

. -,I-I,lTi: .i._:ust Zi .TT' 
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Copyright 1997 Times Publis.hmg Cc-pany 
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September 4, 1997, Thursday, C South Pinellas Ec 

SECTIO.V BUSINESS; ?g 1? 

LE.'.T.TH: 859 words 

HE.^LINE: Bank deal may mean bigger 30b cuts 

BYLINE: ERIC TJRBENSON 

B03': : 

NationsBank Corp.'s chief executive Hugh McColl s a i i Wall Street i s 
overescimaciag 300 cues chac w i l l foll.->w che acquisition of Barnett Banks Inc. 

3_: some are skeptical, noting thac the combined bar,-; w i l l have to cut deep 
to reach Mcloll's projected savings. Indeed, some analysts have doubled t h e i r 
- i a r l i e r forecasts for 30b cuts m NationsBank's buyou: of Barnett 

Lawrence Cohn of Ryan Beck t, Co., i n Orange, N.J. , tniriks NationsBarii: w i l l 
cut between 10,OCC and 12,000 jobs, twice what he predicted l a s t week. He 
raised his number afcer learning m.ore about McColl's cost-cutting plans, 

::3tic.is2an:--. wa-is tc c_: 55 percent," Cc.-.n said. T.-.at' s usually a good 
i-cicater c: the percentage cf people who are going :: lose :neir jobs, I 
••r-.r,, tney re :al-..r.= accu: c l c s m : t.-.rae. four nundrec brar.cnes . Each branch 

2 ranacer. a.-.c assistant .r.anager. a l o t of loan o f f i c e r s . That's a l o t of 

T.icnard :. 3o-.e c: S: Petersburg's Sayr.ond Jam.es i .ivssociates Inc. agrees 
-.:h Cohn's e s t i - i t e Tc m.ake the deal work, they're gome to have rc a 
1:: c: c u t t i n g , Larry's r i g h t on the mark," 

-.-.e new .•.'aticr.sisnk w;-• t need a l l l.luo branches cr 1,30C casn machines 
the ;wc oar.--.s now ha--e ir> Florida. 3ove said Na:ions3ank and Barnett 

-. V. r Sim.ilar i i - . i s i c n s , such as groups that s e l l varicus f i n a n c i a l products, 

•' t ' - c l l saic a hi r i n g freeze and a t t r i t i o n at Barns::, coupled -with new jobs 
i.-icughou: S's; icnsBank' s crowing t e r r i t o r ; . , -will help cu: the actual nutrier of 
::cs lost ••:cCcll offeree that he is continuing to Icc--. for e:':pansion 
:cpertuni: ies esceciall;, m states l i k e C alifornia 

"cr 3arne:: arc ::3:lonsBank emplovees, i t is s t i l l unclear what i s ahead, 
;^rr.e:t has II.COO emplovees. wni.e .NationsBank has 5;,000 em.ployees in 16 

:actcr m :a..yin= tne 300 
the c i f . r-'ationsBank w i l l 

LEXIS-NEXIS* 

ruts IS how m.any branches :.'3tionsBank s e l l s 
nave to s e l l 5 3. 5 - o i l l i o n worth of assets to 
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comply with federal banking laws that prohibit a bank from, c o n t r o l l i n g m.ore 
tha.". 30 percent of an arss's deposits. 

NcColl said the bank has repeatedly shown ic kno'ws how to cut costs. 
:.'ations3ank was able to cut 60 percent of the costs m connection -with i t s S 

l . i 9 - b i l l i o n purchase of Bank South Corp., -which closed m January 1995. he 
said. 

"We've proven that 'we know how to do an m-market merger," KcColl t o l d 
Bloomberg News. "We've c l e a r l y demonstrated i n the Boatmen's merger t.-.at we've 

ceen able eo take more chan we indicated." 

He referred to NationsBank's purchase of Sc. Louis-based Boacmen's 
3ancshares lnc in January for S 9.76-billion. 

McColl said NationsBank would take advantage of i t s size m Florida to 
reduce expenses with ies vendors. "We'll be able to acquire checks, computers 

teleohone services for lower chan other people." he said, "Large com,panies 
.̂.wa-,-s have purchasing power." 

.'*;any view other acquisitions as a preview of thiags to come. The June 1995 
accu i s i t i o n of First Interscaee Bank sy Wells Fargo « Co, resulced m 7,200 
:30S cut. Some figure chat deal i s comparable to the Nations3ank-3arnett 
rc-bmation because Wells Fargo overlapped F i r s t I n t e r s t a t e t e r r i t o r y , which 
.3 true for ..-.e Barnett buyout. 

The biggesc layoffs from a merger came from Chase Man.haccan Bank's purchase 
cf Chemical Bank, when 12,000 jo'os were cue, 

."•atlo.nsBa.-.-, has aceu: j, COO ;cos now open, saie J e m Franz, Barnett 
c-'.eswcman Barnet: emplc-/ees nave already started mter-.-iewmg t a : those 

•-CS Barnett loses :: percent cf i t s workforce each y^ar. Many of t.-.ose jobs 
,; •-- m the Cir,-: 3 rranc-.es 

-enters Barre:; s a t t r i t i o n rate might slow down. In most mergers or 
.31. ions. e-r,e:.ees w-c are asked to leave rtfceive a severance package, 
sre s gome tc be a large nurber of people who wait for the pa-.;kage." he 

lhe'.' .ea'.'e t.-.e-.-'ri walking away from i t . 

T,-.e f l i p sice cf waning for severance i s chat careers car slow while 
- :.:ing fcr cash, said Jc.---. Challenger, execucive vice president of the 

.:^gc eutclace-en; f i r - Challenger, Gray and Christmas Inc, 

-eavmg '.••c_r career s t a l l e d six months or a year for t h i s may noc be che 
::e3; thing. ne said "•'•e c a l l i t the golden handcuffs " 

Tnese lost ir. the merger won't ;ust fae from Barnett. Challenger predicts, 
rnett wcr-.ers ir. the bank's strongest areas may end up displacing t h e i r 
!•.-ensBan-: ecunterparts m Florida, he said. 

T.-.eugn wer-:ing for NationsBank may not inspire the same kind of "bleed 
•;-:-rn le.'alt tna: Barne;: wor-iers have, i t w i l l l i k e l y look gees on a 
;:ju-e. Cnal.enger said. Banks around the world are getting larger, and 
-.r.-.mg a: wni: wcule oec:-e the country's t h i r d largest bank 'would help m,os; 
; erple . ees 
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" I t ' s a l o t easier eo go from, a big bank to a smaller bank," he said, "But 
i f you want to stay m banki.ng, you're l i k e l y going to have t h i s happen where 
you'll end up being bought up by a bigger bank." 

NationsBank Stock closed down 44 cents at s ss.3i, while Barnett's s.->.ares 

rose 19 cents to $ 6S.94. 

- Information from. Bloomberg News -was used m t h i s report. 

c=.:.?:-:iC: COLO.̂  PHOTO; Hugh McColl 

L.5..V3U.a.GE; ENGLISH 

LC.i.̂ -3AT£, Septemjjer 5, 1997 

LEXIS'NEXIS" LEXIS-NEXIS- LEXIS-NEXIS* 

P-81 



EXHIBIT F 

P-82 



V OTE FOR .RM HANTZ 
DISTRICT CHAIRMAN LODGE 697 

I have the expenena. knowledge, and desire necessary to be the Distria 
Chairman of Lodge 697 and if decxcd I wilJ do everything in my power to restore 
confidence and responsibility to our Local tnd System Board. 

OUALTFICATTONS 

Local Chairman in Chicago under tbe C&O Agreemem for four years prior 
to rdocanng to iacksonviiie m 1989 ai this time I aiso attended classes at the 
George Meany Institute of Labor Studies in Rockville. MD, 

Elected, by my peers, to the position of Vice-GcneraJ Chairman responsible 
for overseeing the States of Michigan, Wisconsin, Indiana, Illinois and Kentucky, 

I have paniapaied in negotiaiioas between tbe carrier and tfae Union in 
Rockvilie, .Maiyland - Richmond, Virginia, - Chicago, Iliinois and Cincinnati, Ohio. 

Was an Imcr Guard at the Nation Convention held in Miami. Florida. 

Since relocating to Jacksonville I was deaed to tbe position of District 
Chairman, Royzl Palm Lodge 1523. Holding this position for four years. 

Elected, by my peer̂ , to the Appeals Commiuee on the Svstem Board, 
partiapated in ClauT̂ s Conferences and appotmed to serve on tbe LaWs and Rules 
Committes at the N'ationaj Convention hdd in Ssn Frandsco, Cahfomia. 

Have worked closeK with al! menibe:̂  of tbe System Board in Jacksonville 
and have personal tricnds ai he Grand Lodge in Rockville and C & O System 
Board in Richmond 

ACCOMPLISHMENTS 

While in Chicago: 

Secured r*:es of pa)- for waybillers lha: were higher than SCL, LN or 
B&O rates 

Established a move fAckaec for employees relocating to Jacksonville that 
locked m their higher rales of pay tnd iliowed for round trip air &ir for employees 
interested in tbe rdocalioiL 

Organized ^ roD down that allowed 60 ctcrfcs .New Yoric Dock proteaion 
6rom a smgle dispiacemen: 
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Split Lodge 1523 lo the people at Crew Maaagemeffl Casta would have 
thdr owfi District Chairman, 

Protected Red Cirde mes for employees that allowed them to switch jobs 
and not lose nxney. 

Kept the Carrier from esubiishing a Dress Code at South Point and havmg 
to pay for paridng. Members of Lodge 1523 were aiso allowed to participate in 
the 401 Kplaa 

Oniy one iavesagaaon was held during this tiae and that was on an 
enployee who was cfaaiged before rdocatiag to Jacksonville. 

Filed numerous diims against tbe carrier, one of which was filed on beha'f 
of a senior esî loyee wfao was aot aOowed to work uader the pool system. This 
claim was taken to a law board and uphdd and has resuhed in over S300.000. 00 
m awards. 

Was available 24 hours a day 7 days a week. 

IF ELECTED 

I wiL work toward the sphtting of this lodge so tbe memben axe afforded. 
die representarion they desire. 

Oppose the Carrieis policy ibr absenteeisn which faas no basis in our Union 
Agreemem 

Deveiop lines of comaunicaaon by establishing working Protective 
Conminees which arc open, to aixy naeresied union member. Actively seek your 
input imo any negotianons. Not ĥ ve aoy mcgnng,t with the Cairier witfaout a 
member ofthe Prowcrive Committte being presem. 

RepresenaE Lodge members equally to tbe best of my îlines 24 hours a 
day 7 days a week. Ifh a a probicffi to you it is impoTtant to me. 

Questioos or comments coatact me at 282-^20 (Home) or 
extetision 4921 fWork) 7:00 A.M. - 3:00 P.M. Tuesday - Satarday. 

Sincerely and Frateraally, 

James J Hamz 
Candidate for DistriO Chairman 

— TOTfiL PflGc.03 •» 
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EXAMPL̂ .S OF ICC/STB COORDINATIONS ON CSX WHERE EMPLOYEES 
WERE CONSOLIDATED UNDER A SINGLE COLLECTIVE BARGAINING AGREEMENT 

YEAR TRANSACTION UNION 
ORIGNAL 
CBAS 

CBA TO 
WHICH 

TRANSFERRED 

1980 Richmond Coordination BRC SCL; C&O C&O 

1981 Terminal c o o r d i n a t i o n -
E. St. Louis 

UTU L&N; B&O L&IJ 

1981 SCL and C&O coord, at 
Richmond, Newport News & 
Portsmouth 

TCU SCL; C&O C&O 

1981 L&N & C&O Coord. -
Lexington and Winchester 

TCU L&N; C&O L&N 

1981 B&O and L&N Coord, at 
Lou. 

TCU B&O, L&N L&N 

1981 B&O & L&N Coord, at E. 
St. Louis 

TCU B&O; L&N B&O 

1983 Wheel shop work from 
Glenwood t o L o u i s v i l l e 

BRC B&O; L&N L&N 

1984 C o n s o l i d a t i o n of r e p a i r 
work at C i n c i n n a t i 
t e r m i n a l 

IA"-: B&O; C&O; 
L&N 

B&O 

19 34 C o n s o l i d a t i o n of work a t 
Ci.ncinnati 

SMWIA B&O; CiO B&O 

1984 C o n s o l i d a t i o n of work at 
C i n c i n n a t i t e r m i n a l 

IBF&O B&O; L&N B&O 

1984 C o n s o l i d a t i o n of communi
c a t i o n work at C i n c i n n a t i 
t e r m i n a l 

IBEW; 
TCU 

B&O; C&O; 
L&N 

B&O 

1934 C o o r d i n a t i o n of e l e c t r i 
c a l road f o r c e work at 
C i n c i n n a t i 

IBEW B&O; C&O; 
L&N 

B&O 

1 934 T r a n s f e r of locomotive 
wheelwork from Cumberland 
t o S. Lo a r . s v i l l e 

I.\M B&O; L&N L&N 

1984 T r a n s f e r of a i r brake 
work from L o u i s v i l l e t o 
Raceland 

BRC L&N; C&O C&O 

P-86 



YEAR TRANSACTION UNION 
ORIGNAL 
CBAS 

CBA TO 
WHICH 

TRANSFERRED 

1984 L&N & C&O Coord. -
Decoursey & C i n c i n n a t i 

TCU B&O; L&N C&O 

1984 C&O s i g n a l enployees and 
maintenance work t o L&N 

BRS C&O; L&N L&N 

1S84 C i n c i n n a t i t e r m i n a l TCU; 
IBEW 

B&O; C&O B&O 

1984 C o n s o l i d a t i o n of work a t 
C i n c i n n a t i t e r m i n a l 

BRC B&O; L&N B&O 

1S84 Toledo t e r m i n a l BRS; 
IBEW 

C&O; B&O; 
TTPR 

C&O 

19S4 Terminal c o o r d i n a t i o n -
Augusta 

UTU SCL; GA SCL 

1985 Road c o o r d i n a t i o n UTU L&N; CRR L&N 

1985 Terminal C o o r d i n a t i o n -
Athens 

I ""U SCL; GA SCL 

1585 RF&P c l e r k s t o SCL i n 
J a c k s o n v i l l e 

TCU RF&P; SCL SCL 

1986 Mechanical work from 
Erwin t o Waycross 

SMWIA CRR; SCL SCL 

1936 Terminal C o o r d i n a t i o n -
Athens 

BLE; 
UTU 

SCL; GA SCL 

1986 Mechanical, S i g n a l , 
Engineering, Real Estate 
C o o r d i n a t i o n 

TCU SCL; C&O SCL 

1937 Savannah Sig n a l Shop BRS SCL; L&N; 
A&WP; CRR; 
B&O; C&O; 
B&OCT 

SCL 

198 7 M a c h i n i s t s from 
L o u i s v i l l e t o Huntington 
and Waycross 

L&N; C&O; 
SCL 

C&O a t 
Huntin g t o n ; 
SCL a t 
Waycrosr 

1987 S i g n a l shop work 
c o n s o l i d a t e d on SCL 

BRS SCL; L&N; 
A&WP; CRR; 
B&O; WM; 
B&OCT; C&O 

SCL 

- 2 
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YEAR TRANSACTION UNION 
ORIGNAL 
CBAS 

CBA TO 
WHICH 

TRANSFERRED 

1987 D i v i s i o n managers from 
N a s h v i l l e t o A t l a n t a 

TCU SCL; L&N SCL 

1987 D i v i s o n managers frcm 
E v a n s v i l l e t o Chicago 

TCU L&N; C&O C&O 

1987 D i v i s i o n managers from 
C i n c i n n a t i t o Corbin 

TCU L&N; C&O L&N 

1987 C l e r i c a l f u n c t i o n s -
Vincennes, IN 

TCU B&O; L&N L&N 

1987 Purchases & M a t e r i a l s -
L o u i s v i l l e , Corbin, e t . 
a l . 

TCU C&O; L&N L&N 

198 8 C o n s o l i d a t i o n of t r a i n 
d i s p a t c h i n g (Phase I ) 

ATDA C&O; B&O; 
L&N; SCL; 
CRR 

New CSXT CBA 

1988 F r e i g h t car r e p a i r work 
from L a f a y e t t e t o 
E v a n s v i l l e 

TCU Monon; L&N L&N 

19S3 Carmen from _ , o u i s v i l l e t o 
Raceland 

TCU L&N; C&O C&O 

193 8 I n d u s t r i a l development TCU SCL; C&O C&O 

1938 C e n t r a l i z e d crew 
d i s p a t c h i n g 

TCU B&O; SCL SCL 

1939 Reven \e accounting from 
B a l t i m o r e t o J a c k s o n v i l l e 

TCU C&O; SCL SCL 

1939 C e n t r a l w a y b i l l i n g from, 
Chicago t o J a c k s o n v i l l e 

TCU C&O; SCL SCL 

1939 Expenditure b i l l i r i g from 
B a l t i m o r e t o J a c k s o n v i l l e 

TCU SCL; C&O SCL 

198 9 C e n t r a l i z e d crew 
d i s p a t c h i n g 

TCU CRR; C&O; 
SCL 

SCL 

193 9 Accounts payable from 
B a l t i m o r e t o J a c k s o n v i l l e 

TCU C&O; SCL SCL 

T_ Q g Q C e n t r a l w a y b i l l i n g from 
B a l t i m o r e t o J a c k s o n v i l l e 

TCU B&C; oCL SCL 

1989 C o n s o l i d a t i o i n o f t r a i n 
d i s p a t c h i n g (Phase I I ) 

ATDA SCL; C&O; 
B&O; CSXT 

CSXT 

- 3 -
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YEAR TRANSACTION UNION 
ORIGNAL 
CBAS 

CBA TO 
WHICH 

TRANSFERRED 
1992 Machinists from Richmond 

to Huntington and 
Waycross 

lAM RF&P; C&O; 
SCL 

C&O at 
Huntington; 
SCL at 
Waycross 

1992 Freight damage pre
vention and expenditures 
b i l l i n g t o Jacksonville 

TCU C&O; B&O; 
SCL 

SCL 

1992 Purchasing and material 
clerks t o Richm.ond 

TCU SCL; B&O; 
C&O 

C&O 

1992 Train dispatchers from 
Richmond to Jacksonville 

TCU RF&P-TCU; 
SCL-ATDA 

SCL-ATDA 

1992 Yardmasters from RF&P to 
Richmond 

UTU RF&P; C&O C&O 

1992 RF&P clerks to 
Jacksonville and Richmond 

TCU RF&P; STL; 
C&O 

SCL i n 
Jacksonville 
C&O i n 
Richmond 

19 93 TRRY carmen to B&O TCU TRRY; B&O B&O 
1993 Sheetmetal workers from. 

TRRY to B&O 
SMWIA TRRY; B&O B&O 

1993 TRRY clerks t o B&O and 
SCL 

TCU TRRY; B&O; 
SCL 

B&O; SCL 

1993 Consolidation of t r a i n 
and engine operations 
i n t o c e n t r a l B&O 
consolidated d i s t r i c t 

UTU; 
BLE 

B&O; TRRY; 
POV 

B&O 1 

1995 Consolidation of t r a i n 
and engine operations 
i n t o eastern B&O 
consolidated d i s t r i c t 

UTU; 
BLE 

B&O; C&O; 
WM; RF&P 

B&O 

1997 Consolidation of radio 
repair shop work at 
L o u i s v i l l e 

BRS; 
IBEW; 
TCU 

C&O (PM); 
B&O; 
C l i n c h f i e l d ; 
C&O (Sou); 
Monon; C&EI; 
A&WP/WRA & 
GA; RF&P; 
B&OCT; L&N-
TCU 

L&N-TCU 

- 4 
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GLOSSARY 

Labor Organizations 

ATD?̂  American Train Dispatchers Dep't of BLS 
BLE Bhd. of Locomotive Engineers 
BRC Bhd. of Railway Carmen 
BRS Bhd. of Railroad Signalmen 
lAM I n t ' l Ass'n of Machinists and Aerospace Workers 
IBEW I r - ' l Bhd. of E l e c t r i c a l Workers 
IBF&O I n : ' i Bhd. of Firemen and Oilers 
SMWIA Sheet Metal Workers I n t ' l Ass'n 
TCU Transportation Communications I n t ' l Union 
UTU United Transportation Union 

Railroads 

A&WP 
E&O 
B&OCT 
C&EI 
C&O 
C l i n c h f i e l d 
CRR 
GA 
L&N 
Monon 
POV 
PM 
RF&P 
S \» —; 
TTRR 
TRRY 
WM 
WRA 

Atlanta & West Point Railroad Company 
The Baltimore and Ohio Railroad Company 
The Baltimore and Ohio Chicago Terminal Railroad Company 
Chicago and Eastern I l l i n o i s Railroad Company 
The Chesapeake and Ohio Railway Company 
Carolina, C l i n c h f i e l d and Ohio Railway 
The C a r r o l l t o n Railroad 
Georgia Railroad 
L o u i s v i l l e and Nashville Railroad Company 
Monon Railroad 
Pittsburgh & Ohio Valley Railway Company 
Pere Marquette Railway Company 
Richmond, Fredricksburg and Potomac Railway Company 
Seaboard Coast Line Railroad Company 
Toledo Terminal Railroad Company 
The Three Rivers Railway Company 
Western Maryland Railway Company 
The Western Railway of Alabama 

- 5 
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RANK 

16 
17 
M 
!• 

31 
22 
23 
24 
23 

M 
37 

3B 
40 

A V E R A G C ANNUAI. COtVkKiA I .u>i HfcK ruu,-:Mt C M C U / ' U 
BY INOUSrRT RAMKET "tOM t^OH JO LOV< 

YEAR 1*M 

INDUSTRY 

n-1 
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RAILROAO TRANSPORIATION 
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m 
M 

m 
» 

se 

B 

5.8m 

61 
At 

Alt • ie I ria 

1 ^ 

m 

Wl 

5.57 

1.3" 
1,409 
7 , » « 

a . 4 H 
2,001 
1,591 
4,366 

1.H1 
B i 
368 
9 S 

t.aie 

AM 

1,9S» 

«*• 
119 
332 

1.410 
•ia 
966 

16.296 
3,4M 
i.ots 

759 
aas 

103,714 

853.657 

aso.Tn 
880,80 

«a.m 
• a . 058 
a67.«U 
•67.6S6 
867.802 

066,855 
863.7V1 
86S.2B 
863,100 
(42,136 

841,710 
•40,703 
(40,408 
09,040 
01,700 

8S8,2Z7 

a8,oa 
•38,033 
07 ,9M 
06,9(1 
06.69$ 
836,125 
(35,383 
(35,005 
O i . S M 

834,146 
XI3,aB3 
OI.SA7 
n i .275 

08.AI6 
8ia,4H 
SZ7,«U 
826,905 
826,487 

S2A,SK 
tV>,*30 
(24. MS 
(Z3,94« 
S23,3B 

821,S40 
821.362 
820,312 
S19,CS2 
•19.S04 

•16, U8 
•12,605 

04,SS6 

• a e o n 
e v i s . WITH 

lOUti CORP. 

99.572 
99.382 U I (76,128 
99.232 UIU (71,552 
9B.9fS (TBA (65,565 
«e.94ZtTA (64.065 
90.142 
90.022 
90.002 
97.122 
96.102 

95.192 
94.412 
94.002 
W.a32 

n.ou 
«2.4«gt 
87.380 
06.632 
04.192 
O.SB 

(OS (54,854 

UM (52,429 
IBfV (50,919 
Smi (50.198 
TCU (49,873 
88C 849.5U 
IBB M9,169 
•oni U7.892 

81.712 
O1.0S2 
79.6SI 
79.272 
79.112 IBFO S4^,7U 

77.462 
77.562 
71.902 
71.2n 
78.«n 

7D.67X 
70.192 
4A.9B 
67.S7X 
60.002 

47.131 
45.202 
43.672 
39.461 
S8.62X 

37.141 
36.0a 
36.472 
34.142 
S4.9S2 

34.492 
S3.CB 
29.012 
20.402 
26.902 

25.942 
25.021 
24.9tt 
24.6a 
2S.2AX 

22.472 
21.S(X 
s.8a 
2 .4n 
1.4(1 

(OWCE: 

• L C 

• •9CT0P lUUOBI 
Oailnaad Wiivs fr 
act U , 190 

(IBESS. u. s . Dept. of 
UB«e Statistics, Cla(» I (a i l 

roe, Au(ist, 1993. 
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•tana. Ctar arri ( ( • • PradueU 
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ip Saciat (arvicaa A 
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HKsms 

taooi 
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207 
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*» 

Bt 

1X3 
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903 
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775 
9U 
B S 
56 

1,091 

«7t 
956 

2,474 
ym 
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1.974 
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1,467 

172 
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1,J7B 
1.8*9 
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1.M8 

813 
SZ8 

7,380 
13,3M 
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B l 

S46 
S31 
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417 
*,*S1 
1 S30 

«o 
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123 
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S25 
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9*7 
61S 

U.ITO 
1,025 
SA2» 

tMOtSt 

Prieata 
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»79,2»9 
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•54,833 
•56.701 
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SSS,0Z4 
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•51,409 
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•48,673 
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(39.4S 
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•36,014 
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SD.S60 
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•32,643 
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829.9A2 
829.807 
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827,112 
•20,40 
8S,640 
825.579 

824,616 
•Z3.309 
025.288 
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AVERAUb AflNUAL UJMreMaAi iun rer ruck-iAnc c/irwwicc, 
BY INDUSTRY, ̂ ^^^^ fKM HIGH TO LOW 

No. of 

Rank 
(1) 

Industry 
(2) 

1. 
2. 
3. 
4. 
5. 
6. 
7. 
8, 
9. 
10. 
I I . 
12. 
13. 
14. 
15. 

18. 
19. 
20. 

Security-Coetaodity Brokers A 5vc. 
Pctroleuai A cool Products 
Holding A Otner Investment Cos. 
RAILftoIo TRAMSPORTATlOM 
Tobacco Manufacturers 

Telephone A Telcgraoh 
Motor veblclas A Equipawnt 
Coal Mining 
Pipelines Ex. Natural Gas 
Elec. Gas A Sanitary Services 

ChoBicaTs A Allied Products 
HetaT Mining 
LCMT Sarvices 
Oil A Gas Extraction 
Other Transportation Equipawnt 

Transportation by Alr 
PrtKary Metal Products 
Motion Pictures 
Macninery Ex. Electrical 
Miscl. Professional Services 

21. Papor A Allied Products 
22. Instrunents A Reloted Products 
23. Federal CovemMnt 
24. water Transportation 
25. Radio A Television Broadcasting 

?S. Electnc A Electronic Eguipnent 
27. Insurance Car'iers 
28. Non»etallic Minerals Ex. Fuels 
29. Wholesale Trade 
30. Ins. Agents Brokors A services 
31. Fabricated Metal Products 
32. Stone Clay A Glass Products 
33. Construction 
34. Banking 
35. Printing a Publishing 

36. state a Local Governaent 
37. Health Services 
38. Food I Kindred Products 
39. Trucking A Warshousing 
40. Credit Agoncies other than Bonks 

41. Rubber A Niscl. Plastics 
42. Transportation Services 
43. Real Estate 
44. Miscl. Repair Services 
45. Miscellanoous Manufacturing inds. 

46. 
47, 
46, 
49, 
50. 

Business Services 
Lumber A Wood Products 
Furniture A Fixtures 
Textile Mill Products 
Educational Services 

51. Aausoaent A Recreation Services 
52. Auto Repair Services A Garages 
53. Local A InterurtMn Psgr. Transit 
54. Leather A Leather Prods. 
55. Hotels A Other Lodging Places 

56. Apparel A Other Textile Prods. 
57. Social Services Meabarshlp Orgns. 
58. Retail Trade 
69. Personal Services 
60. Agri. Svcs. Forestry A Fisheries 

61. Private Households 

62. Fanas 

Al l Doaaastic Industries 

SOimCE: SURVEY OF CURRENT BUSINESS, U. 

^ 1 

Average 
Annual 

(3) 

429 
T52 
210 
277 
51 

936 
843 
143 
18 

915 

1,058 
56 

916 
365 

1,207 

653 
762 
198 

2,075 
1,534 

693 
728 

4,504 
167 
224 

2.027 
1,432 

110 
6,050 
63e 

1,420 
593 

5,009 
1,662 
1,473 

11,820 
6,717 
1.581 
1,543 
860 

838 
314 

1,271 
361 
382 

5,525 
730 
510 
705 

1,485 

811 
899 
317 
138 

1,460 

1,043 
2 997 

18 428 
1.125 

802 

687 
806 

103,470 

loyeas 
000) Cooipensatlon 

(4) 

$70,368 
$61,526 
858,500 
155,924 
852.255 

849.004 
148,969 
848,951 
i46,167, 
$46,914 

$46,239 
$45,893 
$45,742 
$44,236 
$43,683 

i
42,426 
42,344 
39,702 
38,691 
38,525 

$38,494 
$37,655 
$37,422 
$37,048 
$36,438 

i36,380 35,801 
35,536 
34.673 
34,288 

$33,389 
33,388 
32,338 
32.036 
131,843 
131.557 
$30,714 
$30,594 
$30,224 
$29,916 

$29,839 
$28,920 
128.121 
127,474 
$26,631 

$26,282 
$25,579 
$24,302 
$23,199 
$22,270 

822.117 
121.335 

; 20,751 
;20.232 

M9,046 

18,164 
18,116 

,17,859 
Ji17,021 

16,955 

14,921 
12,697 

$29,758 

Percent ot 
Eaployees with 

to-^r^Cow. 

99.63 
99.43 
99.23 
98.93 
98.93 

98.03 
97.13 
97.03 
97.03 
96.13 

95.03 
95.OX 
94.13 
93.73 
92.53 

91.93 
91.23 
91.03 
88.93 
87.43 

86.73 
86.03 
81.63 
81.43 
81.23 

79.23 
77.83 
77.73 
71.73 
71.13 

69.73 
69.13 
64.23 
62.63 
61.13 

49.53 
42.93 
41.33 
39.83 
39.03 

38.23 
37.S3 
36.83 
36.23 
35.93 

30.43 
29.78 
29.23 
28.53 
27.13 

26.33 
25.43 
25.13 
24.93 
23.63 

22. S3 
1 9 . » 
3 . t t 
2.3S 
l . M 

S. Oapartoent of Caaaercs. July 1990, pp 7»-B0. 
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REBUTTAL VERIFIED STATEMENT 

OF 

L. I. PRILLA.\IA\ 

NS EXECUrrVT VICE PRESIDENT - MARKETING 

My name is L. I Prillaman. I am Executive Vice President-Marketing, Norfolk 

Southem Corporation. Norfolk. VA. I am the same L. I . Prillaman who submitted a verified 

statement previouslv in this proceeding. That statement is contained in Volume 2B of the 

Application 

In this statement. I would like to address one of the subjects which was raised in 

filings b\ cenain individual shippers and shipper groups in this proceeding. This subject 

concems Conrail transportation contracts and the need for a reasonable time for transition 

from Conrail to NS/CSX. 

Section 2.2(c) of the Transaction Agreement between CSX and NS (see Volume 8B, 

pp. 24-29) stales i lat NS and CSX w ill undertake to perform for the remainder of their terms 

all of Conrai Is obligations and duties under transponation contracts in effect when the 

acquisition is closed. The .Agreement further specifies how the performance of such 

contracts will be allocated as between NS and CSX. 

The 2.2(c) allocation beiween NS and CSX is based upon location of the origins and 

destinations of the movements under the contracts The performance of contracts which 

involve movements to or from stations on lines NS will serve directly and which CSX does 

not is to be allocated to .N'S. Likewise with CSX. contract performance involving movements 

between Shared Asset Areas, beiween stations .NS and CSX will serve jointly, and between 

stations in Shared Asset Areas and other jointly served stations is to be divided 50-50 
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between CSX and NS under a protocol to be agreed upon by them. Accordingly, some of 

the commenting shippers and shipper groups in their filings have expressed concem with our 

proposal with respect to the allocation of service under transportation contracts, especially 

those that are to be divided 50/50 between NS and CSX. Some look on the proposed 

agreemeni as an imposition and inconsistent with the central theme of the CSX-NS proposal 

to introduce rail competition into markets that have had none for a number of years (see e.g., 

APL, NYK. Eastman Kodak, and others). These parties would like the option to 

immediately reopen their long-term Conrail transportation contracts because of certain 

competitive reasons or because they feel that the NS-CSX plan will create a "new ball game" 

with new players and new ground rules. Others only want a role m the allocation process 

(see e.g.. NIT League. Occidental Chemical Corporation and Terra Nitrogen). 

I will attempt to explain why it is not feasible to immediately open Conrail's 

transportation contracts as of the Closing ('he date, after the Control Date, that Conrail 

operations are allocated between Norfolk Southem and CSX). 

Norfolk Southem and CSX are taking extreme care to plan in ever>' detail the 

complex process of transition from Conrail operations to separate CSX and Norfolk Southem 

operations. The level of detail is greatest in the Shared Asset Areas - the very areas where 

the 50/50 allocation under Section 2.2(c) has its primary applicability . Numerous parties to 

this proceeding, panicularly including the Federal Railroad Administration, have rightly 

insisted that railroad operations and safet>' must not be compromised during the transition. 

Railroad operations aie a function ot the traffic to be handled. Therefore, CSX and 

Norfolk Southem must decide how the traffic under a transportation contract is to be handled 

between the two of them in order to provide the service. During the first few critical 

2 -
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months of the transition, it would be extremely difficult to handle the traffic and effect the 

transition smoothly in any other way. 

1 am aware of the sometimes numerous and varied requirements of any service 

package to handle rail traffic. Equipment, often specialized, whether rail-owned or shipper-

supplied, and crews must be assembled. The traffic will require yarding or switching. 

Trains must be blocked and scheduled and capacity constraints or conflicts with other 

movements averted. These resources and cbligations must be allocated between Norfolk 

Southem and CSX o ; j i agreed basis to serve contract customers. 

Every one of the components of the rail service package entails careful planning, 

investment, and scheduling. This service package is dependent on an accurate assessment of 

the volumes to be handled, which is a product of the assigned provision. 

Added to this planning challenge is our lack of information about Conrail 

transportation contracts. The only way for Norfolk Southem and CSX to plan for effective 

and efficient service on Closing Date is to know what contract business each will need to 

handle. Consequently, a process which opened up Conrail transportation contracts 

immediately as of the Closing Date could very well compromise operations during a 

transition period Thus, allocation of the service requirements under transportation contracts 

between NS and CSX in an organized way is probably an unavoidable operational necessity 

on Day One. 

After the two systems are up and miming smoothly and the transition process has 

been completed, each will make adjusunents over time to new service demands as carriers do 

on an everyday basis. Since the systems will not have that capability on the Closing Date, 

reopening of ali contracts on that date is simply not feasible. 

- 3 -
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VERIFICATION 

COMMONWEALTH OF VIRGINIA ) 
) SS: 

CITY OF NORFOLK ) 

L. I. PriUaman, being duly swom. deposes and says diat he is Executive Vice President-

Marketing for Norfolk Southem Corporation, that he has read the foregoing verified statement, 

knows the facts asserted therein and that the same are true as stated. 

Subscribed and swom to before me. 
a Notary Public in and for the 
State and City aforesaid, this 
^ _ f t _ day of A , r M ^ ^ . 1997. 

NOTARY PUBLIC / 

My commission expires: 

N̂AHCM 31.1998 

(SEAL) 

A 4 < . « l . 

L. 1. PRILLAMAN 
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REBUTTAL VERIFIED STATE.MENT 
OF 

FRA.NTCLIN E. PURSLEY 

My name is Franklin E. Pursley. I am Vice President - Operations Support 

and Safety Integration Officer for CSX Transportation, Inc. ("CSXT"). I have held my 

position as Vice President - Operations Support since 1995 and assumed my position as 

Safety Integration Officer in June, 1997. I have been employed by CSX or its predecessor 

since 1970. and have held a variety of positions, including Vice President - Service Quality 

(1987 - 1989). Vice President - Transportation (1989 - 1990) and Vice President -

Transportalion Services (1990 - 1995). 

In my role as Vice President - Operations Support. I am responsible for the 

safe operation of CSXT and compliance with federal safety regulations administered by the 

Federal Railroad Admmistrauon ("FRA") and other agencies. As Safety Integration Officer, 

I lia\ e assumed specific responsibility for the safe integration ot CSXT and Conrail 

operations toiiowing any Board approval of the Application for control of Conrail by CSX 

and Nortolk Southern that is pending in this proceeding. My responsibilities extend to all 

aspects of safety integration - including workforce issues, equipment issues, and operational 

issues. In carrying out these responsibilities, I am charged with reviewing, from a safety 

perspective, the experiences that CSXT has had in its own prior mergers, and the 

experiences of other recent railroad mergers, so that CSXT is positioned to apply the lessons 

of pre\ lous mergers and acquisitions to the Conrail transaction. I am aiso charged with 

working with safety officials from other railroads, the Association of American Railroads and 

FRA with the goal of identifying the "best practices' that can be applied to particular 
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mtegration issues so as to ensure a safe and smooth transition. 

Of course. I am not a "one-man team" in these efforts. .As I vvill discuss 

further below, CSXT has organized an impressive set of teams, composed of executive 

management and other rail officials, to plan and implement the safe integration of the 

portions of Conrail that w ill be operated by CSXT and the portions that wili be operated 

jointly with NS in the Shared Assets Areas. 

I understand that safety issues are being addressed in detail through the 

en\ironmental review process that is currently underway in this proceeding. The 

En\ ironmental Impact Scatement ("EIS") that the Board will have before it at the time that it 

renders a decision in this proceeding will address safety m detail, mcluding CSXT's plans for 

the sate integration of Conrai! lines and assets that are proposed to be operated by CSXT. 

On December 3. 1997, in response ro Board Decision No. 52. we submitted for inclusion in 

the Draft EIS a 243 page Safety Integration f̂ .an ("SIP') that describes in detail CSXT's 

cuTent plans. Jointly uith NS, we aiso submitted a SIP for the Shared .Assets .Areas. (.N'S 

aiso submitted its own SIP for the Conra;l lines to be operated by it.) As these SIP s 

explain, successful safety piannmg is by necessitv a dynamic process. Therefore, the SIP's 

shojld not be viewed as the definitive or final description of our pians. .Monetheless. the 

.SIP s offer a detailed view of the depth of the planning efforts a'-,u identify the areas where 

ue are applying our safety planning energies. 

I do not intend in this Statement to repeat all of the data that are set forth in 

[he SIP's. Instead, my purpose is to: (1) describe the safety benetits ofthe Conrail 

transaction. (2) address some of the reasons uhv this transactioi, is different from the Union 
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Pacific/Southern Pacific merger transaction to which so many parties have alluded in their 

comments, (3) summarize the extensive safety planning process that CSX has undertaken to 

ensure a smooth transition and (4) address safety-related issues that certain parties have 

raised in their comments filed with the Board. 

I . The Conrail Transaction Will Further 

The Public's Interest in Safe Transportation 

Lost in the focus of so many parties on the UP/SP problems is the fact that the 

operation of Conrail's assets by CSXT and NS should result in a safer transportation system 

than exists today. There are at least three reasons for this that I will address. 

First, while Conrail has a fine, and improving safety record, both CSXT and 

NS have accomplished even more in this area land, as I will discuss further below, have 

better safety records than UP or SP). The Verified Statement ot Mr. Edward R. English, the 

Director of FRA's Office of Safety Assurance and Compliance, submitted with the October 

21. 1997 Comments ot the Department of Transportation (DOT-3). correctly observes that 

"CSX and NS have had the two best safetv records among large L.S. railroads for the last 

SIX years . . . " In the past seven years, CSXT has reduced its employee injury rate by 79 

percent and its train accident rate by 64 percent. In terms of accidents/train miles, the 

measure used by DOT. CSXT has the best record among all of the Class I railroads, and its 

accident rate is one half that of Conrail s. This impressive safety record is a more reliable 

predictor of future safety benefits from this transaction than anv other. 

CSXT's strong safety record is the result of a corporate commitment to safety 

throughout the organization. A centerpiece of CS.XT's safety process are the Overlapping 
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Safety Committees, headed by CSXT's Executive Vice President and Chief Operating 

Officer. These cross-functional committees meet regularly to address safety issues brought to 

them by employees and other safety committees organized throughout the railroad. The 

committees have generated a series of safety initiatives (described in more detail in our SIP), 

including aggressive programs to address grade crossing safety; to train local emergency 

personnel on rail accident prevention and emergency response and to prevent hazardous 

materials incidents. CSXT has also fostered an environment in which effective employee-run 

(and CSXT-supported) safety programs ha\e developed. These include Operation 

Prevention, a peer intervention program designed to identify and work with employees w'nose 

work habits appear to be potentially unsafe. A list of some of the nationally-recognized 

safety awards that CSXT has earned is set forth in the Environmental Report. CSX/NS-23, at 

pp. 121-122. 

Conrail's safety record, which is sound, has been improving. Nonetheless, in 

Meu of the better safety records of CSXT and NS. the extension of the strong safety cultures 

and tested practices of those railroads lo Conrail can rea.,onably be expected to result in an 

overall improvement of Eastern railroad safety. This poiiu is discussed further in the 

\ eritied Statement of Dr. lan Savage, a rail safety expert who has studied the r.afety records 

of all maior U.S. railroads. Dr. Savage concludes that extension of CSXT and NS safety 

practices to Conrail could result in a significant reduction in Conrai! accident rates. 

The safety benefits that should accrue from the extension of CSXT safety 

programs to Conrail properties are long-term benefits. To ensure safety in the short term, as 

little as possible will change on so-called 'Day One. ' the date on vvhich the Conrail assets 
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will be split between CSXT and NS. The Conrail personnel that currently opei-ate Conrail 

will continue to operate the allocated territory and. with few exceptions, Conrail operating 

practices and systems will remain unchanged. 

Over time, we will continue to explore, as we have already begun to do, 

Conrai! safety practices and make judgments as to whether to retain the Conrail practice, 

apply the CSXT practice (assum.ing it is different) or reach some other conclusion. It is not 

o'jr intent, for example, to scrap the impressive array of Conrail hazardous materials safety 

programs lhat Mr. English lauds in his staten ent. Our goal is to study these programs and 

identify how the\ differ from the comparable CSXT programs. (CSXT's hazardous materials 

safety programs are also very successful. In 1996, for example. CSXT experienced only 4 

hazardous materials incidents, involving 5 cars out of 338.000 hazardous materials cars 

handled, in which hazardous materials were released as a result or derailment - an 

impressive spill rate of just .0012 percent.) We will ascertain the best elements of each 

railroad's programs and. as in other areas, we will use a "best practices" approach so that, at 

the end of the integration process, we will have drawn from the most effective of each 

railroad's safety programs. To the extent that practices are changed, however, CSXT is 

committed to a measured approach that will not disrupt ser\ ice or safety. 

The second reason that this transaction will enhance safety is that it will result 

m a \ ery significant diversion of freight from all-highway carriage to intermodal 

transportation in which the long-haul portion will be handled by CSXT. Both CSXT and NS 

ha\e predicted, between them, a total of approximately one million truck-to-rail diverted 

mtermodal units over the next several years. These diversions u ill result from the expanded 
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single-line rail service and the greater opportunities for attracting freight from the highways 

that will follow from improved single-line transit times and associated new service offerings. 

There is no debate in the safety community that rail transport is significantly 

safer than highway transport. Part 2 of the Environmental Report submitted w ith the 

Application (Volume 68) at pages 34-36 quantifies the safety benefits of these truck to rail 

diversions. As reported there, the projected decrease in truck miles should result in a 

decrease of 1,690 large truck crashes, including 429 crashes involving injuries and 21 

crashes involving one or more fatalities as a result of the CSXT and NS division of Conrail. 

The third safety benefit that will flow from the Conrail transaction will result 

from reduced switching activity. Rail yard activities, including the switching of cars, are 

inherently more dangerous than line-haul operations. With the melding of the Conrail system 

into CSXT and NS. the volume of such swuching activity will be reduced, in pan because of 

the elimination of switching between CSXT and Conrail and in part because of more efficient 

routings that will be made possible by the transaction. Dr. Savage addresses this point in 

more detail in lns testimony. 

I I . Concerns .About the Conrail Transaction 

Based on the LT'SP Experience are Unfounded 

Despite the safety benefits of this transacticn. several parties to this proceeding 

are endeavoring to exploit the UP/SP situation, and unfounded fears of chaos that will result 

from the Conrail transaction. Some parties may be playing on unfounded safety fears to 

further their own agendas. Numerous parties have predicated their request for conditions on 

the false proposition that the condition they seek is needed to avoid a repeat of the UP/SP 
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situation, when in fact the requested condition is designed to further the goals of that party 

rather than the public interest. 

It is not my intent here to minimize the UP/SP problems or to suggest that the 

UP/SP experience does not offer a lesson to any two railroads (or other businesses) that 

choose to integrate their operations. Rather, I will endeavor to place the UP/SP situation in 

Its proper perspective and to explain why CSX believes that the Conrail transaction will not 

result in the same types of operational and safety problems that VP is nou addressing. 

First, there is the matter of safety records. A railroad's historic safety record 

IS a major indicator as to how the raiiroad will perform going forward. On this basis, the 

Conrail transaction is clearly a safety plus, as I have noted above. CSXT has a better safety 

record than Conrail. as shown by the graph that appears at page 4 of the October 21 

Comments of the U.S. Department of Transportation (DOT-3). DOT-3 at 17. and so does 

,NS. 

Accordmg to DOT's Comments (DOT-3) at page 4. the safety records of UP 

and SP stand in contrast to that of CSXT. DOT's report of accident rates indicates that, 

since at least 1991, UP and SP have had consistently higher accident rates than CSXT and 

NS. In 1996. the accident rates of these two Western railroads were more t';^n twice that 

experienced by CSXT. 

Second, Conrail is a healthy railroad with a strong safety culture and 

numerous excellent safety programs already in place. The DOT Comments in fact laud 

Conrail safety practices in numerous areas, including the handling of hazardous materials and 

bridge safety. By contrast. SP's financial and related problems at the lime of its acquisition 
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by UP ha\e been widely reported. 

Third, the UP/SP merger was much larger in terms of the size of the 

operations that one railroad was absorbing. UP was taking over an SP rail system that 

stretched well over 16,000 miles to form a single railroad with a total of over 36,000 miles 

of track. By contrast, CSXT will operate 42% of Conrail, a total of approximately 4,100 

miles of track. The size of the proposed CSX and NS operations over Conrail lines is thus a 

fraction of the UP/SP transaction. In addition, we will not be abandoning any significant 

line segments, while by coniiast UP undertook a major rationalization of the UP and SP 

systems. 

Fourth, prior to merging with SP, UP had only recently completed its merger 

w uh C&NW, There is no comparable situation here. 

Fifth. CSXT workforce levels in safety-sensitive areas will not be reduced on 

Day One. and in fact wili be increased in several key areas, meeting a concern that some 

have raised about post-merger UP staffing levels. Also, CSXT plans on hiring about 850 

conductors and engineers in 1997 and over 1,000 more in 1998, CS.XT is also purchasing 

approximately 50 new locomotives in 1998 and planning to invest significantly in track, 

signal and facility improvements over the next several years. These investments include 

planned upgrades to Conrail facilities that will be allocated to CSXT, 

Sixth, it appears that we have had more time to consider and address safety 

integration than did UP. CSX first initiated its current efforts to assume control of Conrail 

in 1996. but has been studying a possible Conraii acquisition for the 'ast several years. Full-

scale safety planning efforts, involving several teams of rail officials and key executive 
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personnel, have been underway since June 1997. These efforts will continue well inte 1998, 

beyond the date of any decision of the Board allowing CSX and .NS to attain control of 

Conraii and leading up to Day One. This planning process, described in further detail 

below, is unprecedented in its scope and will cover each of the safety-sensitive areas of 

railroad operations. Conrail personnel will be involved throughout the process. In contrast, 

the UP proceeding was decided on a much faster track. The Board's procedural schedule in 

that proceeding was considerably shorter (by 140 days) than that in this case. 

In addition to the distinctions between our situation and the UP/SP case, FRA 

has assumed a pro-active safety role in this transaction. CSXI has addressed each of the 

areas of most concern to the FRA in its SIP. which the FRA has reviewed for both 

sufficiency and reasonableness. DOT has advised the Board in the December 3 letter of its 

General Counsel Nancy McFadden that "CSX and NS are submitting well-reasoned SIP's 

that DOT believes to be adequate for inclusion in the drafi EIS . . . " Through the SIP 

process and continuing consultations with CSXT and NS on safety matters. FRA will be an 

active participant with the raiiroads in assuring a smooth and safe transition that takes full 

account of the lessons learned from the UP/SP experience. 

I I I . CSXT Has Been Engaged in an Extensive and On-Going 
Safetv Planning Process 

CSXT is itself the product of several major rail mergers, most recently the 

1980 merger of the Chessie Sysiem and Seaboard Lines. Each of these mergers - several of 

which invoived the reallocation of substantially more track and operating assets than are 

involved in this transaction - was accomplished without a serious safety problem. For 

example, the Chessie/Seaboard merger involved the integration of two large rail systems -
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Chessie operated over 11,400 route miles and Seaboard over 16,600. While the merger took 

place in 1980. the operations of these two systems were not melded until 1985. Since that 

time, safety on the combined system has improved. The merged system achieved an 

impressive safety record from the outset, and the number of FRA-reportable personal injuries 

and train accidents declined (and has continued to decline) consistently following the merger. 

The experience of the Chessie/Seaboard merger and other prior mergers has 

laid the foundation for the safety planning process undertaken by CSXT in connection with 

the Conrail transaction. We have learned that safe integration requires long-term planning 

and a significant commitment of personnel resources. Over 50 integration planning teams 

have been organized at CSXT to address each major area of rail operations - e.g.. operating 

practices, dispatching, crew management, technology, headquarters integration, and so forth. 

These teams are composed of senior executives, managers and others who w ill actually be 

involved in implementation of the plans that are being developed, 

A series of integration planning teams are organized as so-called "Day One 

Operations Teams. " The goal of these teams is to pian for the day on which CSXT 

operations w ill begin on the Conrail allocated lines. Among other matters, these teams are 

developing and reviewing plans for hiring u-ain crews and dispatchers, plans for operations in 

the Shared .Assets .Areas, and technology plans to ensure tha' Conrail systems and CSXT 

systems are compatible on Day One and that sufficient redundancies are built into the 

systems. All of these efforts are being managed by a former Conrail executive that CSXT 

hired this year as its Vice President for Consolidation. 

Safety is a central focus of the efforts of the Day One Operations Teams, as 
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well as the dozens of other integration planning teams that CSXT has organized. The scope 

of issues that are addressed in the CSXT safety planning process is described in detail in the 

SIP. In accordance with SIP Guidelines provided by FRA, and in response to the DOT 

Comments, the SIP addresses CSXT's safety integration planning in each of the following 

areas: 

Safetv Culture - The SIP describes how CSXT has attained a leadership 
position in safety practices thiough its Overlapping Committee Safety Process 
and other initiatives. To underscore its commitment to safety. CSX'F is 
planning a President's Roundtable Safety Forum to be chaired by CSXT 
President and CEO A.R. Pete Carpenter. 

Training - CSXT has specific pians to train affected employees on every 
change in operating procedures. These pians are described in the SIP. 

Operating Practices - The SIP describes CSXT's plan to continue Conrail 
operating practices unchanged on Day One. with only those exceptions needed 
to ensure safe and FRA-compliant operations systemwide. 

Motive Power and Equipment -- CSXT pians to retain almost all existing 
Conrail mechanical field forces on the allocated territory on Day One and will 
hire additional personnel as needed. CSXT also intends to modify Conrail 
fueling stations allocated to it to switch to a safer, industry standard fueling 
system. 

Signal and Tram Control -- CSXT v îli invest substantial resources in track, 
signal and facility improvements over the next three years. CSXT will also 
extend its signal training and certification program to the Conrail lines, while 
continuing joint efforts to explore Positive Tram Separation technologies. 

Track and Structures - CSXT will maintain Conrail s track and bridge 
inspection program in place on Day One before adopting a unified program 
based on "best practices." CSXT will extend its formal training and field 
certification programs to Conrail. which does not currently nave such a 
program. 

Hazardous Materials - CSXT will meld its outstanding programs with 
Conrail's to further improve performance. Training and community outreach 
programs will continue. 
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• Dispatching - As of Day One. CSXT will retain dispatching from Conrail's 
current offices at Albany and Indianapolis. Consolidation of dispatching in 
Jacksonville is a long-term goal. 

• Highwav-Rail Grade Crossings - Both railroads are actively involved with 
public authorities in closing crossings or improving warning systems. This 
will not change. CSXT will retain Conrail's involvement in Operation 
Lifesaver. the national grade crossing education/awareness program in which 
CSXT also participates. CSXT will review Conrail's safety practices in this 
area and adopt a "best practices" approach. 

• Allocation of Personnel - The various sections of the SIP describe CSXT's 
plans. Generally, CSXT will ensure adequate staffing levels. The overall 
decline in the workforce will not be substantial. 

• Emplovee Oualitv of Life - Both CSXT and Conrail have active programs to 
ensure ihat employees receive adequate rest opportunities and that a healthy 
workforce is retained. These programs will be continued and integrated. 

• Freight and Passenger Service - CSXT wil! honor Conrail's commitments 
under its operating agreements with commuter agencies. .All safety related 
rules and practices now in place will remain in place. Some safely 
improvements will also be realized. 

• Information Svstems - CSXT and Conrail technology experts are already 
working together to design and implement a plan for systems migration that 
will be required for safe operations. .Adequate redundancies and contingency 
plans are also being formulated. 

Each of these same safety focus areas is also addressed in the separate SIP that 

CSXT and NS have prepared, in consultation with Conra'i, for the Shared .Assets Areas 

operations to be conducted by the Conrail Shared Assets Operations ("CSAO"). Safety in 

those areas will be the primary responsibility of the CSAO, the efforts of which will be 

supported by both CSXT and NS, As the CSAO SIP discloses, a considerable amount of 

coordination planning has already been undertaken with respect to safe rail operations in 

these areas. 

In many areas, CSXT and Conrail practices are not dramatically different from 
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one another. As the SIP indicates. CSXT has studied the differences that do exist between 

its practices and Conrail's practices in each area and has planned an approach to integrate the 

activities of both railroads, with an emphasis on identifying and implementing "best 

practices." 

As I have already noted, the preparation of the SIP was not the beginning of 

the CSXT safety planning process (which began months before the SIP was prepared). Nor 

IS it the end of that planning process. Safety planning will continue up through "Dav One" 

and beyond. The goal is to have a slow and measured integration of practices that builds on 

our experience with Conrail operations and practices. 

l y . Safety Concerns Raised by Several Parties are 
Misplaced 

DOT'S Comments are focused exclusively on safety. Our goal is to work 

cooperatively with FRA safety officials to address any concerns that they might ha\e. We 

have done so already through the SIP process, and 1 want to assure the Board that we will 

continue our cooperative consultations u ith FRA as we move forward tow.ard integration in 

the event that the Board approves the proposed Conrail iransaction. 

Apart from FRA. several other parties have raised safety-related concerns in 

their comments filed in this proceeding. 1 will address these concerns here. 

Allied Rail Unions (ARU-23) and Other Rail ( nion Filings - In its 

comments, ARU repeatedly poin:s to UP's recent problems and claims that the same safety 

problems will befall CSXT and NS. 1 have already addressed the differences between the 

L P situation and the Con.-ail transaction. 

The focus of .ARU's concern is manpower allocation and expanded seniority 
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districts. These issues are addressed in the Joint Rebuttal Verified Statement of Kenneth R. 

Peifer and Robert S Spenski and in the Rebuttai Verified Statement of John Orrison. 

ARU claims that CSXT's plans for centralized dispatching will lead to the 

types of safety problems experienced by UP. Centralized dispatching is common in the rail 

industry, and has been the rule at CSXT for many years. CSXT believes that centralization 

of dispatching leads to better coordination and communication and thus enhances safety. 

Further, the current decentralized Conrail dispatching will remam in place for the near term. 

ARU repeatedly points to the FRA's findings in a recent audit of CSXT as 

evidence that CS.XT's safety practices are inadequate. ARU's concerns are not well founded. 

FR.A recently concluded a Safety Assfance and Compliance Program ("S.ACP") audit of 

CSXT. conducted as part of FRA's continuing oversight of rail industry safety. CSXT has 

responded fully to the findings of the SACP audit, which found some areas where CSXT is 

excelling and others that need improvement. While CSXT does not agree with all aspects of 

the FR.A's findings. CSXT has set up a team to address the areas that FRA identified as 

needing more attention and measures are already being implemented to enhance our 

programs. 

Further, as noted. FRA is engaged in an open dialogue with CSXT on safety 

planning for the Conrail transaction and will be working w ith CSXT as the integration 

process moves forward. The FRA's continuing role should serve to funher allay any 

remaining safety concerns that ARU might have. 

Several othei filings by rail union interests raise the same set of issues raised 

b\ ARU. These filings are bv John F. Collins, for tiie Brotherhood of Locomotive 
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