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\ n o n V r > \ r i \ • 
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June 25. :001 

DIRKC r DIAI (20:) 9-T-r'H)2 

BV HANI) 

ENTERED 
Qnica of tho Secretarv 

JUN 2b 2001 
„ , f '^rt of 
Public RMord 

Vt'rnoii .\. \\'illiams 
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and Wirtblk Southern Railv\a> Companv -- Control and Operating 
1.eases ureemcnts -- C tmrail inc. and Consoiidated Rail t\)rp(^:ation — 
t inance Docket No. .̂ v"i.'>8S 

Dear Seeretar\ Willianis: 

I enclose herewith for filing in the aho\e-refcrenced docket the original and 25 copies ol' 
NS-84 Norfolk Southern's Response to Decision No. 186 Regarding the Hollidaysburg Car 
Shops. 

A 3-1 -2" compviter disk of containing the text of NS-84 together with the text of F xhibit 
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NS-84 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION. INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOl'THFRN RAILWAY COMPANY 

- C'̂ )NTROL AND OPERATING LEASES/AGREEMENTS -
C O N R A I L INC AND CONSOLIDATI-D RAIL CORPORATION 

NORFOLK SOUTHERN'S RESPONSE 
TO DECISION NO. 186 REGARDING 
THE HOLLIDAYSBURG CAR SHOPS 

Introduction and Summary of Argument 

Norfolk Southern Corporation and Norfolk Southern Railway Company (collectively. 

"NS") hereby respond to the Board's May 21, 2001 decision directing NS to show "why the 

Board should not order NS to cancel" ils announced closure of the Hollidaysburg. 

Pennsylvania car repair shops (the "Shops") and "to keep these shops open at least at present 

capacity for a significant period of time beyond September 1. 2001." Decision No. 186 at 1.' 

This issue was first raised in a petition ("Joint Petition") filed on March 28, 2001 by a 
number of unions and the Commonwealth of P-'nnsylvania (togeth "petitioners"). NS 
filed a reply to the Joint Petition on April 17, 2001 (NS-79). The petitioners submitted a 
reply to NS-79 (the "Response") on May 9, 2001, to which NS responded with a 
supplemental reply (NS-81) on May 21. 2001. On the same day NS filed NS-81. the Board 
issued Decision No. 186. The union petitioners are the Transport Workers Union of 
America ("TWU"), the National Council of Firemen and Oilers SER? ("NCFO"), the 
International Association of Machinists and Aerospace Workers ("lAM"), the International 
Brotherhood of Boilermakers and Blacksmiths ("IBB"), the International Brotherhood of 
Electrical Workers ('IBEW"), and the Sheet Metal Workers International Association 

(continued on next page . ) 



On June 8. the Board granted NS' request for an extension of time, to June 25. 2001, in which 

to submit this respon.se to the Board's ordei. Decision No. 188 (served June 8. 2001), In that 

decision, the Board noted that NS agreed not to close the Hollidaysburg Shops prior to October 

1, 2001. 

In response to the Board s order in Decision N(\ 186 that NS show "why the Board 

should not order NS to cancel its proposed shut-down of its Hollidaysburg Car Shops," we set 

forth in greater detai' than in previous pleadings the background facts concerning NS' 

operation of the Shops since Split Date." its substantial efforts to develop bus ness for the 

Shops, and the current economic, business and operating ci)nditions that led to the difficult 

decision to close the Shops this coming September (now October) as well as a number of other 

long-term actions NS has taken to restructure NS to move towards a sustainable capital 

structure. 

We will demonstrate that the Operating Plan - including the discussions concerning the 

post-Split Date use of the Shops - was based upon several assumptions and expectations that 

have not been borne out by events since Split Date. We aLso will show that the decision to 

close the Shops is not "at the forefront" of NS' efforts to reduce costs but is instead one of 

many such actions taken since Split Date. Additionally, we will describe the substantial 

actions NS has taken and will continue to take to mitiuate the effects of the closure of the 

(...continued from previous page) 

("SMWIA"). In a "respon.se" served April 13, 2001, the Transportation-Communications 
International Union ("TCU") "support[ed]and join|ed]" the petition. 

• "Split Date" is the common term referring to June 1, 1999, when NS and CSX first began 
their separaie operations of their respective allocated portions of Conrail. 



Shops on the local community and the employees These facts demonstrate that NS made a 

good faith effort to keep the Shops op n followtng Split Date and has acted reasonably and in 

good faith in its decision to close the Shops. 

Following the discussion of these facts. NS will set forth additional reasons why it 

submits the Board should not issue the order contemplated in Decision No. 186 ( r direct in any 

way NS' disposition of the Shops.' First, there is no evidence in the record of this proceeding 

that NS expressed or implied any undertaking to continue operating the Shops for any period of 

lime after Split Date regardless of whether it made good business sense to do so. Rather, NS 

stated clearly during the proceeding that continued operation of any of ils facilities would 

tlepend on factors that could iiot be predicted in advance Second, there is no basis in the 

record tor concluding lhal any of the petitioners did or could reasonably have based its support 

for the transaction on statements by NS implying an intention or agreemenl to continue 

operating Hollidaysburg for any specific period after Split Date. Third, a Board order 

directing that the Shops remain open would subvert the well-established labor implementing 

process based on implementing agreements privately negotiated betv. een NS and various 

unions. Moreover, such an order would, NS submits, reflect an extremely poor policy 

decision, placing the Board in the position of micromanaging a railroad enterpri.se, a task for 

which the Board previously has recognized il is not well-suited. Such a decision wDuld be 

' As noted, this is the third substantive pleading NS has filed in conneclion wiih the Joint 
Petition. Because NS-84 responds specifically to the concerns and issues expressed by the 
Board in Decision No. 186, we have endeavored to include here all of the main points 
made in NS-79 and NS-81. We ask the Board to review those pleadings as well, however, 
and to consider any points, authorities and evidence in them that we have not included 
here. 



contrary to all exisiing Board precedent, and would open the door lo further Board 

involvement in any numher of other individual facility management decisions in the future. 

Finally, as NS' discussion of the facts will show, NS' decision to close the Shops is. in any 

event, justified on the merits. 

Si/.TEMENT OF FACTS 
SHOWING WHY THE BOARD SHOULD NOT ISSUE AN ORDER 

CANCELING THE CLOSURE OF 
THE HOLLIDAYSBURG CAR SHOPS 

In October 1996, CSX announced ils intention lo acquire Conrail. That announcement 

set oft a battle between CSX and NS for contrt>l of Conrail that was waged in the press, in the 

stock market, before governmental officials, in the courts and before the Board. At ihal time, 

NS and CSX were competing for the opportunity to acquire sole control over Conrail. 

On April 8, 1997, however, NS and CSX signed a letter agreemenl outlining their 

agreement to jointly acquire control over Conrail. The parties later negotiated the specifics of 

lhal agreemenl, and iho.se negotiations resulted in a Transaction Agreement, daled June 10, 

1997. NS and CSX filed their Application in June 1997 for the Board's approval of the joint 

acquisition ofcontrol of Conrail. The Board approved the Application in Decision No. 89, 

served July 23. 1998. NS and CSX exercised control over Conrail on August 23. 1998, but 

did not effectuate separate operational control over their respeclive allocaled portions of 

Conraii's asseis until June 1, 1999. Split Dale. 

Prior to Split Dale. NS and Conrail each performed program car repairs and 

fabrications al a number of different shops on their respeclive systems. These included a 

number of shops on the NS sysiem. including NS' large shops at Roanoke. VA. Of all the car 



shops on the NS and Cv)nrail syslems. Conraii's shop complex at Hollidaysburg. PA. allocaled 

to be operated by NS, was by far the largest. 

Since Split Date. NS has operated the Hollidaysburg Shops. In addition to the work 

done on the NS fleet. NS made substantial efforts, which went beyond those ofConraii. to 

insource additional work from olher railroads and car owners.̂  These efforts included both 

active markeling and substantial price reduction.';, and these efforts have been ongoing since 

Split Date.̂  

The experience NS has gained in operating its sysiem and the marketing and economic 

realities NS has faced subsequent to Split Date (such as the significanl reduction in export coal 

volumes and the dramatic increase in the price of diesel fuel) have forced NS to take a very 

detailed look at all aspects of its operations and economics. Some of what we aniicipated in 

our Operating Plan has niH materialized. NS has had to fiindamentally rethink its operations to 

right-size its physical plant to reflect the actual traffic and revenues on the expanded NS sysiem 

since Split Date. 

As a resull, NS has taken several significanl actions that have resulted in lowering 

expenditures, increasing profitability, and improving cash flow. With the assistance of Mercer 

Management. NS has embarked on numerous programs aimed at increasing efficiency, 

reducing costs, generally right-sizing the company 's physical plant, and restructuring NS lo 

^ For example, NS had an office devoted to insourcing efforts at Hollidaysburg and other 
facilities on the expanded Norfolk Souihern sysiem. 

^ Many of these efforts, such as the national advertising campaigns and direct customer 
contacts, are detailed in the verified statement of David L. Veron, which appears as Exhibit 
2 hereto. 



allow a return on its assets to meet or exceed its cost of capital. Among the efforts NS has 

undertaken since Split Date ate the tV l̂lowing: 

• Reduced NS' dividend for the first lime in NS' history (by 70 percent); 

• Reduced NS' management workforce by 25 percent by second quarter 2(X)1, 

including a reduction of approximately 409c in the number of management 

personnel in the Mechanical Department; 

• l-nhanced revenues from the disposal of non-rail assets, including the sale of 

extensive oil. gas and limber righis in the third and fourth quarter 2000; 

• With the assistance of Multi-Modal Applied Syslems analysis, undertook a major 

redesign of operations over ils service network; 

• Drastically reduced advertising expenses throughout 2000 and to date in 2001; 

• Implemented in 2(X11 a line rationalization program targeting 3.000 to 4,000 

underutilized or duplicate track miles; 

• Curtailed the purchase of new freight cars; 

• Curtailed operations at the 38"' Street Car Shop in Norfolk, Virginia; 

• Closed the Roanoke foundry and parts reclamation facility; 

• Idled the Roanoke Car Shops; 

• Announced the closure of the Birmingham. AL frog shop; 

• Announced the closure of the Coster wheel shop in Knoxville, TN; 

• Studying the con.solidation or disposition of several olher facilities; 

• Disposed of surplus maintenance of way equipment; 

• Continued the disposal of an additional 12.000 surplus rail cars; 



• Reduced by 500 the number of work vehicles in the NS rubber tire vehicle fleet; 

and 

• Proceeded with Shared Assel Area initiatives, including implementation ofa 

reduction in SAA agreement and non-agreement staffing levels and the 

consolidation î f SA.A office space. 

None of the initiatives listed above was anticipated hy the NS Operatin<2 Plan. 

The foregoing points demonstrate that, far from being "at the forefront of [NS'J plans 

to cut costs or increase profitability" (Decision No. 186 al 7). the difficult decision to clo.se the 

Shops is only one many actions NS has taken, and will take, to respond lo changing 

operational conditions and financial challenges. Indeed, Hollidaysburg was not the first facilily 

affected, nor was il even the first large car shop affected. 

As mentioned, as part of these efforts, NS began reviewing its facilily utilization. 

Although the NS Operaiing Plan anticipated that NS would e.xpand its car fleet," NS has found 

it necessary to contract its fleet. As previously noted, on January 23, 2001, NS annoumed ils 

intention to dispo.se of 12.000 surplus rail cars as part of its comprehensive restructuring 

effort. To date. NS is on target as to this part of the restructuring effort, having disposed of 

9,000 cars. 

The NS Operating Plan stales lhal lo "accommodate iraffic diverted from olher carriers or 
developed through new markeling opportunities, NS Post-Acquisition will require an 
estimated 5.850 additional freight cars on line, of which 989 cars will be purcha.sed by NS 
Post-Acquisition. The purchased cars will require a capital investment of $57.7 million 
over three years. This addition to the car fleet is partially offset by retirement of 364 cars 
which will become surplus and which have an estimated net salvage value of $4 3 millic... 
* * * No retirements of Company equipment are planned as a resull of the consolidation." 
CSX/NS-20, Vol. 3B al 10. That contemplated acquisiiion would have expanded the NS 
fleet by over 5 %. 



NS closed the foundry (January 2001) and the parts reclamation facilities (May 2001) in 

Roanoke. Despite the fact that the NS Operating Plan anticipated continued (Operation of both 

of these facilities. NS made the hard decision to exit the business conducted at these facilities. 

NS has also idled the Roanoke car shops (August 2(XK)). Again, this was contrary to 

assumptions made in the NS Operating Plan, but with the completitm ot a major coal car 

rebodying program and the significanl reduction in export coal volumes. NS determined that 

there simply was not sufficient work at the present lime to maintain employees at this facilily. 

Despite NS' substantial insourcing efforts.^ the Hollidaysburg Shops have continued to 

operate only at about one-third capacity sim e Split Date." Analyzed as a stand-alone facr ty, 

the Shops are losing a substantial amount of money.'* Because oiher car repair facilities on the 

NS system (not including the Roanoke shops that have been largely idled) have the physical 

capaciiy (with the iransfer of existing employees) to perfc m the kinds and amounts of repair 

work on NS equipment now being performed at Hollidaysburg, the Shops are redundant. 

The Application expressed NS' need and intention to "actively pursue 'insourcing' 
opportunities in order to utilize fully its car shop capacity, particularly in the 
Altoona/Hollidaysburg area." Id. at 62-63. See also id. at 320-321 ("Recognizing the 
shop capacity NS gains as a result of the addition of Conrail facilities, as well as the 
advantages ofa stable work force, NS anticipates performing car and locomotive repairs 
and overnaul for other rail carriers and other prospective customers |al) Aitoona, PA 
(including the nearby Hollidaysburg Car Shop) and Roanoke, V.A ") 

The NS insourcing effort was demonstrably successful at bringing work to the Shops. As a 
resull of that effort, almost half of ihe approximately 4.000 cars worked on al the Shops in 
2000 were non-NS cars. See Veron V S., Ex. 2 at 3. The fact remains, however, that 
even this success has not been nearly sufficient lo justify continued operaiion of the Shops. 

Contrary to the claims of TWU Local 2017 President Lutton, the verified statement of 
Robert H. Belvin, NS Manager - Budget Planning and Operations, demonstrates lhal the 
Hollidaysburg shops, considered as a stand-alone facility, do not even come close to 
generating a profit but, in fact, operated at a significanl loss - almost $ 7 million, as a 
conservative estimate, in the year 2000. See Ex. 3, Belvin V S. at 2. 



Further, because it is by far the largest facility on the NS system, operating at such a low level 

of capacity and, consequently with a higher overhead, the Hollidaysburg Car Shops are a 

prime candidate for closure, with the work transferred to other existing smaller, geographically 

dispersed facilities that have excess physical capacity. .NS announced its decision lo do so on 

l ebruary 21, 2(X)1. 

As discussed, .NS recognized in its Operating Plan that to make use of the expanded car 

repair shop capaciiy it wa;. acquiring in the Conrail Transaction, a substantial insourcing effort 

would be required This vigorous insourcing effort - which petitioners readily acknowledge -

did not prove sufficient, however, both because it had to cover more of the Shops" capacity 

lhan originally thought, and because the available work for insourcing, in a highly competitive 

environment, was less than originally anticipated. 

The overall United Stales railroad-owned rail car fleet is shrinking. Moreover, as 

noted previously, NS is in the pro;ess of disposing of 12.000 rail cars - approximaiely 10% of 

ils current fleet. NS anticipates that effort will be completed this year. Olher Class I rail 

carriers apparently are planning similar downsizing as well this year. Union Pacific, for 

example, has indicated it may retire 20.000 cars this year; BNSF has said it may cut about 

12,000 cars. See Laura J. Merisalo. Fleet Stats 2001. Progressive Railroading, May 2001 al 

24. 

Rail car production also is slowing. One of the largest rail car producers in North 

America, Trinity Induslries. announced that it will continue to reduce production - from 

16.0(H) rail cars in 2000 lo 14.000 rail cars in 2001 to a projected 10.000 to 12,(XX) rail cars in 



2002."' Another major player in the rail car industry is Thrall North American Rail Car. 

Thrall late last year announced it would close its W înder. GA plant, affecting nearly 350 

employees, and would close a production line and lay off 200 employees at ils Chicago Heights 

facility.'' Greenbrier Companies has so far laid off more than 1.500 manufacturing personnel 

- 40 percent of ils workforce in three North American production facilities. Continued cuts 

and a factory shut down later this year conlinue to be possibilities for Greenbrier.'' 

Additionally, the proportion of the rail car fleet that is owned by Class I railroads is 

shrinking, while the proportion of the U.S. rail car fleet owned by shippers or third parties is 

growing. The proportion of the fleet owned by Class I's has dropped from about 61 % in 1985 

to aboul 427c in 1999, while during the same period, the percentage of the fleet owned by 

shippers and other third parlies has grown from 31% to 48%.'̂  

News Release, Trinity Declares Quarterly Dividend and Modifies Outlook. March 8. 2001. 
available al http://www.trin.net/investor/news/recent/200l0308.htm. frinity also is seeing 
the need to rationalize its facilities in this period of economic downturn in the railcar 
industry. "We are beginning lo .see the benefits ofour cost culling initiatives al the 
operations levels within our rail related busines*-:. Over the past few years, we succe:ssfully 
transitioned the majority ofour railcar manufacturing to our lower cost facilities, which is 
helping us remain marginally profitable at reduced production levels." Id. Trinity has said 
it anticipates that it w ill reduce its quarterly production levels 15-20% by the beginnmg of 
the second quarter of its current fiscal year (July 1, 2001); the company is "continuing lo 
lake steps to downsize their rail related operations as well as exit non-profitable railcar 
product lines. " New s Release, rriniiy Revises Outlook for Railcar Production. March 27. 
2001, available at http://www.trin.net/invest^)r/news/recent/ 2(X) 10327.htm. 

" John Schmelizer, From flush to flat: new government report shows economy slowing down. 
Online Athens, Dec. 3, 2000, at http://ww vv.onlineathens.com/stories/120300/ 
bus_1203(XXX)12.shtml. 

Reuters, Greenbrier .sees H2 losses, more job cuts. June 11 2001, available at 
htlp://biz.vaho(.vcom/rf/010611/nl 1684867.himl 

See Association of American Railroads, Railroad Facts. October 2000 at 50. 

10 



Future growth in insourcing is not the answer. Car owners have a growing number of 

iiptions tor utilizing independent privaie car repair shops These independent shops are 

characterized by their smaller size, geographical dispersion, specialization, favorable labor 

rates, and abilitx i.> more easily invest in the latest technologies, all i>f which make these shops 

highly compelitive and able to adapt quickly to changing market conditions.'̂  

Given this background. NS subinits that it has acted reasonably and in good faith w ith 

regard lo the Shops, both in making its original statements in the NS Operaiing Plan and in ils 

actions following Split Dale and continuing on lo the announced closing of the Shops. Even 

the petitioners admit lhal NS' actions after Split Date were consistent with the statements NS 

made in the Application and elsewhere: "NSR's initial implementation of the Transaction with 

respect to the Hollidaysburg shops was consistent with the representalions NSR made in the 

Applicalion. before the Senate Appropriations Committee and in the New York Dock 

arbitration. . . . " Joint Petition at 11. The wititesses supporting the Joint Petition also 

acknowledge that following Split Dale. NS has operated the Hollidaysburg shops, consolidated 

work at Hollidaysburg. and sought insourcing work for Holliday.sburg, as NS had expected to 

do. See Joint Petition. Exhibit 16, Lutton V.S. at 1 4; Exhibit 17, Francisco V S. at 14. 

Despite this fact, however, the petitioners question the bona fides o\' NS" actions. In 

his initial statement, attached to the Joint Petition, for example, petitioner witness Thomas 

Lutton sought to disparage NS" efforts by making a numher of incorrect assertions about the 

Other railroads and other rail car owners are consolidating shops. UP, for example, has 
clo.sed various rail car shops. TTX has closed one car repair facility and reduced 
employment at others. See Marybeth Luczak, All in the family'.\ Railway Age. December 
2000, p. 4l . 

n 



actual and potential profitabiliu of the Shops and about alleged commitmenls for work that NS 

supposedly had and gave up. NS" Director Insouix :ig, David Veron. refuted Mr. Lutton s 

erroneous claims point by point in his verified stalemenl accompanying VS-79. See Ex. 2 

hereto In addition. Robert Belvin, NS' .Manager - Budget Planning and Operations, refuted 

Mr. Lutton s claim that the Shops were profitable; he showed that, far from being profitable, 

the Shops, on a conservative basis, lost alnn>st $7 million in 2000. See Ex. 3 In his second 

verified statement, submitted with the petitioners" Response, Mr. Lutton made no attempt to 

dispute Mr Veron's refutation of his earlier statements. See Response. Exhibit 29. 

Moreover, in their Response, petitioners admitted lhal they had no e\ identiary basis for 

disputing Mr. Belvin's calculation of the Shops' losses in 2000. Response at 11, n. 2. 

Accordingly, although Decision No. 186 said there are "conflicting positions . . . as to 

whether (the Shops] can operate profitably" (Decision No. 186 al 7), there is in fact no conflict 

in the evidence on this point, nor is there any evidence in the record to refute the significant 

financial drain on NS from the Shops' operation. 

Because the closure of the Hollidaysburg Shops will affect the local economy, NS has 

taken, and continues to take, significant steps to mitigate those effects. Among other things, 

NS has explored the possibility of .selling the Shops lo maintain employment in Blair Counly. 

To that end, NS has pul logether promotional materials, spent $22,000 on a site appraisal, and 

had discussions with three national real estate brokers. Following receipt of the appraisal. NS 

will discuss wilh brokers how they would market the site, the costs involved, f/r. 

Also. NS has worked closely wilh the Aitoona Blair County Development Corporation 

("ABCD Corp.") regarding the future of the Shops complex. ABCD Corp. organized a tour 

12 



of the Shop facilities on April 25, 2001 for the purpose of exploring how the Shops complex 

could be marketed.'' NS has provided $50,000 lo .ABCD Corp. to he used as part of the match 

for the Economic Development Administration federal funding grant to initiate an opportunity 

marketing piogram tor the 1-99 Corridor, with special emphasis on the Altoona/Blair County 

area and the Shop facilities. 

NS' efforts no doubt will be enhanced by the designation in January 2001 of the 

Hollidaysburg Shops complex as a "Keystone Opportunity Expansion Zone" ("KOEZ"). 

pursuant lo a slate and local cooperative effort lo take advantage of a recent Pennsylvania 

legislative enactment. The KOEZ designation is applied to a specific, defined parcel as to 

which the Commonwealth grants significanl tax relief (exemption from state corporate net 

income lax, sales and use lax, and local real properly tax, as well as exemptions from oiher 

Slate and local taxes) for a period of 10 years. This economic development tool is an initiative 

to designate areas for future economic expansion. 

Although the focus to date has been on the possibility of selling the complex as a 

whole. NS would consider the possibility of subdividing it."' Potential partnering opportunities 

also have been discussed. Another approach that NS has considered is to sublease the Shops 

The tour group included ABCD Corp. President and CEO Martin Marasco and others from 
.ABCD Corp.; Brian Ross from the Governor's Action leam; Norfolk Southern 
representatives; representatives ftom the Souihern Alleghenies Planning & Development 
Commission; representatives from the Borough of Hollidaysburg; representatives from the 
offices of U.S. Senator Arlen Specter. Slale Senator Robert Jubelierer. State Representative 
Richard Geist. State Representative Jerry Stern, and State Representative Larry Sather: and 
(then-candidate, now Congressman) Bill Shuster and a representative of (then-candidate) 
Scott Conklin. 

Each of the six large private rail car companies that have been contacted about acquiring 
the facilily has declined. 
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after closure to a new 1\-created corporation owned by the Shops' emploxees. through the 

mechanism of an employee stock ow nership plan. 

Beyond efforts specifically targeted toward future use or redevelopment of the Shops 

complex, NS has devoted substantia', resourcê  since Split Date to develop its system in 

Pennsylvania, wiih significant resul.s. For example: 

• NS has made payments of $6.(XX).000 to the City ot Philadelphia to advance the 
redevelopment of the former U.S. Navy shipvard located there, and will pay an 
additional $4.000,tX)0. These funds are deviated to redevelopment aimed at 
bringing Kvaerner Shipping into the Philadelphia port. On Wednesday, June 20, 
2001, Governor Ridge and Philadelphia Mavor Street anmninced the success of that 
effort, reviving shipbuilding in the City of Philadelphia with a preliminary 
$240,000,000 deal. See Ex. 4. 

• NS is close to finalizing an agreement with the City of Philadelphia and the 
Delaware River Port .Authority concerning the development of the intermodal yard 
at the Navy "i'ard in Philadelphia (discussed in the settlement agreement NS reached 
wilh the Commonwealth of Pennsylvania and the Cily of Philadelphia.)" 

NS has spent several million dollars on track expansions for new and existing 
customers in the Commonwealth. 

NS invested $31,0(X),000 to develop the Rutherford Yard Intermodal Hub in 
Harrisburg. 

NS vvill quadruple the switching capacity of Enola Yard outside of Harrisburg, 
which will enhance IcKal and system-wide .service, as well as create additional liKal 
jobs. The project will cost more than S2.0(X),(XX). 

NS" Industrial Development department has assisted in the location and expansion 
of more than 25 induslries in the Northeast, representing an investment of nearly 

That same settlement agreemenl provides for the development of an aulo distribution yard. 
NS understood that all of the properly for the intermodal yard and the auto distribution 
yard vvere lo be deeded lo NS for ils use. The si/e. configir uin and nature of NS" 
interest in the facilily and t'le underlying property is differe;.. today lhan NS aniicipated. in 
large part to accommodate the City of Philadelphia. Given this, the remaining piece of the 
parcel originally largeled for the development of an automotive facilily may be used for 
other rail transportation purposes. 
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one billion dollars by NS customers and the expected creation .)i 1,200 nev* jobs. 
Some of these projects located in the Commonwealth include the location oi 
Filmtech Corporation, a plastic film manufacturing companv in Allentown, PA. and 
Schmalbach Lubeca Plastic Containers USA, a plastic bottle manufacturer in 
Chapman. The railroad also assisted in the expansion of customers' facilities, such 
as the R.R Donnelley & Sons Company's printing house in Lancaster. 

• NS' current and in-prtx;ess investment in the Commonweailh exceeds $300,00(),(JOO 
since Split Date - an investment larger than that in any other slale in which NS 
operates. These expenditures enhance the Commonwealth's fiber optic network, the 
delivery systems for its power plants and the Commonwealth s infrastructure. 
Industrial development and port projects bring additional jobs to the 
Commonwealth. NS investments in track improvements and signaling make the 
Commonwealth a safer place lo live and vvork. 

• NS is exploring with ABCD Corp. suggested possibilities for the economic 
redevelopment or the creation of a reload center in the Rose Yard area of Aitoona. 

• NS will be meeting with the Governor's Action Team and ABCD Corp. on a 
possible rai! expansion into the Ardie J. Dillen Industrial Park in Blair County. 

Some of these efforts were anticipated in the NS Operaiing Plan. Some have their genesis in 

the NS Operaiing Plan, but have been implemenlee in ways more appropriate to the current 

and long-term business and operational climate. Others are new initiatives that go far beyond 

what NS originally anticipated for the Commonwealth. 

Finally, as NS has previously slated, e uh and every Hollidaysburg agreement 

employee will have the opportunity for continued NS employment. The work at the facility is 

being transferred for consolidation at smaller shops with existing excess capacity, not 

eliminated. Previously negotiated agreements provide for relocation benefils in excess of those 

called for in New York Dock. Tho.se agreements also provide for transferring employees 

represented by three of the labor organizations (IBB. NCFO and IBEW) to be automatically 

certified for New York Dock income protection for up to six years. If negotiated settlements 

are reached. NS would be willing to certify employees represented by the other shopcraft 
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unions who iransfer as a resull of the Hollidaysburg transaction Further. NS is actively 

working with state and local officials to deveU p̂ the Hollidaysburg Car Shops property into an 

employment center for the local community. NS has worked and vvill continue to work with 

state and local officials in Pennsylvania to target investments and development efforts that so 

tar have resulted in the creation of new private sector jobs and development of the 

transportation network in the Commonwealth 

ARGUMENT OVERVIEW 

Decision No. 186 is founded on the conclusion that NS made representations during the 

Conrail proceeding, either expressly or implicitly, that NS intended to operate the Shops for a 

significant period of lime follow ing Split Date, w hich apparently extends at least past the 

planned date of closure. NS will demonstrate why there is no basis for that conclusion. 

There is no evidence in the record of this proceeding - much less substantial evidence -

that NS expres.sed or implied any agreement, obligation or undertaking to confinue operating 

the Shops for any period of time after Split Date. Nor is there any sound basis for inferring 

such an obligation. On the contrary, NS stated on numerous occasions during the proceeding 

that continued operation of any of its facilities vvouid depend on factors that could not be 

predicted. This intention is set forth in substantial discovery conducted by some of the very 

petitioners in this matter - discovery that was submitted on the record by those petitii>ners to 

the Board. 

This same evidence demonstrates lhal petitioners did not and could not reasonably have 

based their support for the transaction on statements by NS implying that il would conlinue 
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operating Hollidaysburg for any specific period after Split Dale. In fact, most of the union 

petitioners opposed lhe transaction, vigorously, before Decision No. 89 was issued, and all of 

them entered into implementing agreements with NS that expressly recognized there would be 

future actions "not now contemplated" that would involve the dismissal, displacement or 

rearrangement of employees al NS" shops. The Commonwealth of Pennsylvania ba.sed ils 

support for the transaction on a written settlement agreement that it negotiated with NS over a 

period of months; this agreement, which the Commonweailh itself submitted lo the Board, 

included a number of specific undertakings by NS. buf it rruide no mention whatsoever of the 

Hollidaysburg Shops. 

Furthermore, a Board order requiring NS to keep the Hollidaysburg Shops open for 

some additional period of lime and at some defined level of capaciiy and employment would 

constitute bad policy and would sel an extremely unfortunate precedent reaching far beyond 

Hollidaysburg. Such an order would necessarily require the Board to enter into day-to-day 

management off. railroad - lo decide how long and ai what capaciiy and levels of employment 

it is reasonable or appropriate to require NS to operate the Shops. Until now, the Board has 

consistently and correctly recognized that this is a role for which it is singularly unsuited. 

Moreover, because there is nothing unique or materially different about Hollidaysburg, or the 

statements NS made aboul Ht)llidaysburg. or the action NS now wishes to take there, such a 

decision would necessarily require the Board to entertain similar claims by any group of 

employees, or any other adversely affected parly, whenever NS decides to close a facilily lhal 

it previously had indicated, in the Application, an inlent lo operate. 
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Such an order would not only be contrary to all Board precedent, it would also be 

inherently arbitrary, requiring railroads to favor certain employees and localities over others 

tor reasons unrelated to the best interests of the enterprise. 

Such an order would also deprive railroads of the flexibilitv needed to react to changing 

conditions, contrary to the Rail Transportation Policy. Il would also undermine the labor 

implementing agreement process the Board has put in place to resolve the coordination of work 

and the handling of employee relocations, and il would subject railroads to unascertainable 

standards of conduct, contrary to the Administrative Procedure Act. 

I. NS NEVER STATED OR IMPLIED AN INTENTION OR AGREED 
TO RETAIN AND USE THE HOLLIDAYSBURG SHOPS FOR 
ANV SPECIFIC PERIOD OF TIME. 

A. The Statements In The Operating Plan And Elsewhere In The 
Application Were (iood-Faith E.xpressions Of Ho\̂  NS 
Intended To Operate The Shops. 

The Application expressed NS" intention to continue use of the Hollidaysburg shops 

after Split Date, to iransfer car program work to Hollidaysbu'-g. to close three car repair 

facilities (one former Conrail facility and two former NS facilities), and lo institute an 

expanded insourcing effort in order to sustain the e.xpanded car repair capacity NS would gain 

from the Conrail transaction. CSX/NS-20, Vol. 3B at 62 (V S. of D. Mich, el Mohan); 

CSX/NS-18 at 338 (V.S. of David Goode); CSX/NS-20. Vol. 3B at 287-288 (Operating Plan 

discussion of anticipated mechanical facilities) and 320-321 (Operating Plan discussion of 

anticipated insourcing). 

No Slatement by NS in the Application or elsewhere on the record expressed or 

implied, however, an intention or representation lo operate the Shops for any minimum or 



maximum period of time - much less "a signitlcant period of lime beyond September 1, 

2(X)1." Decision No. 186 at 1. The only reasonable inference that can be drawn from NS' 

statements is that NS believed the Shops would prove useful to il and hipped and expected to 

use them, but for no definite petiod."* 

That intention is consistent wiih the very plain statements found in the Joint Verified 

Statement of Kenneth R. Peifer and Robert S. Spenski with regard to the employment numbers 

in the Labor Exhibit - employment numbers that depended upon execution of the Operating 

Plan: 

The arrangements described in each Appendix A [the Labor Exhibit) represent 
our best projections, ba.sed on the current informalion. However, experience leaches 
that additional coordinations and rearrangements and modifications of existing labor 
agreements will be necessary as circumstances change, as shipping patterns evolve, and 
as each carrier acquires experience in managing its new expanded system. Such 
necessary changes, like those explicitly described in the appendices, will undoubtedly 
provide greater long-term employment opportunities for our employees, while tiicy give 
the carriers the flexibility to meet their customers" needs. 

CSX/NS-20. Vol. 3B al 500; see also id. al 501 ("After the initial implementation of the 

transaction, additional changes also may become evident based upon experiences with the 

expanded CSX and NS Syslems and Shared Assets Areas.") (both atiached hereto as Exhibit 

15). In other words, NS slated lhal it would operate the system consistent wilh the long-term 

health of the enterprise, and this is in the interest of everybody, including the employees and 

the public. 

"* As we discuss in the following section, NS stated this point expressly in various ways in 
discovery during the proceeding. 



B. NS' Intentions Regarding the Future Disposition of the Shops 
Were Clarified Through Extensive Use of the Discovery 
Process by Petitioners and Others. 

Petitioners and others probed NS' intentions regarding the fulure disposition of the 

Shops, and all olher locomotive and car repair shops and facilities on the expanded NS system, 

through a prolonged d'̂ ĉovery process in which various unions participated in several 

depositions and served on the Applicants approximately 300 interrogatories and document 

requesis (not including subparts). Throughout this discovery process, NS consistently and 

expressly informed parties, including the petitioners here, that NS wdstuir making any 

guarantee lo operate any shops for any fixed period of lime or in perpetuity. 

Throughout the discovery process, NS informed the parlies that "It's the intention for 

us, Conrail work or otherwise, that if we can coordinate [equipment repair] work more 

efficiently, vve certainly want lo do lhal." Testimony of NS Vice President-Labor Relations 

Robert Spenski, Transcript of the Deposition of Robert Spenski and Kenneth Peifer, Sept. 2, 

1997, at 86 (Ex. 8 hereto and Joint Pet. Ex. 15) (discussing the possibility of consolidating 

work done al two or more facilities lo reduce redundant physical capaciiy). The joint 

petitioners cannot disclaim this message - it was delivered in respon.se to a direct question by 

counsel for TCU and each of the counsel for the petitioners was there.'*' 

Counsel for the Commonwealth of Pennsylvania was present at the deposition representing 
the Commonwealth, and counsel for the various union petitioners here was present al the 
deposition representing the ARU - a variety of unions some of which are also petitioners 
here. 
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NS delivered this message several limes on the record of this proceeding. In addition 

to the very clear statement in the joint verified s'atement of Messrs. Spenski and Peifer quoted 

in Section II.A. above, NS further staled, for example 

• "After NS acquires its portion ofConraii, business conditions, revenue and traffic growth, 
efficiency of operations and similar factors vvill be evaluated to determine needs for car and 
locomotive shops. No timetable has been set for this determination."-" CSX/NS-84 at 17 
(emphasis supplied). See Ex. 7. 

• "The Operating Plans are best projections, which are not binding on the Applicants Those 
Plans represent their best efforts to project on the information available, how their 
allocated share ofConraii and the Shared As.sels Areas will be operated posl-STB approval 
of the control and related applications. These Plans, however, cannot anticipate all of the 
changes that may be necessary to operate Conraii's assets in an efficient manner. In 
addition, as Applicants actually implement their Operating Plans new and differeni ways 
of operaiion will become apparent. Applicants will also have to adjust their plans lo the 
expectations and needs of shippers. Applicants will also have lo take into account changes 
in shipper demands for their services which may occur between the time of the filing of the 
application and when STB approval is obtained. Finallv. some changes to implement 
efficiencies from combined operations may not become apparent until after CSX and NS 
have been operaiing their allocaled share of Conrail asseis for some lime."'' CSX/NS-44 
at 11 12. See Ex. 6. 

• "Applicants have not determined whether any other IcKomolive or car shops or facilities, 
other lhan the ones specified in the Operating Plan, will be closed."" See Ex. 5, CSX/NS-
69 at 12; Ex. 6, CSX/NS-44 al 78. 

Respon.se to part (a) of ARU Interrogatory No. 180, which asked: "NS has stated that il 
has not determined whether it will clo.se any locomotive or car repair shops or facilities on 
the present NS or combined NS/Conrail other than those identified in ils operating plan. a. 
When does NS expect lo make that determination.' h. In the absence of such a 
determination, wh> should the STB be expected to rely on the labor impact exhibit as an 
accurate representation of the effect that this rransaclit)n will have on shop craft 
employees?" The NS response lo part (b) of that interrogatory was: "b. See response to 
Interrogatory No. 10." The referenced response lo Interrogatory No. 10 is reproduced in 
the text. 

ARU Interrogatory No. 10 asked, "whether the Applicanls consider themselves bound by 
the Operating Plans . . . if the STB approves the Application." 

In respon.se to ARU Interrogatory No. 151, which sought lo identify future closings of 
shops on the ihen-Conrail sysiem, NS referred back to its response to another ARU 
Interrogatory, No. 127, which is quoted in the text. 
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• " I think you'll find [efficient equipment repair] as a classic example where you may have 
twn or more facilities doing the same kind of work and you coordinate the work in one 
facility so that you don't have three facilities, for example, each working first shift with 
triple equipment and physical plant and you coordinate into one facilily . . . where you can 
use two shifts or three shifts and use the same equipment." Testimony of Robert Spenski, 
Transcript of Deposition of Robert Spenski and Kenneth Peifer. .Sept. 2. 1997, al 85-86 
(Ex. 8). 

• "Full implementation of the transition to an expanded NS system will require flexibility 
throughout the process. This [Satety Integration] plan must and will change to address new 
information and changing circumstances. NS understands that this is a dynamic process 
which requires plans hacked by contingency plans capable of meeting and safely addressing 
the changing business environment. * * * Accordingly, as more information is developed, 
both before and after Control Date, many of the safety plans set forth herein w ill require 
modification." NS Safety Integratî m Plan, dated December 3. 1997, at 11 (which plan 
included di-scussions of the number and location of particular car repair shops). See Ex. 21 

The foregoing statements by NS on the record of this proceeding show that the 

statements in NS" Operaiing Plan and elsewhere regarding Hollidaysburg and olher facilities 

were statements of NS" good-faith expectation al the lime about how it would operate following 

Split Date. They turther show that whether and tor how long NS would continue using 

particular facilities would depend entirely on future circumstances that could not be predicted 

with any degree of certainty. 

Petitioners cannot deny, of course, lhal NS said these things on the record of this 

proceeding. In fact, counsel for the union petitioners drafted the interrogatories, propounded 

the leposilion questions and filed various NS interrogatory responses and deposition e.xcerpts 

wil l the Board. See ARU-25, Vol. 111. filed October 21. 1997. Counsel for the petitioners 

were actively involved in th^ discovery process, a formal and integral part of the proceeding, 

and indeed used that proce .s specifically to probe the statements in the NS Operaiing Plans and 

labor exhibits about car repair shops and other facilities. In response to all such questions. NS 
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repeatedly stated that the future ttf all of its facilities wnuld depend upon business, operational 

and economic developments. 

There also is no support for petitioners* argument, in their Response, that they 

"assume(dl • that NS' answers in response to interrogatories inquiring as lo "all locomotive or 

car repair shops and facilities" were addressed to shops other than Hollidaysburg. Response al 

16 The interrogatories - drafted by the union petitioners' own counsel - by their plain terms 

encompassed all of the shops on the combined NS/Conrail system other than those the 

Operaiing Plan specifically identified for expected closure, and so did NS' responses For 

petitioners to argue that they did not think this included Hollidaysburg is absurd. 

C. None of the Extra-Record Statements Cited by the Petitioners 
Demonstrates An NS Intention to Keep the Shops Open 
\ \ itho t Regard to Business, Economic or Operating 
Conditions. 

Petitioners have referred to various statements made in venues other than the record of 

this proceeding, by NS officials, third parties and the news media, and the Board has 

referenced others in Decision No. 186. 

The key fact aboul all of the cited extra-record statements by NS officials is that they 

are fully consistent w ith and add nothing to the statements NS made about Hollidaysburg in the 

Applicalion and elsewhere on the record: that NS believed the Shops would prove useful and 

expected to use them after Split Date. None of them staled or implied an inlent or commitment 

that NS would operate the Shops regardless of business, economic and operaiing conditions. 

All of the other cited statements were made by various third parties and the news 

media. Some were made before the Transaction Agreemenl was entered into and were made 

not with respect to the joint CSX/NS/Conrail transaction considered in Finance Docket No. 
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33388. but wilh respect to an earlier, differeni contemplated transaction in which NS would 

have acquired all ofConraii. Some were made after July 23. 1989. when Decision No. 89 was 

served. None could possibly have constituted a representation by NS on which the Board or 

anyone else could have relied in rendering its decision or formulating its position in the Conrail 

proceeding."' 

Furthermore, all of these cited statements were made outside the record in this 

proceeding leading up to Decision No. 89. Accordingly, none of them is an appropriate basis 

for concluding that NS breached the representation condition in Decision No. 89. In Decision 

No. 124 in this case (served May 20, 1999), the Board held lhal the representation condition 

applies only to "those representalions that were made lo us on the record." and it held that a 

certain letter by a CSX official lhal was never submitted to the Board or made part of the 

record "is not subject lo our condition." Decision No. 124. slip op. at 7-8. 

There are compelling reasons, which the Board has recognized, for disregarding extra-

record statements as a basis for imposing legal obligations related to the proceeding on a party. 

First, the Administrative Procedure Act. 5 U.S.C. § 706. requires the Board's decisions to be 

based on "substantial evidence." which musl be evidence in the administrative record itself. 

See, e.g., James Madison Ltd. by Ileclit v. Ludwig. 82 F.3d 1085. 1095 (D C. Cir. 1996), 

cert, denied. 519 U.S. 1077 (1997). This requirement ensures that all parties lo a proceeding 

will have a full and fair opportunity lo examine and contest the evidence on which the Board 

For the convenience of the Board, Exhibit I to this submission identifies all of the statements 
in Decision No. 186, the Joint Petition and the Response that cite statements about the 
Hollidaysburg Shops made by NS. NS officials and other persons in support of the 
contention that NS made representations during the Conrail proceeding that would be 
v-ulaled if NS closed the Shops on September 1 (now October 1). 2001. 
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makes its decisions and ensures that the rev iewing court will have a meaningful framework by 

which to review the decision.'* It also ensures that parties vvill be able lo know what 

statements wil! and will not have legally binding significance, and further facilitates the ability 

of parties to make binding settlements. ' Moreover, as the Board noted in Decision No. 124, 

"[w]hen representations are not made on the record, there is no opportunity for us, wiih the 

assistance of the parlies, to iron out any ambiguities they mav involve before vve reach a final 

decision on what conditions to impose." Decision No. 124, slip op. at 8. 

These considerations are particularly pertinent to the extra-record materials cited in the 

response. Some most heavily relied on by petitioners consist of edited news media coverage of 

Split Dale speeches and snippets of interviews wilh third parties. As we have noted, many of 

them occurred long after the Board s Decision No. 89 was served, and others occurred before 

the Transaction Agreemenl - the subjecl of the proceeding - was ever signed. If statements of 

this kind can be used by parties as a basis for asserting binding legal obligations, the result will 

create enormous uncertainties and have a significanl chilling effecl on all public 

communications by railroad officials. 

Thus, when several of the union petitioners asked NS in discovery whether, and if so, 
when, NS would close any facilities olher lhan those specifically identified for closure in 
the Application. NS answered that there was no timetable for that determination and that 
the future needs for car and locomotive repair shops would depend on future business 
conditions, revenue and iraffic growth, operational efficiency, and other factors. See Ex. 7 
(NS' response to ARU Interrogatory No. 180). 

This point is especially pertinent to the written settlement NS reached with the 
Commonwealth of Pennsylvania, discussed in Part I I . below, which did not include any 
reference whatsoever to the Hollidaysburg Car Shops. 
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I I . THERE IS NO BASIS IN THE RECORD TO Sl PPORT A CLAIM 
THAT ANY PETITIONER REASONABLY RELIED, IN TAKING 
A POSITION ON THE TRANSACTION, ON EITHER EXPLICIT 
OR IMPLICIT GUARANTEES ABOUT THE DURATION OF NS' 
OPERATION OF THE SHOPS. 

Quite apart from the foregoing, there is clear and convincing evidence in the record that 

neither the union petitioners nor the Commonweailh of Pennsylvania relied or could reasonably 

have relied - when forming their po>;itions regarding the Conrail control transaction - on any 

representation by NS regarding the duration of its operaiion of the H(̂ llidaysburg Shops after 

Split Date. 

First, as explained above. NS stated unequivocally and repeatedly that what the future 

held for each of its shops vvouid depend upon how events and circumstances unfolded over 

time. Moreover, the facts demonstrate conclusively lhal the various petitioners here did not, in 

fact, rely on any representations concerning Hollidaysburg as a basis for supporting the 

transaction. 

Five of the seven unions supporting the Joint Petition — lAM. TCU, TWU, SMWIA 

and IBEW (the last three as members of the so-called "Allied Rail Unions") - cannot claim to 

have relied on any supposed representations aboul Hollidaysburg in supporting the transaction 

because they did not support the transaction at all; they opposed it throughout the proceeding. 

See Decision No. 89 al 341. 343. and 344.-" 

IBEW reversed its position after service of Decision No. 89: "In light of the position of 
NS. CSXT. and Conrail regarding the issues of New York Dock protection and the 
certification of employees. IBEW will support the NS/CSXT control ofConraii." Side 
Letter No. 26, daled Augus* 3. 1998 (appended to Ex. 11 hereto). 
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Additionally, although the olher two union petitioners. NCFO and IBB, withdrew from 

ARI' and w ithdrew their t)pposilion to the transaction during the proceeding, those unions 

staled on the record their reasons for doing so, and neither referred to reliance on supposed 

representations about Hollidaysburg. In each case, the union explained that it was withdrawing 

from ARU and withdrawing its opposition lo the transaction because it had reached a voluntary 

implementing agreement with the Applicants. See Exs. 16 and 17 hereto. Those implementing 

agreements expressly provide for "lf[uture coordinations of work, services or operations, in 

whole or in part, not now contemplated or specified in Section 1. which i.ivolve the dismissal 

or displacement of any employee(s) or rearrangement of forces" upon 30 days' written notice. 

E.g.. Ex. 12. p. 6.-' 

The record of this proceeding also demonstrates that, despite its present/^oi/ hoc 

assertions to the contrary, the Commonweailh of Pennsylvania did not support the transaction 

in consideration of any supposed representations about Hollidaysburg. The Commonwealth's 

own evidence submitted in the proceeding establishes that fact. 

The Board in Decision No. 186 cites a submission filed by the Commonwealth on 

Ociober 21. 1997, designated PA-8. There, the Commonwealth says that it "expect[sl the 

Applicants to adhere to all commitments made in the Control .Application." PA-8 al 4, and 

attaches what the Commonwealth describes as a "partial list" of NS and CSX "commitmenls." 

One of the listed "commitments" is to "invest in Hollidavsburg car repair shop ($4 million 

The NCFO's implementing agreement is quoted. The IBB agreemenl contains a nearly 
identical provision. See Ex. 10 at 6. AjJ the unions' negotiated implementing agreements 
expressly contemplate fulure coordinations not then specified. See Exs 9-15. 
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capital improvement)." This is also alluded to in the text. See PA-8 al 4 (referring lo 

"important expansions of Conraii's . . . Hollidaysburg car r^,,..ir shop.") 

The critical point about PA-8 is that it does not comprise the settlement agreement 

berween NS and rhe Commonwealth. As PA-8 correctly notes, during the proceeding there 

were negotiations beiween NS and the Commonwealth over a period of months, and those 

negotiations did in fact ultimately resull in a written settlement agreement in which the 

Commonweailh agreed to support the transaction in exchange for a number of specific 

undertakings on NS' part The specified undertakings, however, are not the laundry list of 

suppo; ed "commitments" set out in PA-8. Rather, they are .set forth in a letter from NS 

Chairman and CEO Dav id Goode to Pennsylvania Governor Thomas Ridge and Philadelphia 

Mayor Edward Rendell dated October 21, 1997 (the same day PA-8 was filed). In a 

subsequent submission by the Commonwealth, the Governor of Pennsylvania, and the 

Pennsylvania Department of Transportation dated February 23. 1998 and designated PA-10. 

those Pennsylvania parties submitted for the record Chairman Goode's October 21 1997 lener. 

which the Pennsylvania parties acknowledge and describe as the "letter agreement" beiween 

Pennsylvania and NS. See Ex. 19.-" That letter agreemenl describes a number of NS 

obligations and intentitms under a variety of headings such as "Economic Development." 

"Jobs." "Capital Expenditures," "Passenger Rail" and "Corporate Citizenship." In exchange, 

the letter agreement further provides that on or betbre October 21, 1997 the Commonwealth 

PA-10 also included a letter agreement with CSX; that letter agreement is omitted from 
Exhibit 19. 
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(and the City of Philadelphia) "will file written statements of support for the Conrail 

Acquisition with the STB." Id. 

Significantiv. however, the letter agreement does not contain any provisions or 

representations b\ NS regarding the Hollidaysburg Shops. See id. The Commonwealth's w n 

PA-10 submission demonstrates thai keeping Hollidaysburg open for some period of lime 

(whether definite or indefinite) was not part of the arms-length bargain struck between NS -nd 

the Commonwealth. The Commonweailh cannot now claim that it "relied" on the list of 

supposed "commitments" it unilaterally compiled in PA-8, which sweeps more broadly than 

the document the Commonwealth later admits is the actual "letter agreemenl" between the 

parties.-' 

Decision No. 186 also quotes from the oral argument by Congressman Bud Shuster 

See Decision No. 186 at 6. That testimony, however, does not demonstrate that Congressman 

Shuster understood or relied upon any understanding lhal NS had explicitly or implicitly 

guaranteed to keep the Shops open, or operaiing £ii any particular employment level, beyond 

the date now contemplated for closure. Congressman Shuster did note that he was "pleasec" 

that the NS Operaiing Plan "includes a continued and expanded role" for the Hollida>sburc 

Shops. Ex. 20 (June 3, 1998 Oral Arg. Tr.) at 27. Congressman Shuster also recognized, 

however, that the transaction likely would produce employment uncertainties, and he noted 

In addition lo the basic point that PA-8 did not constitute or reflect the settlement 
agreement between NS and the Commonwealth, we would also note that PA-8 does not 
refer to or rely upon any supposed repiesentalion or commitment as to how long NS would 
operate the Shops. It refers only lo the $4 million capital project contemplated for the 
Shops in the NS Operaiing Plan. That project, the Board has said, is not at issue here See 
Decision No. 186 at 8, n. 25. 
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wilh approval the "well-established" procedure for handling those issues through the 

implementing agreement process: "Any change in corporate control inevitably produces some 

uncertainties that affect the employees. But I am confident that both the carriers and the 

unions can work out any differences in the context of well-established pn>':edures for 

implementing the transaction, once approved by the STB." Id. NS and the various unions 

rep e.senting Hollidaysburg employees did so, of course, with the result that each reached an 

implementing agreement that expressly recognizes that there will be "future coordinations" not 

specifically contemplated at the time that will result in the dismissal or displacement of 

employees. See Exs. 8-15. 

III. ORDERING THE SHOPS TO REMAIN OPEN WOULD SUBVERT 
THE ESTABLISHED PROCESS FOR RESOLVING LABOR 
MATTERS IN RAILROAD ACQUISITIONS 

The unions are seeking to obtain by Board decree a benefit to which they are not 

entitled under either the New York Dock conditions or their voluntarily negotiated 

implementing agreements. The protective conditions contemplate that work will be relocated 

by merged carriers and that employees may have to transfer with the work in order to remain 

eligible for monetary benefils, which include relocation allowances and certain wage 

protections for up to six years. The protective conditions also require that before taking aclion 

that may result in the displacement or dismissal of employees or the rearrangement of work 

forces, carriers must negotiate (or, if necessary, arbitrate) implementing agreements with their 

employees' representatives. Here, NS did negotiate voluntary implementing agreements with 

the unions representing the employees who will be affected by the Hollidaysburg closure. 

Every one of those agieements explicitly reflects the understanding of the parlies that there 
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would be "future coordinations of work, services or operations, in whole or in part, not now 

contemplated" that could result in relocations of employees. The agreements establish a 

process for carrying out future coordinations and provide for relocation benefils in excess of 

those required under New York Dock. 

The unions do not want the employees they represent to have to relocate, which is a 

con.sequence of transferring work from the Hollidaysburg Shops. When one of the unions 

sought comparable relief in the main control proceeding, the Board denied it.'" In asking the 

Board now to stop this transfer of work altogether, the unions are again pursuing a benetlt that 

not only is not provided in the protective conditions and the negotiated implementing 

agreements, but also is contradicted by the premise of the conditions and agreements that such 

transfers vvill occur. If the Board were lo lake the action the unions request, the effecl 

inevitably would be lo subvert the established process that strongly favors the voluntary 

negotiation of agreements lo cover such matters as transfers of work and procedures for the 

relocation of employees. Carriers will, in the future, have reduced incentive lo negotiate 

The Transportation-Communications Internalional l^nion ("TCU"). one of the unions here, 
asked that the Board provide that employees whose w ork is transferred as a result of the 
transaction would not be compelled to follow that work without being otfered the 
alternative of receiving instead a separation allowance (which, under the protective 
conditions, is only available lo "dismissed employees"). See Decision No. 89 at 345. The 
Board rejected this requesi, noting lhal TCU had not demonstrated that "the basic 
protections" of iVfU' York Dock "should be altered so that an employee does not have lo 
accept a job that requires him or her lo move, or else forfeit the monetary payments." Id. 
at 128. The Board also noted that permitting rail carriers to move employees in order to 
achieve the benetits of the transaction in exchange for providing income protection and 
olher benefits was "[a| basic part of the bargain embcxlied in the Washington Job 
Protection Agreemenl upon which the New York Dock conditions are based." Id. 
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implementing agreements that include, as do those in this case, concessions lhal are not 

provided by New York Dock itself. 

Actions taken since Split Date as part of the integration of NS' portion ofConraii have 

resulted in the relocation of the places of employment of more than 1.000 NS and Conrail 

agreement employees. All of these relocations have been governed by the parties' 

implementing agreements. The planned closing of the Hollidaysburg Shops and the attendant 

relocatit)n of employees are not materially different from the other actions lhal have resulted in 

employee relocations -- unless, that is, the Board prohibits NS from closing the Shops, in 

which case the employees there will have received very differeni treatment, neither provided 

by law nor bargained for. 

IV. AN ORDER TO KEEP THE SHOPS OPEN WOULD PLACE THE 
BOARD IN THE UNPRECEDENTED AND UNWARRANTED 
POSITION OF MICRO-MANAGING A RAILROAD ENTERPRISE 

A Board order requiring NS lo keep the Hollidaysburg Shops open for some period of 

lime after October I , 2001 would not only be unsupported by any evidence of record in this 

proceeding; il would also be bad policy and would establish an extremely unfortunate 

precedeni reaching far beyond Hollidaysburg - a precedent with the gravest implications for 

NS and all other railroads involved in consolidations. Such a decision would do so because, 

contrary to all pievii)us Board precedent, it would necessarily require the Board to involve 

itself in the details of managing the day-to-day operations of a railroad enterprise. 

32 



A. Such An Order Would ^ ^ îre the Board to Assume An 
Unprecedented .M;*'' ..nent Role. 

A decision by the P' . .equiring NS to operate the Shops for some period of time 

beyond Octobe -uOl would necessarily require iht Board, not NS. to decide how long il is 

rc .aole. or appropriate, to conlinue operating the Shops and at what capacity. Decision 

No. 186 indicates that the Board is considering "requir[ing] NS lo keep the shops open at least 

at present capaciiy for a significant period of time beyond September 1. 2001." but such an 

order would necessarily require the Board, not NS. to decide how long a period is 

"significanl." Deciding how long, and at what capacity, to operate particular facilities (or. in 

the case of car shops, what mix of several system-wide facilities, the mix and size of the 

relevant car fleet, current and fulure plans for program maintenance for lhal car fleet, and the 

proper trade-off of program maintenance vs. fiiture car retirement and new car acquisition) is 

the very essence of the business of managing a railroad enterprise. These are difficult 

decisions that railroad managers make continuously, based on a host of business, economic and 

operational considerations. Th.: Board has consistently recognized itself to be unsuited for 

that role. In the UP/SP oversight proceeding, for e\ample. the Board noted that "government 

cannot operate private businesses as well as private businesses themselves." STB Senice 

Order No. 1518, Joint Petition for Service Order. Decision served February 17, 1998 at 2 ." 

" Earlier in that proceeding the Board said: "(Gjiven our view that we cannot run railroads 
as well as railroads can run themselves, we have promoted an environment in which 
railroads can provide improved service withoui seeking lo micromanage railroad operations 
ourselves." Supplemental Order No. I to STB Service Order No. 1518. served December 
15, 1997 at I . 
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For these reasons, the question the Board poses at p. 7 »f Decision No. 186 — whether 

"the shops can be operated profitably under any scenario" — is, with all respect to the Board, 

not the correct inquiry for the Board. .Although it was necessary for NS' witness, Mr. Belvin. 

to develop a stand-alone prt^fit and loss statement f.-" the Shops for the purpose of 

demonstrating that petitioners" assertions aboul the Shops" profitability are not true (as 

discussed in the Statement of Facts), the fact of the matter is that facility rationali/ .don 

decisions cannot be made, and musi not be made, in an environment divorced from 

considerations of their impact across the sysiem. For example, if the Board were to order 

Hollidaysburg lo remain open "at present capacity" in the face of uncontroverled evidence of 

excess capacity and financial losses, the issues that it would be necessary for the Board to 

consider and decide would include, at a minimum, how the Board would: 

• Identify oiher facilities on the NS sysiem lhal should be idled or shut down in order 

to proiect Hollidaysburg; 

• Identify employees elsewhere on the NS system to be relocated instead of those al 

Hollidaysburg; 

• Identify the communities to suffer employment losses to compensate for keeping 

Hollidaysburg open; 

• Assess the kinds and quantity of work done elsewhere on the NS system that should 

or could be moved lo Hollidaysburg; 

• Undertake to analyze and project and plan for NS' maintenance and repair needs 

into the fiiture; 

• Determine staffing levels necessary to accomplish that work; 
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• Assess the impat:t on the operation of NS' system that would resull from physically 

reallocating car repair capabilities and capacity; and 

• Decide what additional proceedings to initiate when complaints are raised by other 

communities and employees affected by relocations made necessary as a result of keeping 

Hollidaysburg open. 

B. Such An Order \\ ould Establish An Extraordinarv and Far 
Reachinij Precedent. 

Furthermore, issuing a decision requiring NS to operate the Hollidaysburg Shops at 

some specified capacity tor '<ome period beyond October 1. 2001 would necessarily create a 

precedent reaching far beyond Hollidaysburg. Contrary to the efforts of petitioners to suggest 

otherwise, there is nothing unique aboul Hollidaysburg s situation or about the statements in 

the Application and NS" Operaiing Plan about that particular facility. The Board also seems lo 

have assumed, incorrectly, that NS" statements about Hollidaysburg were somehow different, 

when it said: "We agree as a general matter with much of what NS .says, but we think that, in 

the present circumstances, the customary flexibility that vve accord the projections of merger 

applicants must give way to the representations by NS lo keep the Hollidaysburg Car .Shops 

open and operating - statements upon which pet)ple clearly relied in formulating positions of 

support for the Conrail transaction." Decision No. 186 at 7. 

We have shown in the previous section that there is nothing in the record upon which 

parties reasonably could have relied as representing an explicit ui implicit guarantee by NS that 

the Shops would remain open for any p irticular period of lime, much less specifically beyond 

October 1, 2001. In addition, we have demonstrated lhal the conduct of the anions and the 

35 



Commonwealth belies any reliance by them on any suppo.sed statements by NS of an intention 

to operate the Shops for any specific period. 

The Board is also mistaken in assuming that what NS said about Hollidaysburg was 

materially different from statements made by NS and CSX about all the other facilities and 

lines lhal Applicants intended lo operate on Split Dale. Wiih respect to car repair shops, the 

Joint Petition relies heavily on the statements in the .\pplication regarding NS" intention lo 

operate Hollidaysburg after Split Dale (see Joint Petition al 6-9), but the very same pages cited 

by the Joint Petition also di.scuss, repeatedly, NS" intention to use olher shops as well, 

including NS" century old shops at Roanoke, VA, which NS recently idled. See CS.X/NS-18 at 

338 (V.S. of David Goode), CSX/NS-20, Vol. 3B al 62-63 (V S. of Michael Mohan) and 287-

288, all cited in the Joint Petition at 6-9. 

Beyond car repair shops, the Applicalion de.scribed literally hundreds of specific 

facilities and lines that NS and CSX stated their intention to operate and, in many cases, to 

construct or expand after Split Date. See, e.g., CSX/NS-20 at 69-288. Many of these were 

yards, lerminal facilities and other rail facilities employing substantial numbers of employees. 

Id at 186-221. The Applicalion also described numerous track upgrades and new 

constructions NS and CSX expected lo make, including, for example, new track connections in 

Buffalo, N V designed "[t]o permit efficient movemenl from NS Cleveland mainline to Conrail 

Buffalo line or Conrail Southern Tier avoidintz CP-Draw." Id. at 284. The statements in the 
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Applicalion aboul Hollidaysburg are not materially differeni from the statements about any of 

these other facilities. 

Accordingly, because there is nothing unique about the statements made and actions 

taken with respect to Hollidaysburg. granting the rel'.i sought by the Joint Petition would 

necessarily require the Board ' entertain similar claims by any other group of employees, or 

any other adversely affected party whenever NS or CSX decide to close a facility that they had 

indicated, in the Applicalion, an intent lo operate. And it vvouid require the Board similarly to 

determine whether those decisions were justified. 

C. Such An Order Would Be Contf-ary to All Board Precedent. 

Such a decision vvouid also be squarely at odds w ith the Board's precedents. As we 

noted in NS-79, the Board's decisions have consisiently held lhal statements by applicants in 

railroad consolidation cases aboul how they expect to operate the consolidated system after 

approval do not and cannot establish biitding commitments from which the applicants cannot 

deviate after the transaction is approved. For example, in ils decision on the first round of 

3: Nor could there be any reasonable basis for the Board lo rely on statei:ienis outside the 
record ofthis proceeding to conclude that NS' statements about Hollidaysburg vvere 
materially different from its statements about other facilities it intended to use. As 
discussed in the previous seciion and in Exhibit 1. none of the statements by NS officials 
cited by the petitioners or in Decision No. 186 did any more than express the same 
intention to use Hollidaysburg after Split Date reflected in the Application. They neither 
staled nor implied any undertaking to operate the Shops for any period of lime after Split 
Dale. Furthermore, as noted earlier, the Board has quite correctly ruled in this ca.se. in 
Decision No. 124 (.served May 20. 1999) that the catch-all condition of Decision No. 89 on 
which petitioners here rely applies only to '"those representations that were made lo us on 
the record." Decision No. 124 at 7-8. This ruling reflects the requiremeni of the 
Administrative Procedure Act. 5 U.S.C. § 706, that the Board's decisions be based on 
substantial evidence in the administrative record itself. 
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general oversight in this proceeding, the Board specifically distinguished between .settlement 

agreements and supposed "representalions" in the NS and CSX operating plans: 

Although MDOT notes that many of the items lhal were included in its 1997 
settlement agreements with CSX and NS have not yet been addressed, it expects that 
these commitments will be implemented as agreed. MDOT understands correctly that 
we will monitor implementation and other transactional impacts for 5 years, and will 
order remedial aclion as appropriate. MDOf. however, is not correct in ils assessment 
that the operating plans filed by CSX and NS were "commitmenls" to achieve propt)sed 
service and infrastructure improvements within 3 years after the implementation date 
that must be enforced without variation. The plans cited by MDOT (CSX s plan to 
implement intermodal service beiween Baltimore and Delroil, Indianapolis, Cleveland. 
Columbus, and St. Louis; and NS' plan to develop regular high cube intermodal and 
domestic double stack train service between the Baltimore area and Chicago and other 
Midwest areas) are applicants" best prt)jections regarding what traffic they can 
profitably serve. Those operaiing plans do not provide a basis in and of them.selves for 
relief at this lime. 

Decision No. 5 in Finance Docket No. 33388 (Sub-No. 91) (served February 2, 2001) at 24-

25. Similarly, in the Buffalo Area Infrastructure proceeding in this case, the Board rejected 

the claim of the Erie-Niagara Rail Steering Committee that the Board should hold NS to the 

alleged "representations" in its Operaiing Plan, cited earlier, lhal il would construct certain 

track connections in Buffalo by requiring NS to spend an equivalent amount on other capital 

improvements designed lo relieve congestion in Buffalo. The Board denied the requesi, staling: 

Although we exempted NS' construction proposals al Blasdell and Gardenville Junction, 
these exemptions . . . are permissive. We did not make those construction proposals 
conditions to our approval of the Conrail transaction. ENRSC has cited no Board or 
other precedent for its novel requesi that NS be forced to spend a comparable amount 
as it originally projected for those oonsiruciions. 

Decision in Finance Docket No. 33388 (Sub-No. 93) (served Feb. 2, 2001), at 6. For oiher 

decisions holding that statements in applications reflecting the applicants' intentions about what 

lines and facilities they intend to operate, construct, expand, etc., do not establ gaily 

binding commitments, see Decision No. 96 in Finance Dockei No. 33388 (.served October 19, 
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1998) at 22: and Union Pacific Corp. et al. - Control and Merger - Southern Pacific Rail 

Corp. et al.. Finance Dockei No. 32760 (Sub-.No. 21) ("UP/SP"). Decision No. 16 (served 

December 15, 2000) at 13. " 

There is no basis for reaching a different resull in this case. In their Response, 

petitioners made a strained attempt to distinguish these decisions on the basis of factual 

differences, but the differences cited are not material. The decisions establish the principle 

that statements in control applications regarding the applicants' plans for operating the 

consolidated systems do not establish rigid obligations that the railroads are legally bound to 

follow after approval of the applicalion. That principle is directly pertinent here, and 

petitioners have not cited a single decision departing from it or otherwise supporting the relief 

they request. 

D. Such An Order Would Represent Bad Public Policy. 

A decision requiring NS lo operate Hollidaysburg for some period after Ociober 1, 

2001 would not only establish a precedent reaching far beyond Hollidaysburg, as we have 

shown; it would also represent extremely bad public policy. It would be bad policy not only 

because it would require the Board to assume an unwarranted management role, discussed 

" Petitioners assert that "[llhe Board's oversight decision relating lo the Union Pacific-
Southern Pacific tran.saclion is inapposite because the Board's decision regarding the 
transaction did not contain a specific order expressly binding the applicants lo 
representations they made in conneclion with the STB proceedings, as was done in the 
CSX/NS-Conrail tran.saction." Response at 29. To the contrary, the Board did expressly 
stale, in the imperative, lhal applicants UP and SP "must adhere lo all of their 
representations" made "during the course of this proceeding." See Union Pacific Corp. -
Control and Merger - Southern P jcific Transportation Company, Finance Dockei No. 
32760 (hereafter "UP/SP"), Decision No. 44 (served Augu.st 12, 1996) slip op. at 12, n. 
14 (emphasis supplied). 
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earlier, but also for following reasons: it would be inherently arbitrary and capricious; it would 

deprive railroads of the flexibility to react to changing conditions, contrary to the Rail 

Transportation Policy; it would completely undermine the implementing agreement process the 

Board put in place to resolve the handling of relocations of emplovees; and it would subject 

railroads to una.scertainable, and therefore arbitrary, standards of conduct. 

Such a decision would be inherently arbitrary because privately-owned railroads must 

operate efficiently in order lo provide the best possible service to their customers and, 

ultimately, lo slay in business. Consequently, forcing a railroad to conlinue operaiing one 

facilily against its best business judgment will necessarily have ripple effects elsewhere on the 

system. The railroad will either have to operate inefficiently (to the detriment of its customers 

and the public) or take olher actions. The effect of a Board decision forcing NS to continue 

operaiing Hollidaysburg for some period and at some employment level dictated by the Board 

wouivi be simply to favor one group of en ployees and one locality over other employees, 

localities and railroad cusiomers, and thus vvould be inherently arbitrary and capricious. 

Such a decision would also deprive railroads of the operating flexibility they critically 

need to respond to changing business and operating conditions. If vtatements in control 

applications describing the applicants' expectations aboul how they intend to operate after 

approval are elevated to rigid and binding obligations lo continue operating in that fashion until 

the Board decides a "signitlcant" period of time has elapsed, control applications would 

become straightjackets and blueprints for business failure. Such a resull would conflict 

squarely with the Rail Transportalion Policy's directives that the Board should regulate the 

railroad indusiry "to promote a safe and efficient rail transportation system by allowing rail 
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carriers to earn adequate revenues;" "lo ensure the development and continuation ofa sound 

rail transportation system with etfeclive ct>mpelition amtmg rail carriers and with oihcr modes, 

to meet the needs of the public and the national defense;" and "to foster sound economic 

conditions in transportation and to ensure effective competition and coordination between rail 

carriers and other modes." 49 U.S.C. § 10101(3). (4) and (5). 

Finally, issuing a decision of the kind suggested by Decision No. 186 would leave NS 

(and CSX as well) subject to vague and unascertainable standards of conduct in contravention 

tif basic requirements of administrative law. Decision No 186 noted NS' contention that the 

Board has never treated applicanls" statements about how they intend lo operate the 

consolidated sysiem as inflexible commitmenls from which applicanls could not deviate, and 

that lo do so would be "a certain recipe for business failure." Decision No. 186 al 6. The 

Board then said: "We agree as a general matter with much of what NS says, but we think that, 

in the present circumstances, the customary flexibility that we accord the projections of merger 

applicanls must give way lo the representations by NS to keep the Hollidaysburg Car Shops 

open and operating - statements upon which people clearly relied in formulating positions of 

support for the Conrail transaction." Id. 

Any decision ba.sed on this view would leave NS and CSX completely al sea as to what 

future actions will be permissible (that is, will be accorded "the customary flexibility") and 

what will not (that is, '"must give way"). Because any party could claim that it relied on any 

statement in the applicants" operating plans (and/or off-ihe-record commenls of the applicanls 

or third parties), the railroads would have no way of knowing in advance (whether or not such 

claims were ultimately upheld) from which of those statements the Board wiil or will not 
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permit them to deviate.Moreover, any Board order requiring an applicant to continue 

operating a facility for a "significant" period of time would compound the uncertainly, since 

the applicant would also have no way of knowing how long it must maintain a costly and 

inefficient facilily, or what plans to make for other facilities (and the employees working at 

those facilities) elsewhere on ils system. Rational and predicable business planning would be 

made extremely difficult, if not impossible. 

For an agency to subject regulated entities to vague and unascertainable standards of 

conduct would contravene basic principles of administrative law. As the court staled in 

Pearson v. Shalala. 164 l-.3d 650. 660-661 (D.C. Cir. 1999): "[I]l musl be possible for the 

regulated class to perceive the principles which are guiding agency action." See also. e.g.. 

Port Terminal Railroad Association V. United States, 551 F.2d 1336, 1343 (5'" Cir. 1977). 

Any order of the kind suggested by Decision No. 186 would nô  meet that requirement. 

V. NS' DECISION TO CLOSE THE SHOPS IS JUSTIFIEO ON THE 
MERITS. 

As discussed in the foregoing sections, NS submits that it is not appropriate for the 

Board to decide issues pertaining to the economic utility, neces.̂ ary staffing level, and 

appropriate utilization of the Hollidaysburg Shops or any other specific individual rail facility. 

Those decisions require consideration ofa multitude of economic, market, financial and 

As we discussed earlier, no parly in this case could reasonably contend that it supported the 
transaction based on statements by NS. express or implied, that NS would ct)ntiniie 
operaiing the Shops for a "significant period of time beyond September 1. 2001." If 
claims of such reliance were credited in this case, however, similar claims would be no less 
credible in other cases. 
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operational issues, each with .system-wide and company-wide ramifications, which the Board is 

noi in the best position to assess. 

Decision No. 186, however, suggests that the business and economic merits of the 

decision are relevant issues for the Board to review, and the Joint Petiti(>n certainly lakes the 

same position, contending, among other things, lhal the Shops have operated at a profit, that 

they have enough business to keep them busy until the end of 2001, and that NS had received 

assurances for projects sufficient to keep the Shops busy into 2002. Joint Pet. at 12, 18-19. 

As we have noted. Mr. Vertm and Mr. Belvin refuted the claims of petitioners' 

witnesses, and peiiiioners" Response failed utterly to rebut their showings. The facts sel forth 

in the Statement of Facts and in the atiached verified statement., of Mr. Veron and Mr. Belvin 

show that there is no record evidence or other reasonable basis to support the Joint Petition"s 

contentions or to question the business and economic merits of the decision to close the Shops. 

CONCLUSION 

.For the reasons stated here and in NS-79 and NS-81. NS submits that the order 

contemplated in Decision No. 186 siiould not be issued. NS further respectfully requests that, 

consistent w ith the negotiated implementing agreements, uniform Board precedeni and sound 
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public policy, the Board refrain from directing in any manner NS" disposition of the 

Hollidaysburg Shops. 

Respectfully submitted. 

J. Gary Lane 
Henry D. Light 
Jo.seph C. Dimino 
George A. Aspatore 
Jeffrey H. Burton 
John V. Edwards 
NORFOLK SOUTHERN 

CORPORATION 
Three Commercial Place 
Norfolk, Virginia 23510-2191 
(757) 629-2838 

v.-
Richard A. Allen 
Scott M. Zimmerman 
ZUCKERT, SCOUTT & 

RASENBERGER,LLP 
888 Seventeenth Street. NW 
Suite 600 
Washingion, D C. 20006 
(202) 298-8660 

Jeffrey S. Berlin 
SIDLEY AUSTIN BROWN & WOOD 
1722 Eye Street, N.W. 
Washington. D C. 20006 
(202) 736-8000 

Attorneys for Norfolk Southern Corporation 
and Norfolk Southern Railway Company 

June 25. 2001 

44 



CERTIFICAl E OF SERVICE 

I hereby certify that on June 25, 2001. a true copy of NS-84 was served by hand 
delivery upon the following: 

Richard S. Edelman 
O Donnell. Schwartz & Anderson, P.C. 
1900 L Street. N.W. 
Suite 707 
Washii.glon, D.C. 20036 

Scott N. Stone 
Patton Boggs, LLP 
2550 M Slreet. N.W. 
Washingion, D.C. 20037 

1 further certify that a copy of i\S-84 has been served, by first class U.S. mail, postage 
prepaid, or by more expeditious means, on all other parties of record in Finance Docket No. 
33388 on June 25, 2001, or will be so served on June 26. 2001. 

i/L^j r. Cs. 
Richard A. Allen 



EXHIBIT LIST 

Exhibit 1 .Analysis Of "Representations"" Referenced In Decision No. 186. The Joint 
Petition, And Petitioners" Resptinse. 

Exhibit 2 Verified Statement of David L. Veron. 

Exhibit 3 Verified Slatement of Robert H. Belvin. 

Exhibit 4 Philadelphia Inquirer Article. June 21. 2(X)1 regarding S240 million 
shipbuilding contract for Kvaerner Shipiing Co.'s Philadelphia Shipyard. 

Exhibit 5 CSX/NS-69, "Applicants" Responses Io Allied Rail Unions' Second Set 
Of Interrogatories To Applicants (ARU-11)," pp. 1, 5-6. 12. 18-19. 

t̂ xhibit 6 C.SX/N.S-44. "Applicants" Responses To Allied Rail Unions' First Set Of 
Interrogatories To Applicanls (ARU-7)." pp. 1. 11-12. 78. 80-81. 86-87. 

Exhibit 7 CSX/NS-84, "Applicants" Responses To Allied Rail I'nions' Third Set 
Of Interrogatories To Applicants (ARU-16)," pp. 1, 17. 31-32. 

Exhibit 8 Transcript of the Deposition of Robert Spenski and Kenneth Peifer. 
September 2, 1997. pp. 1-7, 80-81, 85-86. 

Exhibit 9 Implementing Agreement Between CSX Transportation. Inc.. Norfolk 
.Southern Railway Company, Consolidated Rail Corporation, and the 
Broiherhood Railway Carmen Division-TCU and Transpori Workers 
Union of America (daled Ociober 16, 1998), pp. 1-6, 15. 

Exhibit 10 ImpLmenting Agreemenl Between CSX Transportation. Inc.. Norfolk 
Souihern Railway Company. Consolidated Rail Corporation, and the 
International Brotherhood of Boilermakers. Iron Ship Builders, 
Blacksmiths, Forgers and Helpers (daled March 25, 1998), pp. 1-7. 18. 



Exhibit 11 Implementing Agreement Be ween CSX Transportali(.,n. Inc.. Norfolk 
.Southern Railway Company. Consolidated Rail Corporation, and the 
International Brotherhood of Electrical Workers (dated August 3. 1998), 
pp. 1-6. 16. and Side Letter No. 26 thereto, dated August 3. 1998. 

Exhibit 12 Implementing Agreement Beiween CSX Transportation, Inc., Norfolk 
Southern Railway Company, Consolidated Rail Corpoialion. and the 
National Conference of Firemen and Oilers (daled ' 3. 1998). pp. 1-
7. 18. 

Exhibit 13 Implementing Agreement Between CSX Transporlalion. Inc . Norfolk 
Southern Railway Company, Consolidated Rail Corporation, and the 
Sheet Metal Workers International Association (dated S.-ptember 17, 
1998), pp. 1-4, 10; and Attachment B thereto (daled September 17, 
1998), pp 1-4. 10. 

Exhibit 14 Implementing Agreement between CSX Transportation. Inc.. Norfolk 
Southern Railway Company. Consolidated Rail Corporation, and the 
Iniernationrl Association of Machinists and Aerospace Workers (dated 
October 10, 1998), pp. 1-3, 7: md Attachment B thereU) (dated October 
10, 1998), pp. 1-3, 12. 

Exhibit 15 Implementing Agreement B-̂ tween Norfolk Southern Corporation, 
Norfolk Southern Railway Company, Consolidated Rail Corporation, 
CSX Transportalion, and the Transportalion Communications 
International Union (dated November 2, 1998), pp. 1. 14-15. 27. 

Exhibit 16 Ix'lier from George J. Francisco, Jr.. President, Naliv)nal Conference of 
Firemen and Oilers, lo STB Chairman Linda Morgan (undated). 

Exhibit 17 Letter from Joseph A Stinger, Administrative Assistant to th;; 
International President Direclor - Railn)ad Division, International 
Brotherhood of Boilermakers, Iron Ship Builders, Blacksmiths, Forgers 
and Helpers, to STB Chairman Linda Morgan, dated March 24, 1998. 

Exhibit 18 Joint Verified Statement of Kenneth R. Peifer and Robert S. Spenski, pp. 
1,8-11 (CSX/NS-20, Vol. 3. pp. 493, 500-503). 



E.xhibit 19 PA-10 (dated Feb. 23, 1998). 

Exhibit 20 Tran.scripl of Oral Argument. June 3, 1998, pp. 1, 24-27. 

Exhibit 21 Norfolk Southern's Safety Integration Plan 
(filed December 3, 1997) p. 11. 





EXHIBIT 1 

Analysis Of''Representations'' Referenced In Decision 
No. 186, The Joint Petition, And Petitioners' Response. 



EXHIBIT 1 

ANAL^ SIS OF "REPRESENTATIONS" R E F E R E N C E D IN 
DECISION NO. 186, THE JOINT PETITION, AND 

PETITIONERS' RESPONSE. 

In the Joint Petition and Respon.se, the Petitioners have compiled various statement; lhal 

thev claim support the ."ontention that NS made representations during the Conrail proceeding on 

which other persons relied in supporting the .Application that vvouid be violated if NS closed the 

Shops on October 1. 2001. l or the conv enience of the Board, these statements are catalogued 

heK>w. together with those cited bv the Board in Decision No. 186. 

Although NS did make some statements on the record of this proceeding concerning NS' 

intentions regarding Hollidaysburg and other facilities (these appear below in Seciion A), the 

large majoritv of the statements ciled by petitioners fall into one or more of the follow ing 

categories: ( I ) statements not made by NS at all but by news media or other third parties; (2) 

statements concerning a proposed NS/Conrail transaction that was never consummated and was 

not the subject of Decision No. 89; (3) statements made after Decision No. 89 was served; (3) 

and (4) other statements made by NS but not on the record ofthis proceeding. These appear 

below in Section B. 

A. ST ATEMENTS l i \ NORFOLK .SOUTHERN ON T H E RECORD OF THIS 
PROCEEDINt; C ONCERNINC NS' INTENTIONS R E ( ; A R D I N ( ; 

HOLLIDAYSBURG AND O T H E R F A C I L I T I E S 

Various statements cited or relied upon in Decision No. 186, the Joint Petition, or the 

petitioners" Response are statements attributed to NS itself concerning its intentions regarding 

Hollidaysburg or other tacililies. Certain of these statements are ones that NS made on the 

record ofthis proceeding - in the NS Operaiing Plan, elsewhere in the Applicalion, during 

discovery, etc - regarding \ -v NS intended to use the Hollidaysburg Shops. Those are collected 



below, followed hv statements concerning NS' intended S4 million material handling project for 

the Shops set forth in the Operaiing Plan. (1 he lioard in Decision No. 186 said that the order 

contemplated there does not inv olve the material handling project issue.) 

l he significant fact about all such statements is that none ot them speak, expressly or 

implicitl v . to the duration of NS" operation of the Hollidaysburg Shops, and none suggest that 

NS vvas obligating iLself to conlinue operating the Shops without regard lo pertinent business, 

economic, or operational considerations as the> developed. 

"• 1 he swiM u statement of Mr. Goode characterized the Hollidaysburg shops as 'excellent', 
and stated that NSR would use the Hollidaysburg shop and that NSR would nia\imi/e 
ut li/ation of the shop bv "in-sourcing". Mr, Cioode stated: 

i his trai.saction also will permit NS to look carefully at its existing shops and other facilities 
as well as those on the C"onrail properties NS will operate and »o u.se each facility for the 
maximum ef ficiencv and adv am..̂ .e to the combined operation. I or example. Conrail has 
excellent locomotive and car repair facilities al Altoona/1 lollidav sburg. Pennsv lvania. while 
NS"s comparahle facilities are in Roanoke. Virginia. .As explained in the Operating Plan and 
the Verified Slatement of D. Michael Mohan, important efficiencies can be gained by 
concentrating different tvpes of mechanical vvork at each location. To facilitate this effort, the 
truck and wheel vvork now performed by NS at Peuram Shop in Atlanta and bv Conrail at 
Aitoona will be centrali/ed al .Mtoona. with the transition to be compleled by the end of Year 
1 after the Closing Dale. So-called 'in.sourcing' provides another opportunitv to maximize 
utilization of the system shop at .Altoona'l lollidaysburg and Roanol e. f ortunately for our 
insourcing plans. CSX plans to use NS's serv ices at .\ll(H)na I lollidav sburg for at least a 
portion of its Conrail car and locomotiv e fleets." 

Joint Pet. at 6-7 (quoting the Verified Stalemenl of David R. Goode, page 16. appearing at 
Unions" Fx. 7). 

"NSR's Operating Plan wiiness Michael D, Mohan's sworn statement also referred to the 
'excell.nt facilities ofConraii" at I lollidav sburg, and stated that NSR would consolidate car 
program work al that shop. Mr. Mohan stated: 

This transaetion ofl'ers substantial opp(>rtiinities to improv e efficiency and full) utilize 
the excellent facilities of Conrail and NS in the .Altoona'l lollidav sburg, P.A and 
Roanoke, VA areas, respectively. Following the consolidation. NS intends to seek the 
efficiencies and other henefits of specialization at each of these facilities . . . . .After 
the consolidation, the Conrail shop at I lollidav sburg will absorb most car progiam 
work, vvilh Roanoke Shops - Car concentrating on new car construction and 



rebodying. Program car repair operations at Macedonia. OH. Decatur. I I . and 
Williamson. \^ V vvill he eliminated." 

Joint Pet. at 7 (quoting the Verified Statement of D. Michael Mohan, page 62, appearing at 
Unions' Ivx. 8). 

"\V ith respect to NSR s plans lor the shop, the Operating plan stated lhal: 

Recogni/ing the shop capaciiy NS gains as a resull of the addition ofConraii 
facilities, as well as the advantages ofa stable work force. NS anticipates performing 
car and locomotive repairs and overhaul tor olher rail carriers and other prospective 
cu.stomers. Because CSX vvill use approximately 42% of the former Conrail car and 
locomotiv e fleets, the transaction agreement provides for the lerms under which CSX 
will be otic ot'NS' insourcing customers, l acilities which will provide these serv ices 
are in Aitoona. P.\ (including the nearbv Hollidavsburg Car Shop) and Roani)ke. V.A. 
T""iese facilities are known for their capabilities and the craftsmanship of their 
employees." 

Joint Pet. at 8 (quoting the NS Operating Plan al 320-321, appearing al Unions" Ex. 9). 

"l-lsewhere in its Operating Plan. NSR said: 

Hollidaysburg will absorb most car program work uith Roanoke Shop-( ar 
concentrating on new car construction and rebodying. 1-xtensive fabrication 
equipment at Roanoke will he used in lieu of kits furnished to I lollidaysburg by car 
suppliers, thereby .sav ing an average ol S.̂^ inillion annuallv . Program car repairs at 
Macedonia. OH on Conrail and Decatur. I I . , and W illiam.son, WV on NS vvill be 
eliminated." 

ioiiM Pet. at 8 (quoting the NS Operaiing Plan at .>26. appearing at Unions" Ex. 9). 

"In response to the "Allied Rail Unions"" Interrogatory No. 127 inquiring as to whether NSR 
planned any shop closing other than the Pegram. I t. Wayne and I'nola .>hops. NSR 
responded: ".Applicants have not determined whether anv other locomouve or car shî ps or 
facilities, other than the ones specified in the Operating Plan, will be ckised ."" Joint Pet. at 
9-10 (quoting CSX/Ts'S-44, Applicants" Responses to .Allied Rail Unions" f irst Set of 
Interrogatories to Applicants (.ARI '-7) at 78. appearing at 1 'nions" \:\. 13). 

" In response to the Allied Rail Unions" Interrogatory No. \ >\ which asked the .Applicants 
to "identify all pri>)ect shops on the present Conrail system which will be cU.;icd or 
consolidated w ith another shop as a result of the I ransaclion". the .Applicants answered "For 
NS: See the .Application, including .Applicants 19961W7 Labor Impact l:x.; Volume Mi (p. 
326); and the response to ARU Interrogatory No. 127."."" Joint Pet. al 10 (quoting CS.X/NS-
69. .Applicants" Respon.ses to Allied Rail Unions" Second Set of Interrog atories \o Applicants 
(ARU-11) at 12. appearing al Unions" 14. and referencing NS" statement that .Applicants 



had not determined whether to close any other shops other lhan those set forth in the 
Operaiing Plan). 

••NSR"s [Safelv Integration Plan ('"SIP"")! stated: 

NS will maintain a stable staff Of MP&lv empK'\ees within the facilities allocaled to 
NS. Figure 4, t'ollovving. details the current number of employees at each such 
location. In view of NS" intent to maintain stable MP&I: staffing, this figure also 
represents the curently projected Day 1 staffing. (I igure 4 indicated 436 carmen)."" 

Joint Pet. at 9 (quoting the NS SIP. dated December 3, 1997, appearing at Union Ex. 12).' 

""NS indicated (in the .Application|: that the tran.sacticin offered substantial opportunities to 
improve efficiency and fullv utili/e Conniirs "excellent" facilities in the 
Altoona/Hollidaysburg area which (NS acknowledged) were known for their capabilities and 
the craftsmanship of their employees and which had unique" repair rebuild capabilities; that 
"insourcing" opportunities, to include work tor CSX tor at least 24 monihs after the 
Split Date, vvouid be actively pursued in order to fully utili/e shop capacity. "particularly in 
the Altoona/Hollidaysburg area."; that extensive capital improv ement expenditures would be 
made, in particular $4.()()().()()0 at Hollidaysburg tbr car shop work; that the heavy repair shop 
at Holliday.sburg would continue to be utilized; and thai success in marketing the .services of 
the Aitoona Holliday sburg and other shops vvouid mean 'expanded work opportunitie.-> for 
the employees of the expanded (Norfolk Southernj,""" Decision No. 186 at 5 (citing 
CSX NS-20 at 62-63. 287-88 and 321. 323-24. 326 and 373; CSX-NS-25 at 35-36 
( l ransaclion .Agreement >; 2.4(b))." 

Statements Related Solely To The .Anticipated S4 Million Expenditure .At 
Fhe Shops. 

" Ihe Operaiing Plan reported that: 

In order to implement the mechanical plan, the following facility improvements 
will be undertaken. Capital expenditures required for these improvements are 
approximately $l()2.0()0.000. . . . 

As discussed in the text, the NS Safety Integration Plan ("SIP"") staled that "Full 
implementation ofthc transition to an expanded NS system will require flexibility throughout 
the process. I his plan must and vvill change to address new information and changing 
circumstances. NS understands that this is a dynamic process which requires plans backed 
by contingency plans capable of meeting and safely addressing the changing business 
environment. •* * * Accordingly, as more information is developed, both before and after 
Control Dale, many ofthc safety plans set forth herein vvill require modification."" SIP al 11. 

The referenced 24-month period expired on June 1. 2001. 



• Hollidaysburg. P.A 
Material handling improvements at car shop. 
Capital investment required S4.()()().0()()." 

Joint Pet. at 7-8 (quoting the NS Operating Plan al 287-288. appearing at Unions' Fx. 9). 

• ••( A)n NSR "Fact Sheet" for Pennsylvania, under the heading 'Ixonomic Development". NSR 
ciled "I'stimated $4 million in capital improvements al Hollidaysburg shop'." Joint Pel. al 9 
(quoting from an internet press release, appearing as Unions' Ex. 11) 

B. OTHER ASSERTED STATEMENTS 

W hat remains of all of the asserted statements attributed to NS concerning I lollidaysburg. 

reproduced below, cannot form the basis for enforcement of the "representation condition." 

1 hey sut'fer from one or more frailties. Many are not even statements by NS. but instead are 

those of third parties including the media (identified with a "3rd" after the quote). In some 

cases, such statements were made before Finance Docket No. 33388 had even been initiated and 

were made vviih respect no\ to the joint CSX/NS/Conrail transaction considered in Finance 

Dockei No. 33388, but with respect to an earlier, differeni contemplated transaction in which NS 

alone vvouid have acquired all ofConraii (idenlified wilh a "NS/CR" after the quote). Olher 

statements were made after Decision No. 89 was issued (identified with a "post-89" after the 

quote). Other statements vvere not made on the record of this proceeding (identified with a 

"OTR" after the quote) Other statements are broad characterizations of asserted NS statements 

plucking one or two words from a source (with specific explanation set forth in parenlheticals 

after the quote). 

• "On October 24. 1996. the Philadelphia Inquirer, reported thit NS had •I.aunch[ed] a 
Hostile Bid For Conrail" that was described as an efiort to counter CS.X's attempt to acquire 
control ofConraii by making a "hostile takeover assault" backed by a publicity campaign 
attacking the CSX transaction and promoting the alleged benefils of the NS transaction. I he 
article reterred lo a letter to the Conrail Board by NSR CIX) (ioode which, among other 
things, slated that "Conraii's locomotive and car repair shops which makeup the lion's share 
of the economy of Aitoona. Pa. would grow under Norfolk Southem." Joint Pel. at 4, citing 



"Norfolk Souihern Corp. l aunches Hostile Bid for Conrail." The Philadelphia liupiircr. 
Ociober 24. 1996 (Internet version, reproduced at I 'nions" I A . I). (3rd) (NS/CR) 

"".Also on October 24. 19̂ >6. the IVashington Post reported that Norfolk Souihern had made 
it clear that "Conraii's locomotive and car shops in and near Aitoona. PA 'would thrive after a 
Norfolk Southern merger""' Joint Pet. 4. citing ""Norfolk Southern l ops (."SX"s Bid for 
Conrail; $9.1 Billion Offer is l ikely to Start a Messy Battle." Ihc W ashington Post. Ociober 
24. 1996 (Internet version, reproduced at Unions" \.\ 2). {3rd) (NS/CR) 

"'On November 2. 1996 the Pittshiiriih Post Gazette reported that NS officials had 
approached Congressman Bud Shuster Pennsylvania, then Chairman of the House 

I ransportation and Infrastructure Committee, generally a.ssuring him that 'they vvouid keep 
the Altoona-area shops intact"; Congressman Shuster was quoted as saying that ' I here have 
been strong verbal assurances that the shops will remain... at least at the current level"."" Joint 
Pet. 5. citing "Bud Shuster Vows to l ight to Protect Railroad Jobs."" Piilihurgh Posi-Car.elte. 
November 2. 1996 (Internet version, reproduced at Unions' Ex. 3). (3rd) (N'.S/CR) 

""An .Associated Press report on December 6. 1996 described an ;-.dvertisement placed by NS 
in the Philadelphia Inquirer and the I'lttsburgh Post (ia/elte ai.d in other papers that ran a 
headline 'Where Will Conrail Employees Be It Competition Dies?" NS Vice President-
Public Relations Robert C. Fort was quoted as say ing "We think we have a clear i;iessage to 
Conrail employees, that they have a much better future in the Norfolk Southern". According 
lo the AP. the advertisement stated that 'Conraii's major I lollidaysburg and Aitoona shops 
are within just 70 miles of CSX's facilities in Cumberland. Md. Redundancies like these 
could add up lo lost jobs ...Norfolk Southern's system extends and complements Conraii's 
system, rather than duplicating it"."" Joint Pet. at 5-6. quoting "Norlolk Southern .Appeals to 
Conrail Ivmployees in Merger I-ight."" I'he Legal Inlelligcncer. December 6. 1996 (inteniet 
version e.ppearing at Unions" V.\. 5). (3rd) (NS/CR) 

"On November IX. 1996. NS placed an advertisement in the New York Times addressed 
• I o Conrail Constituencies" and titled 'You Don't Have to Be a Conrail Shareholder to 
Benefii from Norfolk Southern's Offer". 'A Norfolk Southern/Conrail Combination Will Be 
Better for .All of Conraii's Constituencies". In that advertisement. NS asserted. |sic| 'Norfolk 
Southern is committed to continuing to operate Conraii's I lollidaysburg Car Shop and its 
Juniata l.ocomotive Shop at .Aitoona. and will promote employment there .. .What has CSX 
promised? Nothing. And. don't forget that CSX's locomotive shops at Cumberland. Maryland 
are less than 70 miles from Conraii's .Aitoona and Hollidav sburg shops.""" Joint Pet, at 5 
(quoting "You Don"t Have to Be a Conrail Shareholder to Benefit from Norfolk S()Uthern"s 
Off er. A Norfolk Southern/Conrail Combination Will Be Belter for All of ConraiFs 
Constituencies."" appearing in The Sew York Times. November 18. 1996. and appearing at 
Unions" Ex. 4). (NS/CR). 

"Chairman Geist then referred lo a newspaper adverti.sement that NS ran in eighteen 
newspapers in cities with "significant numbers ofConraii employees" that urged them to 
support the NS acquisition over the CSX acquisition, hi at 38 (an example ofthis ad vvas 
reproduced in the Joint Petition at Exhibit 4)."" Re;.ponse a*. 6 (quoting Cha-rman Richard A. 



Gei.sl. Hearing before the Pennsylvania I louse Transportation Committee. May 15. 1997 
(appearing at Petitioners' l-,\. 23 and reterencing an ad appearing oii November 14. 1996 in 
The .\e\( York Times, reproduced in Petitioners" Ex. 4. which did not concern the 
CSX/NS/Conrail transaction). (NS/CR) 

""Chairman Geist noted that "On November hS"' "96. Norfolk Southern publicly announced 
that it was committed to operate Conraii's Hollidaysburg Car Shop and the Juniata 
I ocomotive Shop ani' that it wcuild promole-and i underline the word promote-employ ment 
there'... " Response .it 6. quoting C"hairman Richard .\. deist. Hearing before the 
Pennsylvania House i ransportation Comniitlee. May 15. 1997 (referring to the proposed 
NS/Conrail tran.saction. not the CSX/NS/Conrail transaction) (appearing at Petitioners' Ex. 
23). (NS/CR) 

"In a statement filed in the Conrail proceeding on Oetober 21. 1997. I homas J. Ridge, the 
(iovernor of'the Commonwealth of Pennsylvania, adv ised that the Commonwealth was 
supporting the Ci)nrail application becau.se. among other things, of the commitments that had 
been made regarding inv estments and other benefits to the Commonwealth. Prt>minent 
among these, (iovernor Ridge noted, were "important expansions of ConraiFs Juniata 
locomotive repai." shop and I lollidav sburg car repair shop near .Aitoona." Governor Ridge 
noted, in particular, that NS had made commitments to "invest in [the] I lollidaysburg car 
repair shop ($4 million capital improvement).'"' Decision No. 186 at 6 (citing P.\-8 and 
attachment I thereto, which was superceded by PA-lO. which did not reler to Hollidaysburg). 
(3rd) 

""(Wjhen I IS. Representative Bud Shuster (the then Chairman of the Transportation and 
Infrastructure Committee t)f the I nited States House of Representatives) testified at the oral 
argument held by the Board on June 3. 1998. and expressed his "strong support' for the 
Conrail application, he indicated that he was "very pleased" that the NS operating plan 
included "a ct)ntinued and an expanded role" for the "highly productive" .Aitoona and 
Holliday sburg shops, which he described as being among "the crown jewels" of the Conrail 
system " Decision No. 186 al 6 (citing transcript for June 3, 1998, at 25-27 (electronic 
version)) (3rd) 

"C"ongressman Bud Shuster . . . (noted[ that he had been given personal assurances by NSR 
lhal the Hollidaysburg shops would be retained"". Joint Pel. al 12-13 (citing the Declaration 
of I homas D. l utton. who in turn cites a periodical article ""Angering Shuster."" Traffic 
World. N\>vember 27, 2()()(). not Congressman Shuster). (3rd) (post-89) 

"In his remarks Congressman Shuster slated that he had made a "deal" with the CEOs of CSX 
and NS that Norfolk 'Southern would do several things for*>ur shops here", including 
'Investments of S67 million in capital improvements would be made to the Juniata and Sam-
Ray (Hollidaysburg Shop(. I 'mployment in the shops would be increa.sed by at Iea.si 178 
jobs"."" Response at 4 (quoting I ran.scripts of news clips airing on June 1. 1999 ("1999 News 
Clips""), page 2. appearing as Unions" Y\ . 22) (3rd) (post-89) (OTR) 



"Congressman Shuster also noted 'And how important is .\1 i. jna going to he to Nortolk 
Southern .' Well, in talking about Norf>lk Southern being in 21 .states, we're talking about 
21.600 miles of track, an aw lul lot of places tv> be; but the lop man. the chainnan of Nortolk 
Southern. David Goode, where is he today on this historic takeover .' Of 21 different stales 
where he eould be. countless cities where he could be he's here in .Mtoona.""" Respoa.se at 4-
5 (quoting 1999 News Clips, pages 3-4). (3rd) (post-89) (OTR) 

"W hen NS" rebuttal to opponents of the transaction characterized Governor Ridge as 
supporting approval of the transaction without conditions, the Chairmen ofthc Pennsylvania 
1 ransportation Committees responded i Brief at 8-9) by noting that although the Governor did 
not specifically ask that conditions be imposed, he referred lo NS" representations about the 
Aitoona shops and other Pennsylvania facilities as "commitmenls" lhal he expected NS lo 
"adhere to"."* Response at 23 (failing to note that (iovernor Ridge failed lo take exception to 
the characterization), (3rd) 

""( I (he Comments filed by the Commonwealth and (iovernor Ridge in the CSX NS-Conraii 
proceedings (at 4 and .Aaachment 1) referred to numerous meetings betv,een the Applicants 
and identified NS" statements regarding "expansions of Conraii's Juniata locomotive repair 
shop and I lollidav sburg car repair shop near .Aitoona ....' and its inv estment of S4 million in 
the IICS as "commitments regarding investments and other benefils to the Commonweailh". 
and then said that '(w|e expect the .Applicants to adhere to all commitments made in the 
Control .ApplicalK)!!.""" Response at 23 (quoting P.A-8. which was superceded by PA-10. a 
pleading and settlement agreement that did not refer to Hollidaysburg). (3rd) 

".Additionally, the Comments of the I'ranspî rtation Committees' ("hairmen in the Conrail 
fransaction Oversight proceedings, noted thai. NS 'committed to undertake' certain capital 
investments including the $4 million in capital improvements al the HCS. but that NS had not 
reported on the status oftho.se investments in ils report for the Oversight proceedings. NS" 
Reply in those proceedings (at 55), NS did not deny that it had committed to the investment, 
but merely asserted that its needs were such that it had developed certain projects in the 
Commonwealth ahead of those cited by the Committee [sic] .' Response at 24. (3rd) (post-
89) (OTR) 

'On August 31. 1998 CSX'I'. NSR and Conrail served a .\\ \( York Dock notice on I'WU and 
the Brotherhood Railway Carmen/1("U ("BRC") pursuant to Decision .\'o. <S'J. In tiieir notice, 
the Carriers proposed to div ide ConraiFs Carmen among CSX I . NSR and residual Conrail 
and place all acquired Conrail facilities and lines io be operated by NSR under an NSR 
collective bargaining agreement. Declaration of I homas I). I utton. Unions" F x. 16*3. I he 
("arriers" proposal as lo the Carmen craft, and the Carriers" description of NSR s plans i'or 
Cvwsolidalion of heavy repair and program car vvork at Hollidaysburg under an NSR 
collective bargaining agreement were ccmsistent with implementing agreements that were 
entered with others ofthc I'nions covering the other Shop Cratts. See e.g. Declaralion of 
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Cieorge J. Francisco. Jr. Unions' Ex. 17 •"3."" Joint Pel at 10-1! (citing Unions' Exs. 16 and 
17) (footnote omitted).' (3"*) (post-89). 

"In one of the Carriers" pre-hearing submissions [in the post-Decision No. 89 implementing 
agreemenl arbitrations.[ NSR stated: 

NSR intends lo change ils heavy car repair operations to make the best use of its 
exisiing and allocated facilities Conraii's Hollidaysburg car shop, which currenlly 
performs program lepair. freight car reclamation, and new car fabrication for 
ConraiFs Meet of 46.500 c.irs. will be operated exclusiv ely by NSR. l o maximize 
efficiency in the pertormance of heavy car repair after Day One, NSR will (i) 
consolidate most program car repair work for the integrated NSR car fieet at 
Hollidaysburg; (ii) consolidate freight car reclamation work at its car shop in 
Roanoke; and (iii) perform most rebodying. new car construction, and component 
fabrication work for the expanded system at Roanoke -including the fabrication of 
component parts to support the program ear repair work at tlollidaysburg. Vittur 
Decl.» 38."" 

Joint Pet. at 11 (quoting Unions" Ex. 18). (post-89). 

".Additionallv, in the depositions of the .Applicants' I .ahor Relations Vice i'residents. NS Vice 
President Labor Relations Robert Spenski repeatedly said that work would be 'consolidated 
into" Holliday sburg." Joint Pet. al 10 (quoting Unions' Ex. 15, whicli cop-̂ ists of 12 pages 
excerpted from Mr. Spenski"s deposition, in which Mr. Spenski discusses con.solidation only 
4 times, in each ca.se in direct response to a question from fCl i counsel about con.solidation 
of vvork at Hollidaysburg). 

"NS CEO Dav id (ioode spoke after the remarks of Congressman Shu.̂ ter. Mr. Goode slated 
that NS vvouid not be where it vvas 'without the support not only of all of lhe people here but 
of the people standing on this podium with me today... that vvouid not have happened withoui 
the support of the people surrounding me on this platform, and il vvnuldn't hav e happened 
without the support of all of you". Tr. at 5. Mr. Goode then stated '.And Chairman Shuster 
has read off an impressive list ofthc commitments that Norfolk Souihern has made ' Fhis is 
going to be the finest, the heart of the Norfolk St>uthern svstem in many way s." l he finest 
shops that vve can create in railroadinu todav." I r. at 6. emphasis added. Mr. Goode further 
said 1 want people tt) look back 100 v ears from now and say that is a tradition that has 
continued, and .Aitoona is still the heart of railroading in the world". I r. al 7. emphasis 
added."" Respon.se at 5 (quoting franscripts of news clips airing on June 1. 1999, page 7, 
appearing as Unions" Ex. 22). (prst-89) (OTR) 

NS notes that both declarants, Mes > Lutlon and Francisco, in the same paragraphs cited by 
Petitioners, discuss the implemei ".ing agreements that provided for consolidation of facilities 
not contemplated at the time of the execution of the agreemenl. 



" In April 12, 2001 written testimony that vvas also read lo the Pennsylvania llou.se 
I ransportation Committee. NS Resident Vice Preside:.i Public .Affairs Richard l immons 
suggested that NS" plans and commitments vvere predicated on expectvUions based on the 
"U.S. economy during 1998-1999".(̂ ( that NSR has been taking retrenchment actions like the 
closing ofthc HCS because of the 'I'.S. economic downturn over the past eight months" and 
that 'we made forecasts that turned out to be exaggerated and that cannot now be sustained in 
i!iis current economic environment'."" Respt>n.se at 6-7 (quoting Petitioners" î x. 24). (post-
89) (OTR) 

"Throughout the course of the ( onrail proceeding. NS indicated on numerous occasions that 
it was conimitted to operating the Hollidaysburg Car Shops. See. 'JJ^. the joint petition. 
Ex. 10 al I (in this NS press release, which was apparently issued at or about the lime the 
Conrail application was filed in June 1997. NS indicated that it is committed to operate 
ConraiFs I lollidaysburg car shop and Juniata locomotive shop, and wil! promoie 
employment there"). See al.so the joint petition. 1 I at 2 (in this NS 'fact sheet." which 
also appears to have been issued at or aboul the lime the Conrail applicalion vvas filed. NS 
indicated that it intended to make an '|e|stimated $4 million in capital improvements al (the) 
Hollidaysburg shop")."" Decision No. 186 at 5. (OTR). 

"NSR CEO David Goode testified before a Subcommittee of the Senate Committee ou 
.Appropriations and gave assurances that NSR vvouid keep the shop and in fact vvi>uld need 
it." Joint Pet. at 3 (citing ' Ir. (ioode"s inquiry as lo his "expectation"" as to the Shops. S. Ilrg. 
105-514. Hearing before a Subcommittee of the Committee on .Appropriations. Finited Stales 
Senate. Conrail Merger Implications, at 49, appearing at I nions" Ex. 6). (OTR). 

"On March 20. 1997, a Subcommitlee of the Senate Committee on .Appropriations held 
hearings on the then recently announced joint CSX/NS acquisition ofcontrol and division of 
Conrail. One witness at the hearing was NSR CEO Dav id Goode who testified that NSR 
would retain the Hollidaysburg shop and indeed vvouid expand it. An exchange between Mr. 
(ioode and Senator .Arlen Specter went as follows: 

Senator Specter. OK. Moving east lo the Aitoona shops, the locomotive repair 
shops, and I lollidaysburg, again. Mr. Goode. vvhat would y our expectation be 
there as to the employment situation? 

Mr. Goode Well, vve have looked, as you know, earlier this week at those 
shops, vve had some knowledge c>f them earlier than that. John and I had a v ery 
good lour ofthc shops, they are excellent facilities. 

Mr. Timmons staled that: "From the period 1997 through 19 /̂9, railroad analysts, our service 
design personnel, marketing teams, the transportation departments, and W'liW Street were 
optimistic about the future growth and great economic potential ofthis new northeastern 
franchise. * * * No one lo my knowledge had other than the highest expectations for our 
new sysiem and our future prosperity as refiected by the L'.S. economy during 1998 and 
1999.'" l immons" Statement, page 2. reproduced in Petitioners' Exhibit 24. 
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Since Norfolk Southern vvill be the likely beneficiary of the lines and of those 
shops, vve do not have nearby shop tacililies. as CSX did in Cumberland, so we 
are in a position of not only being able to give assurances that we will keep 
those shops and keep them operaiing. we are going to need them. " 

Joint Pet. at <> (quoting S, Ilrg. 105-514. Hearing before a Subcommittee oftiie Committee 
on Appropriations, United Slates Senate Conrail Merger Implications, al 49. appearinu al 
Unions" Fx. 6) (OTR). 

"In a piece entitled " I he New Norfolk Southern I he Best (."hoice For Pennsylvania". NSR 
staled: 'Because Conrail and Norfolk Soutnern operations do not overlap in Pennsvlvania. 
mosl Conrail operating empUiyees can counl on working for Norfolk Southern or ( S.\ 1. 
Norfi>lk Southern is committed to operate ("onrai!"s I lollidav sburg car shop and Juniata 
loct>motive shop and will promote employment thee"."' Joint Pet. at 9 (quoting an internet 
press release, appearing at I nions" FA. 10). (O'FR). 

•On May 15. 1997. then .\S Resident Vice President Public Affairs M, Patrick McCune 
testified befoie the Pennsylvania Hou.se Iransportation Commiitee abi>ut the effects of the 
transactiim on ( onrail employ ees in .Aitoona. I le stated that "\\ e hitend to operate these 
shops at the same level that Conrail utili/es them today. We then hope to grow the 
maintenance business at those shops to the maximum utilization possible." franscript of 
McCune I estimony (Petitioners" I A . 23) at 16. (hairman Geist then asked about the Juniala 
l.ocomotive Shop and the HCS and Mr. McC une slated: "Mi, ( hairman, I mean. I m 
prepared to tell vou that we vvill operate those shops at the same level that Conrail presently 
utili/es those shops and we think that the addition of Norfolk Southern as the new owner of 
those shops will bring additional opportunities for growth at both Juniata and the 
Holliday sburg shops". Id at 25. ( hairman (ieisl noted that "On November 18"' "96, Norfolk 
Southern publicly announced that it was committed to operate Conraii's Holliday sburg Car 
Shop and the Juniata Locimuuive Shop and that it vvouid promote-and 1 underline the word 
promote-employment there"('( (id i and he asked if development of the Operating Plan had 
indicated any "redundancies or duplication of facilities that would resull in reduction of 
employment at Hollidaysburg or Juniata Shops. Id. at 36. Mr. McCune responded that there 
were far less duplications, tar less redundant assets, far less redundant lines with our 
proposed merger and our proposed plan than there was in the proposed CSX/Conrail 
acquisition plans that was unveiled in October of 1996".""(''( Response at 5-6 (quoting NS 

' Following Chairman Geist"s display ofthc NS C'onrail adverti.sement. Geist actually 
asked whether there was any incentive for CSX to continue to send cars lo Hollidaysburg. lo 
which Mr. McCune responded: Mr. McCune: ""Well. I don"t know if vve can force CSX to take 
adv antage of the incentiv es; but 1 think the economic incentiv es to ("SX F are legitimate and real 
and offer them real incentives for them to u.se the shops."" Franscript at page 25. 

Mr. McC une vvas actually responding to a different question lhan posed by petitioners in 
the text. Mr. Mc "une stated: "Commenting on the first part of y our question. I believ e you 
(continued ..) 
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Resident Vice President of Public .Affairs. M. Patric McC"une Hearing bet"ore the 
Pennsylvania House Fransportation Committee, appearing at Petitioners" FA. 23). (OTR) 

Chairman Cieisl then asked "May vve assume from the publication that Norfolk Southem does 
not believe lhal the Hollidaysburg and Juniata repair facilities duplicate or create redundancy 
wilh respect to the Roanoke and -facilities|sic|" and Mr. McCune answered: "1 hope I've 
answered that. Mr. Chairman. We see no duplications and no redundancy and no threat." Id. 
at 39."" Response at 5 (quoting NS Resident Vice President of Public Affairs. M. Patrick 
McCune. Hearing before the Pennsylvania House I ransportation Committee May 15. 1997. 
at 16 (referring lo the need lo grow insourcing and the size of the NS-owned rail fieet) 
appearing at Petitioners" Ex. 23). (OTR). 

"'After NS and the Commonwealth enterjd the agreement described in the Commenls. and 
after the Comments vvere filed. NS issued a press release triaiipeting Pennsylvania"s support 
for the .Application, and noting that Pennsv Ivania's support was based on a number of 
factors, including "construction, expansion or upgrading of repair shops, inlermodal facilities 
and other fac-lities."" Response at 23 (quoting an internet press release appearing at 
Petitioners" lAhibit 31 and referring lo P.A-8 (which discussed material handling 
improvements al Hollidaysburg and which was later superceded by PA-10. which did not 
refer to Hollidaysburg al all.)) (OTR). 

(...continued) 
asked why is Norfolk Soulhem a benefit for Conrail. ils system and its employees lhan the CSX 
proposed merger. And I think the Chairman -"" Chairman Geist said: "" Fhat"s correct."" Mr. 
McCune then completed his answ er: "—answered it later uî  in his statement that i f you overlap 
a map of the current Norfolk Southem System, the current C\inrail System, that il"s an end-lo-
end fil. And y ou will find that there were far less duplicalic»ns. far less redundant asseis. far less 
redundenl lines with our proposed merger and our propo.sed plan than there was in the proposed 
CSX/Conrail acquisiiion plan that was unveiled in October of 1996."" Transcript al 36-37. 
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EXHIBIT 2 

Verified Statement of David L. Veron 



VERIFIED STATE.MENT OF DAVID L. VERON 

My name is David L. \"eron. I am Direclor Insourcing. of Norfolk Southem Corporation 

("NS""). I am based in .Aitoona. PA. 1 am submining this statement in support of Norfolk 

Southem s response to the Petition filed on March 28. 2001 in Finance Docket .No. 33388 by 

certain unions and the Commonwealth of Pennsylvania. 

Personal Background 

In my position as Director Insourcing. I am in charge of all of efforts to obtain business 

from olher railroads and other companies (known as ""insourcing"') for all NS mechanical 

facilities. I have held that position since July 1999. shortly after NS began operating its portion 

ofConraii. I have worked for NS and ils predecessors since 1974. when 1 was hired by the 

Soulhem Railway as Slorehouseman-.Material Management in Southem"s diesel shop in 

Chattanooga. TN. I have worked for Southem and NS continuously since that lime. 

1 am very familiar with the history of the Hollidaysburg car repair shops (the "Shops"") 

and particularly wilh NS's operation of those Shops after June 1. 1999 ('"Day One"" or "'Split 

Date ") and its substantial efforts to develop business for the Shops, which I will descnbe below. 

.As 1 w ill also discuss, many of the assertions made by Mr. T.D. Lunon in support of the petition 

regarding supposed prospective business for the Shops are .,imply incorrect, including his claim 

lhal the Shops make a profit for NS. Far from making a profit, the Hollidaysburg Shops in the 

y ear 2000 operated at a loss of nearly S7 million, as explained in the separate statement of Robert 

Belvin. 

Description of Hollidaysburg Shops 

The Pennsylvania Railroad built the Hollidaysburg Shops in 1954-1955. nearly fifty years 

ago. The Shops are among the largest railroad car facilities in the world. Thev consist of over 



three-quarters of a million square feet of enclosed shop and car production space sitting on over 

360 acres of land. The building housing the Shops is over one-half mile long and at points it is 

nearly 330 feet wide. The building contains four mam tracks ov er 3.000 feet long. 12 overhead 

cranes, and three paint and blast facilities. Up to 3.500 rail cars can be stored at the Shops at any 

one time There are over 65 miles of rail tracks in the main building and elsewhere throughout 

the property. 

During the period that the Pennsyivama Railroad had control of the Shops - from 

construction to the February 1968 consolidation of the railroad with the old New York Central 

into Perm Central - il repaired over 61.000 existing cars and constmcted nearly 40.000 new cars 

at the Shops. (This amounted to an average of over 8.300 cars for repaiir and/or constmction per 

year, not counting 1955 - the year the Shops first came on line). The Shops served as the 

primary Pennsylvania Railroad new ft-eight car constmction. rebuild and heavy repair facility. 

Dunng the 8 years the Shops were under the control of the Perm Central, it repaired over 

73.000 cars and constmcted over 7.000 new cars at the Shops. (This amounted to an average of 

over 10.100 cars per year). 

Conrail took over the Shops on April 1, 1976. From that time until "Split Date"" - ivw. 1, 

1999 - when NS acquired the use of the Shops, over 132,000 cars were repaired and over 5,700 

cars were constmcted at the Shops. At first, ConraiFs use of the Shops nvaled that of its 

predecessors - over 13,000 cat n-̂ pairs in each of 1977 and 1978. for example - but over lime 

ConraiFs use of the Shops dw indled. 

NS acquired use of the Shops on June 1. 1999. It is a "Permsylvania Lines LLC" asset 

that is operated by NS as a result of the approval granted by the Surface Transportalion Board 

("STB" or "Board") of the planned acquisition ofcontrol ofConraii by NS and CSX. 
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NS performs several activities at the car shop at Hollidaysburg. including "Rule 88 

rebuilds" (upgrades to .A.AR car constmction slandards). wreck work, heav-y bad orders, paintine. 

reclamation and fabrication. This type of work is also performed at one or more of the several 

other shop locations on the NS system that can handle program maintenance.' but since Split 

Dale - June 1. 1999 - much ofthis work has been moved lo Hollidaysburg from the other NS 

shops. Despite that fact, the Shops currently run at less than one-third of capaciiy. with only one 

shift working five days per week. 

The Shops During Year 2000 

As discussed above, the Shops were heavily used during the Pennsylvania and the Penn 

Central eras. All of the work done at the Shops during those periods was done for the Shop s 

owners; there was no work performed for others. Much has changed. During year 2000. NS 

worked on approximately 4.040 cars in the Shops for over a dozen railroads and rail car leasing 

companies. No new cars were fabricated at the Shops during 2000. 

Of the 4.040 cars repaired at the Shops dunng 2000. 1,838 were repaired for NS itself 

Most of these (1.222) were for "light repairs"" which I define as a repair that requires 25 or fewer 

man-hours of work. Only 729 of the cars required "medium repairs" (requiring between 26 and 

75 man-hours of work), and only 287 required "heavy repairs" (requiring 76 or more man-hours 

of-vvork). No outside company sent more lhan 500 cars lo the Shops. The following represents a 

breakdown of the work performed at the Shops for outside companies: 

' NS locations capable of handling program repairs are: Bellevue.OH; Birmingham. AL; 
Columbus. OH; Conway. P.A; Elkhart. IN; Macedonia, OH (idled); Decatur, IL; Knoxville, 
TN; Linwood. NC; Macon. GA; Norfolk. VA; Shaffers Crossing - Roanoke, VA (largely idled); 
Williamson, W\'. 
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Heavy Repairs ."Vledium Repairs Light Repairs i 

G.ATX -̂ -̂  184 u 
First Union 162 0 0 
Greenbrier 100 0 84 

1 Reading Blue 
Mountain & Northern 0 238 0 
Rail Trust 155 0 0 
CSXT 350 0 77 
Winchester V\ estern 0 13 0 
Helm Leasing 0 0 20 
G E Capital 200 0 0 
Various flood 0 0 186 

j damaged cars 

Insourcing EfTorts at Hollidaysburg 

NS o'otained much of the "insourcing"" work done for others as a resull of the substantial 

efforts ofa restmctured insourcing team. This team, which I have led since July 1999, has be-̂ n 

dedicated to bringing work to Hollidaysburg as well as olher facilities. 

Having an active marketing insourcing effort dedicated to bringing in work to the Shops 

was something new to Hollidaysburg. Neither the Permsylvania Railroad nor the Penn Central 

performed insourcing work for others at the Shops. Conrail did not itself actively solicit 

insourcing work for Hollidaysburg. Instead, to the extent an effort was made, il was generally 

made through a manufacturer's representative. Karol & Associates, which brought in some work 

for Flollidaysburg. Mosl of Conraii's car shop insourcing work was largely due to direct 

contacts from the customers themselves. 

When NS contemplated taking over operations at the Shops, il knew that it would have lo 

work to develop insourcing to keep the Shops active. NS believed that il could do so. and to that 



end .NS devoted additional resources, including creating a position of Manager of Freight Car 

Sales and .Marketing. That position was held by Sam Williams, who reported directly to me. 

whose sole job was lo bring in work to the NS car shops. I think he did an outstanding job of 

bnnging in work lo the Shops. .Mr. Williams developed and actively worked a contact list of 

about 100 actual and potential customers. 

Additionally. NS created a new division - Thoroughbred Mechanical Services ( "T.MS") -

which brought together in one division all insourcing efforts and operations throughout the NS 

car and locomotive shops. TMS developed and ran. at a substantial cost, a series of ads for 

publication further aimed at developing insourcing. These ads ran for much of the latter half of 

year 2000 in Progressive Railroading. Railway Age and The Pocket List of Railroad Officials, 

three mainstay publications in the railroad and rail car industries. 

All of the insourcing efforts made by NS and TMS brought in new business - Mr. Lutton 

discusses many of the resulting contracts in his venfied statemeni - but. unfortunately. not 

nearly enough to justify- continued operation of the Shops economically. Part of the success of 

the insourcing efforts resulted fi-om a corporate decision to cut dramatically the rates for work at 

the facility. At first, NS sought to cover both labor costs and all allocated overhead costs. In 

order to attract business, however, NS later reduced rates substantially, which helped to bring in 

additional insourcing work, but the additional revenues still fell far short of covering the fully 

allocated costs of operating the Shops. 

Lutton Declaration 

I have reviewed the Declaration of Thomas D. Lutton. submitted with the Petition. Many 

of his conlemions tdc incorrect or misleading. I w ill address onlv a few of them here. 



First. Mr. Lunon is misinformed as to work that "would have kept the shops fiilly 

operational well into 2002." Lutton V.S. at 4. For e.xample. 'ne is mistaken that NS had a 

commitment from Bombardier for the conversion of 250 gondola cars at a cost of S4.5 million. 

Lutton V.S. at 4. In fact. NS did have some initial discussions wiih Bombardier to build and 

apply a drop-in-trough lo 225 gondolas, but Bombardier was willing to spend no more than Sl .9 

million on the project, not the S4.5 million Mr. Lutton claims. 

.Mr. Lutton also incorrectly claims that NS passed up work on 200 covered hopper cars 

for JohnsiowTi .America al an asserted cost of S5 million. In fact, in November 2000. NS 

provided a quote to Johnstown Amenca offering to work on these cars at a pnce of $4,675 

million. Although we were hopeful that we would bring that work to Hollidaysburg. JohnsiowTi 

.America informed us in February that they would do the work in their own shops. 

Mr. Lutton is also mistaken in claiming that NS received a Sl million commitment from 

Greenbrier for 1.000 container car covers. Lutton V.S. at 4. NS is not aware of any such 

proposal from Greenbrier. Nor have we received any proposal from First Union to provide 

warranty work on 400 gondolcis, as Mr. Lutton claims on page 4 of his statement. 

We did. however, have discussions with the Department cf Defense. Those discussions 

concemed the possibility that NS would perform preventive maintenance on some of DoD"s car 

fleet, and we had in fact provided them with a per-hour quote. Unfortunately, the Department of 

Defense did not contact us again until î 'ebruary 20 of this year - the day before NS announced 

the closure of the Shops. Even if we had entered into an agreement with the Department of 

Defense. 1 senously doubt that the vork would have been worth even close to $8 million per 

year. The contemplated arrangement would have been an agreement on price per hour for work 

done on cars - not an agreement for the repair of a set number of cars. 
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Mr. Lutton claims that the Finger Lakes Railroad committed lo have NS refijrbish 20 

cars al a price of S380.000. Lutton V S. al 4. In fact, this railroad expressed an interesl in 

aequinng from NS an assortment of old cabooses and ballast cars. It wanted Norlolk Southem to 

then rework them. VMien we informed the Finger Lakes that we had no such cars for sale, t le 

discussions ended. 

Mr. Lutton also complains that NS did not invest S4 million the NS's operating plan said 

NS e.xpected lo make for v arious material handling improvements. It is tme that NS did not 

make that investment, but doing so would not. in my judgment, have helped NS to attract any 

more insourcing work than we were able to attract, and it would not. in my judgment, have had 

any material affect cn the ultimate decision to close the Shops. 

Finally, Mr. Lutton claims that the insourcing contracts produced a "profit."' This claim 

is incorrect and completely ignores overhead costs reasonably allocable to the facility. If the 

Shops were considered a stand-alone facility, then by any reasonable definition of profit £md loss, 

they have not operated at a profit but in fact have operated al a substantial loss since Day One. 

.As I have noted, the Hollidaysburg Shops complex is a huge facilitv, one of the largest in the 

world, and since Day One it has been operating al less than one third of its capacity. As 

explained more fully in the verified statement of Mr. belv in. on a conservative basis, the Shops 

lost almost % l million last year .aking into account overhead costs and the costs and value oi the 

repairs performed on cars in NS' fleet as well as for the insourcing customers. 



ypj?tncA770N 

I. David L. Veron. verify onder pcrwlty of prrjury ti»t I «Tn Diitctor - Insottcinj. 

that I have read the fonqfoing Uocuaeat md know ns coaants. aawl thai ihe saar is rnip 

and coiTC« to the best ofmy knowledge «nd belief 

Exocuttd on Apnl j"^ .2Wl. 

Dcvid L. Voaa 
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EXHIBIT 3 

Verified Statement of Robert H. Belvin 



VERIFIED STATEMENT OF 

ROBERT H. BELVIN 

My name is Robert H. Belvin. 1 am submitting this verified statement in support 

of Norfolk Southern's response to the Petition several unions and the Commonwealth ot 

Pennsylvania filed on March 28. 2001. in Finance Docket No. 33388. Specifically. 1 will 

address the claim found in the Declaration of TWU' Local 2017 President T. D. Lutton. 

designated as "Union s E.xhibit No. 16"" to that Petition, that implies that the 

Hollidaysburg Shops are profitable. In my slatement. 1 will demonsu-ate that this simpU 

is not correct, and that the Shops, in fact, cost Norfolk Southem a significant amount to 

keep open. 

I received my B.S. in Business Administration in 1974 from Univ ersit> of North 

Carolina - Chapel Hill, and my Masters of Business Administration from The College of 

William and Man. in Williamsburg. Virginia in 1976. I became a Certified Public 

Accountant in 1990. I began mv career with Norfolk Southem nearh 25 years ago m the 

Engineering - Maintenance of W ay - Budgeting and Planning section of the Financial 

Planning Department. 1 spent 12 years in the Cost Department When I left that 

depa tment. mv title was Manager - Profit Analysis. 1 have held my current position of 

Manager - Budget Planning and Operations since March 1. 2000. 

In his verified slatement. Mr. Lutton discusses several contracts for work that 

Norfolk Southem performs for others at the Hollidaysburg Shops. (This work is 

commonly referred to as "insourcing*" work.) He then makes the unsupported claim lhal 

this work "produced a net profit for NSR in an amount as high as Sl million.'" If by this 

claim Mr Lutton is implying that the Hollidaysburg Shops made a profit in calendar year 



2000 as a result of the insourcing work Norfolk Southem was able to bring lo the shops, 

then this is inconect and completely ignores manv of the costs reasonably allocable to the 

facility. 

If the Hollidaysburg shops were considered a stand alone facilitv. bv anv 

reasonable definition of profit and loss, they have not operated at a profit. In fact the 

shops have operated al a substantial loss since Day One. For year 2000. the onlv year for 

which I have complete numbers, they operated at a loss of at least $6.824.211. (.As I 

explain below, this is a verv conservative figure.) 

Mr. Lutton may have looked at whether the insourcing work netted for Norfolk 

Soulhem more than the marginal cost of producing that work. As can be seen in the 

anached slatement. Exhibit I . that clearly is the case. But from that fact no one can 

reasonably state or imply that the Hollidaysburg Shops are "profitable"" One also musl 

look at the cost of producing the work performed for Norfolk Southem at the Shops, al 

the general direct costs required lo maintain the shops but not allocable to a panicular 

project, and. on the revenue side, the value of the vvork done on the Norfolk Southem 

fleet. 

I put together a profil'loss statement, which 1 attach hereto as Exhibu 1. 1 was 

verv conservative in my calculauons For example. Pennsylvania Lines LLC ("PRR") 

actually OWTIS the Hollidaysburg Shops, and Norfolk Southem only operates them. 

Norfolk Southem pays to PRR a fair market rental for the PRR lines and facilities it uses, 

including shops. The portion ofthis rental payment reasonably allocable to the 

Hollidaysburg Shops is over S500.000. I did not include that expense in Exhibit 1. The 

bottom line in Exhibit 1 is $6.824.211 in losses for calendar vear 2000. 



Wilh only a few exceptions. Exhibit 1 is faidv self-explanator>. The first section 

sets forth revenues from insourcing sales together with the cost (labor, material and other 

expenses) required to produce these revenues. 

The second section sets forth the labor costs for employees at the shops, (I nole 

that this does not include all the wages for work associated with the shops - such as the 

wages and fringes for the Director Insourcing. Dav id \"eron. and those working for him.) 

In this section are two line items that should be noted: 1) "Capital programs" and 2) 

"Insouicing projects"". These two items are costs that produce a directly associated 

"revenue ""' .As a result, they are also counted as revenues under "Billable. Insourcing 

and Capital Program Work in Process Credits."" 

The next section sets forth the costs for materials used at the shops. Some of the 

material reflected in this section was used dunng year 2000 lo produce components and 

other items that are in tum retumed to inventorv. Therefore, the value of that produced 

inventor, (in labor, material and other expenses required to produce this inventorv ) is 

also included as revenue under "Inventor.' Credit."" 

The next section sets forth tlie costs for other expenses directly associated wiih 

the Shops. The "other expenses"" directly associated with insourcing projects is added 

back in under "Insourcing Work in Process Credits."" because eventually that will be 

recouped from others. 

The costs set forth i i "Capital programs" will resuh in a corresponding increase in the value of the 
capital Items produced, T'.ie costs set forth in "Insourcing projects' are costs for msourcing projects in 
process that will eventually be recouped from others 



In the line entitled "Work performed on NS fleet"". I add back m the value of the 

work done at the Hollidaysburg Shops on tf;e Norfolk Southem fleet, I understand that 

Hollidaysburg Shops employees spent 130.860.87 hours working on the Norfolk 

Southem fleet during year 2000. This produced a "value"' of $9,106.617. using the .A.AR 

billing rate (1 am told that for 2000 the rate was $69.59 per hour). 1 used the .A.AR billing 

rale in order to be conservative. This is higher than the per-hour rates that Norfolk 

Southem negotiated for all of the year 2000 insourcing contracts reflected in the Exhibit, 

This means that the work performed on the Norfolk Southem fleet cost 

$9,477,980 more lo produce than the value received, when one assigns to that N'orfolk 

Southem fleet work all of the costs of the shops not allocaled to the insouu'cing effort. 

The insourcing work contributed $2,653,769 to the bottom line. In sum. netting out all of 

the costs and all of the revenues, Norfolk £- .them lost $6,824.211 during year 2000 by 

operating the Hollidaysburg shops, despite the substantial insourcing efforts. 



L Robert H Belvin. verify under penahy of perjury that 1 am Manager - Budget 

Planning and Operations, that I have read the foregoing document and know ns contents, 

and that the same is true and comd to the best ofmy knowledge and belief 

Executed on April (1 .2001 

Robert H BeNTH 



Hollidaysburg 

Year 2000 

Insourcing Cales S 10267,266 

Insourang Cost of Goods Sold (7 613 4?7) 

Insourcing Contnbution 2,653 769 

Labor 
Car expense programs (236 779) 

Billable (includi.ig fringe allocation) (3 595) 

Shop expense (3 431 020) 

Snop machinery repair (1,182 905 > 

Freight car repairs (2,474 963) 

Inventory production (661,818) 

Capital programs (including fringe allocation) (1,89C 163) 
Insourcing projects (including fringe allocation) (4,144 472) 

All other labor (3.321 660) 

Fnnge allocation (excl Capital, Insourang & Billable) (6.785 3391 
Subtotal (24,132 714) 

Billable Insourcing and Capital Program Work in Process Credits 6,038 230 
Total Expense Labcr (16,094 4841 

Matenal 
Car expei^.se programs (479,326) 

Billable -
Snop expense (198 055) 

Shop machinery repair (408 094) 

Freight car repairs (1.786,802) 

Inventory production (3,747.616) 

Capital programs (1) -
Insourang projects (6 463 595) 

All other matenal (726310) 

Subtotal (13,809 998) 

Insourcing WorK in Process Credits 6.463,595 

Inventory credit 6.400 104 

Total Expense Matenal (946,299) 

Other Expenses 

Insourcing projects 

Freight car repair 

Shop expanse 

Shop machinery repair 

All other expenses 

Subtotal 
Insourcing Work in Process Credits 

Total Expense Other 

Overtiead expenses allocated to Insourang Cost of Goods Sold 

Work performed on NS fleet (2) 

Total Pre-tax Income (Expense) 

(95.514) 

(21) 

(80.242) 

(12.278) 

(1,334,753) 

(1.522 808) 

95.514 

(1 427.294) 

1,883,480 

9 106,617 

S (6.824.211) 

(1) Capital matenal is not captured by shop location 

(2) Valued at AAR billing rates for the year 2000 
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EXHIBIT 4 

Philadelphia Inquirer Article, June 21, 2001 regarding 
$240 million shipbuilding contract for Kvaerner Shipping 

Co/s Philadelphia Shipyard. 
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• From y e a f r d a y ' * 
Intiuinsr | Shipyard marks^ 
milestone, but >itill hat a few 
tests ahead 

B y H e n r y 3. H o l c o m b 
INQUIRfR STAfF WRTTER 

J he K.vnemcr Philadelphia 
Shipyard signed a 
preliminary agreemenl 
yesterday to build four tanker 
ships for $240 million, giving 
0 long-awaited boaM to the 
revival of shipbuilding in 
Phiiadelphia 

Kvaerner Phl ladclpf i ia Sh 'pva r t l emp loyees 
ce lebrate news t h a t four sn ips m a y be 
ordered m a $2O0 mi l l ion a g r e e m e n t . (AP) 

The deai came rogeiher at thc last mmute. after intense transatlantic 
negotiations that concluded while Gov. Ridge was wniimg lo 
celebrate the recently completed shipyard's grand opening. 

Thc purchaser is Keystone Shipping Co., of Bala Cynwyd. one of 
the region s oldest maritune enterprises 

Robert Kurr. president of Keystone Shipping, and Ron .McAlear. 
president of the shipyard, sold they were confident that the 
preliminary agreement would soon become a firm ship order 

i f it does. It would be the first ^hip order placed with the Kvaerner 
Philadelphia Shipyard, built on the site of thc 195.ycar.old Naw 
shipyard that closed m 1995 It would also be thc largest civilian 
ship order at an American shipyard in recent years 

Declaring that "shipbuilding has been revived in Philadelphia," 
Ridge announced Uie peiiduig ship order yesterday at the grand 
o p e n i n g 

Mayor Street jnined tlic govemor ui hailing the keel-laying and 
preliminary ship order as "a great day for Philadelphia." 

Ridge said thc pcndipg Keystone order would make it easier to 
entice companies to move to the region and become long.term 
Kvaerner suppliers and subcontractors 

http //mq philly com/content/inquirer/2001/06/2 l/front_pafe/SHlPYARD21 htm 6/22/01 
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"Now companies can see that the shipyard is here to stay," Ridge 
said in an interview afhrr the ceremony. 

Suppliers and siibtontractors are expected to create thc lion's share 
of thc jobs gererated b> tiie shipyard, which was launched ui 1997 
with $400 million in public constructicn and worker-training funds 

The yard now employs 725 workers, and is building up to 1,000 by 
next spring But Ridge said its overall impact, when fully 
operational, would be 7,000 to 8,000 jobs 

With its modem European technology and manufacturing processes, 
the yard "blends tlie new economy with the naditional economy," 
Ridge said 

1 he agreemem signed yesterdav cUows Keystone to firm up the 
necessary loan guanuitees for 57 5 percem of the ships' cost from the 
U.S, Maritime Administration, a unit of the Department of 
Trdnsponation Kurz said tlie ships would require no oifier direct 
goverrunent grants or subsidies 

The financial package could include a small mvcsnnent from a 
public economic divclopment fund, which would be paid back by 
revenues eamed by the ships. 

McAlear and Kurz declined to reveal financial details of the 
agreement, calluig it proprietary business mfonnation. Both would 
say only that it was good for botli Kvaerner and Keystone 

The shipyard s 50-pcrson engmeenng and design staff w ill soon 
begin work on the Keystone tankers, and the first vessel could be 
under construction next spring. 

Ridge presided ai a kccLIaymg ceremony yesterdny for the first ship 
built by the new yard Tliat container cargo vessel, the first ship 
being built in the ciry smce 1972, is scheduled to go to sea tnals in 
the fall of next year 

That ship is bemg buih under the 1997 agreement as a training 
program to acquaint American workers with Kvaemer's European 
technology. The agreement re-.nres Kvucmer ASA. the Anglo. 
Nor^rj'.ian conglomerate that operates the yard, to buy the first rwo 
ships li they remain unsold when finished. 

Keystone, which was founded more than 70 years ago by Kurz's 
grandfather, operates 26 Amer can-flagged vessels Most are 
tankers, but some are so-called 'ro-ro ships," m-anmg tbey carry 
cargo such as trucks and vehicles that can be rolled on and rolled 
off 

Kurz said the new 46,000-dcBd-wcight-ton tankt.-s would have 
double hulls, and replace single-hull ships that do not comply witli 
the Oil Pollution Act of 1990, which Congress -nacted after thc 
Exxon Valdcz oil spill disaster in Alaska. 

Keystone has operations on both coasts and in the Gulf ofMexico It 
employs about 90 people shore-side plus an additional 30 people for 
each of its 26 ships, Kurz said 

The company once bought ships from tha now-closed Sun 
Shipbuilding & Dry Dock Co in Chaster "It it great U> huve a 
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viable shipyard in ihis area agam,' Kur£ said 

Shonly before the Keystone deal was signed, the yard gained 
another boost to its credibility It received its International Standards 
OrganiTation 9001 certificate, which is critical to doing business 
globally 

Hugh Hutton of Houston, lead assessor for Lloyd's Register Quahty 
Assurance Inc., headed the team that audited the yard's procedures, 
and recommended that it become the first U.S. shipyard certified 
under the latest ISO standards 

"We looked at the quality assurance policies, the organization, the 
lines of Quthoriry and responsibility at everything related to 
assuruig quality and making sure the ships built there are gomg to 
float righi side up," Hiiiton said in an interview 

l he Keystone deal had been the subject of intense negotiations for 
weeks Thc talks stalled for a time, but were revived by Manuel N. 
Stamatakis, cnairman of the Delaware River Port Authority and the 
governor's lead negotiator on shipyard matters 

Both sides thought they had a deal late Tuesday night But officials 
in the London headquarters of ibe yard's pareni corporation, 
Kvaerner ASA. objected to some provisions, which neither side 
would disclose. 

Negotiations resumed early yesterday morning 

Stamatakis. McAlear and Kurz huddled in Mc A tear's office in a 
temporao' building at the shipyard. Baard Bale, a London'based 
Kvaerner lawyer and executive, was in the nearby office of Brian 
Smith, the yard's vice president for sales development, talking on the 
phone to London. 

Smith shuttled back and forth between the two conversations 

It appeared for a time that the deal. which the governor so badly 
wanted to announce at the keel-laying ceremony - had stalled again 

Then, minutes before everyone was to depart for thc ceremony, 
where tlie governor and a crowd were waiting. Smith emerged from 
McAlcar's ofllce • smiling and holding up a pen 

Smith's wife, Ann, there to join hun at the ceremony, explained that 
she gave him that pen last Chnstmas, soon after he took the job here, 
"to use for signing the yard's first ship order" 

Henry J. Holcomb s e-mail address is hholcombaphillynews.com. 
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EXHIBIT 5 

CSX/NS-69, "Applicants' Responses To Allied Rail 
Unions' Second Set Of Interrogatories To Applicants 

(ARU-11)," pp. 1, 5-6, 12, 18-19. 



CSX/NS-69 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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

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

STB FINANCE DOCKET NO. 33388 

APPUCANTS' RESPONSES TO 
ALLIED RAIL UNIONS' 

SECOND SET OF INTERROGATORIES 
TO APPUC ANTS (ARU-11) 

Applicantŝ ' hereby respond to the second set of discoven- requests to 

AppUcants served by the Allied Rail Unions ('ARU" or "Requester"). 

nFNFRAI, RESPONSES 

The following general responses are made with respect to all of the requests 

and interrogatories. 

1. Applicants will conduct a reasonable search for documents responsive to the 

requester's documents requests. Except as objections are noted herein.̂  all responsive 

i' "Applicants" refers collectively to CSX Corporation and CSX Transportation 
(collectively "CSX"), Norfolk Southem Corporation and Norfolk Southem Railway Company 
(collectively "NS"), and Consolidated Rail Corporation and Conrail Inc. (collectively 
•Conrail"). 

^ Thus, any responses that state that responsive documents are being produced is 
subject to ine General Objections, so that, for example, any documents subject to attomey-



TNTFRROGATORIES 

TntwTogatorv No. 142 

Identify any planned change as to the craft of the employees who. after consummation 
of thc acquisition of control of Conrail by CSX and NS. will perform thc work previously 
performed by TWU-represenied carmen whose jobs will be abobshed. 

142. Applicants object to this mtcrrogaiory as vague and ambiguous. Without 

waiving that objection, and subjea to the General Objections stated above, Applicants 

respond as follows: 

Applicants note that this interrogatory â rpears to be based on a misconception that the 

work of abolished positions is somehow assigned to other employees. If the transaction is 

proved and consummated, there will be changes in the nature of the work to be done on 

the combined system. In addition, approval of thc transaction will allow work to be 

performed more efficiently, with attendant impacts on the number and locations of jobs. 

To the extent any work of the abolished positions remains, it will be performed by 

appropriate NS, CSX, or Conrail crafts pursuant to the tcrrms of the applicable collective 

bargaining agreemenl. However, at this time, AppUcants are unable to identify thc specific 

positions to which the work will be assigned. 

Interropatorv No. 143 

Once CSX discontinues its practice of sending 333 cars per year to the Hollidaysburg 
shop, what do the Applicants anticipate will be the effect upon TWU-represented carmen at 
the Hollidaysburg shop? 

143. Subject to the General Objections stated above, Applicants respond as 

follows: 



The effect on canren who uill be working under the NS agreements as specified in 

Volume 3B. Appenda A is not known because it is not known when CSX will discontinue 

sending 333 cars to Hollidaysburg. Presently, it is annapated that it will be after three 

years. Accordingly, NS cannot speculate on the volume of work that will exist if and when 

CSX discontinues sending these cars to HoUidaysburg. Furthermore, NS cannot speculate on 

the impact of insourcing or the rate of attntion. See AppUcation, Volume 8C, p. 801-802. 

TntfTTOfatorv Nu. 144 

Explain the nature of the duties, if any. that AppUcants plan for carmen in the SAA's. 
the number of TWU-represented carmen planned to be assigned to each SAA. the planned 
locations for their assignments, and the coUective bargainmg agreements that AppUcants 
beUeve will be ^Ucable to those employees. 

144. Subject to the General Objections stated above, AppUcants respond as follows: 

Studies were not perfonned at a level of detail that would distinguish between carmen 

represented by ARU participants and carmen represented by other organizations. Thc duties 

of these employees in the SAA will be consistent with the ^Ucable schedule agreement, 

recogmzmg that the AppUcation has deUneaied changes that will be necessary since certain 

types of work will be outside the capabiUty of SAA forces after the acquisition. The Comail 

agreement will continue to apply to the SAA except as detailed in the AppUcation. The exact 

locations for the assignments within the SAA's remains to be determined. Currently, the 

number of positions and planned locations for carmen in thc SAA's are as foUows: 

Dearbom, MI 1 
Detroit, MI (Jefferson Dk) 10 
Detroit, MI (Livemois Yd) 4 
Detroit, MI (Nonh Yd) 22 
Detroit, MI (StcrUng Yd) 20 
Detroit, MI - River Rouge 12 
Camden, NJ 15 



AS to ARU interrogatory Nos. 4 and 5: AppUcants raised mitial objections, which 

ARU did not contest before ALJ Leventhal. 

See responses to ARU Intenogatory Nos. 7, 8, 9. 12(c) and 15. As to lntenogator> 

No. 14. the breakdown of aboUshmenis by earner is as foUows: Conrail - 59. CSX - 0; NS 

- 148. AppUcants anaapate two NS cannen positions will be transferred. These figures 

mclude both TCU and TWV represented cannen. inasmuch as the studies did not distinguish 

between organizations. 

Intrmrgai"̂  NO i5i 
Identify all project shops on the present Conrail system which will be c l ^ or 

ConsoUdated with another shop as a result of the Transaction. If the work wiU be 
ConsoUdated, identify the location of the consoUdated shop. 

151. Subject to the General Objections stated above, AppUcants respond as foUows: 

For NS: Sec the AppUcation. including AppUcants' 1996/1997 Labor Impact 

Exhibit; Volume 3B (p. 326); and the response to ARU Intenogatory No. 127. 

For CSX: See response to TCU Interrogatory No. 4(a). 

csx states that car inspection activities may be consoUdated at Philadelphia, Toledo. 
East St. Louis, Indian^Us and DanviUe (Vol. 3A, p.303). 

a. Identify which of these locations wiU continue car inspection activities after the 
Transaction, any expansion antiapated at those locaoons, and which locations 
will no longer provide car mspection acnvities after the Transacuon. 

b. Specify the effect of the consoUdations upon any ARU crafts, identifying by 
craft and incumbent any positions that will be transferred or aboUshed. 

c. Identify any Transaction-related pubUc transportauon benefit that CSX beUeves 
will inure to the pubUc as a result of consoUdating the faciUties. 
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Respectfully submitted. 

James C. Bishop, Jr. 
William C. Wooldridce 
J . Gary Lane 
Junes L. Howe m 
Robert J . Cooney 
George A. Aspatore 
Roger A. Petersen 
NorfoUc Southem Corporation 
Three Commercial Place 
Norfolk, VA 23510-9241 

629-2838 

^Richard A. Allen 
Ibhn V. Edwards 
Patricia £. Bruce 
Zucken, Scoutt & Rasenberger LLP 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 
(202) 298-8660 

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

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

Counsel for Norfolk Sourhem 
Corparaiion and Norfolk Southem 

Mark G. Aron 
Peter J . Shudtz 
CSX Corporation 
One James Center 
902 East Car>' Street 
Richmond. VA 23129 
(804) 782-1400 

P. Michael Giltos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water Street 
Jacksonville, FL 32202 
(904̂  359-3100 

Dennis G. Lyons 
Drew A. Harker 
Jodi B. Danb 
Amold &. Porter 
555 12th Street, N.W. 
Washington, D.C. 20004 
(202) 942-5000 

Samuel M. Sipe, Jr. 
DaTid H. Coburn 
Steptoe &. Johnson LLP 
1330 Connecticut Avenue 
Washington, D.C. 20036 
(202) 429-3000 

Counsel for CSX Corporarion 
and CSX Transponaiion. Inc. 
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Dated: September 4, 1997 

Timothy T look 
Const r L . Abrams 
C^ ôated Rail Corporation 

. J Commerce Square 
2001 Market Street 
PhUadelphia, PA 19103 
(215) 209-4000 

'Cbd(2-L 
/7 ^ / 

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

Cowtsel for Conrail Inc. and 
rrVf^/ftfgff^/ R^l Corporanon 
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EXHIBIT 6 

CSX/NS-44, "Applicants' Responses To Allied Rail 
Unions' First Set Of Interrogatories To Applicants 

(ARU-7)," pp. 1, 11-12, 78, 80-81. 86-87. 



CSX/NS-

BEFORE THE 
SLTIFACE TRANSPORTATICN BOARD 

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

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

STB FINANCE DOCKET NO. 33388 

APPUCANTS' RESPONSES TO 
ALUED RAIL UhnONS' 

FIRST SET OF INTERROGATORIES 
TO APPUCANTS (ARU-7) 

Applicantŝ  hereby respond to thc first set of discovery requests to Applicants 

served by the Allied Rail Unions CARU" or "Requester"). 

GENERAL RESPONSF.S 

The followmg general responses are made with respect to all of the requests 

and interrogatories. 

1 Applicants will conduct a reasonable search for documents responsive to the 

requester's documents requests Except as objections are noted herein.̂  all responsive 

"'^PP''""^" refers to CSX Corporation and CSX Transponauon (collectively 
XSX"). Norfolk Southem Corporation and Norfolk Southem Railway Company (collecuvely 
"NS"). and ConsoUdated Rail Corporation and Conrail Inc. (collecuvely "Conrail"). 

Thus, any responses that state that responsive documents are being produced is 
subject 10 the General Objections, so that, for example, any documen'̂  subject to anomey-
clicnt privilege or the work product docuinc arc not bemg produced. 



Conrail agreements, the application of the NS and CSX agreemems will, of course, not afiect 

the rates of pay. rules, or working conditions which applied under the Conrail agreements 

Applicants have not analyzed the manner and exicm to which each rate of pa>. ruie or 

working condiuon m thp Conrail agreements applic '̂jle to each craft or class of employees 

represented by the ARU uruor̂  may be affected b> applymg CSX's agreements 

Furthermore, Applicants object to Imcnoeaiory 8(a) m light of the faci that ARU already 

possesses the informauon soughi in the micnogaiorv and it would be no more burdensome 

for the ARU to obum the mformation from their own files than it would be for thc 

Apphcants to assemble the informauon. 

8(b) Applicants intend lo use the procedures in 49 U.S.C. § 11326 and the New 

York Df>ck conditions for the negotiation or arbitration of implementing agreements. 

Inign-ogaior> N'o 9 

Identify all plans of the Applicants to contract out work which is currenlly being 
performed by ARU-represemed employees of any Applicant railroad. 

See objections set fonh in CSX'NS-38. 

lnierrogaior% No 10 

Sute wheihcr the Applicants consider themselves bound by the Operating Plans 
discussed in Volume 3A and 3B of the Application if the STB approves the Applicauon. If 
Ihey do not consider themselves to be so bound, explam the extent to which Applicants 
believe that they will be free lo deviate from the proposed Operatmg Plan, and whether they 
contend that Secuon 11321(a) will be applicable to acuons taken which are not disclosed m 
the proposed Operating Plan 

Subject to the General Objections stated above. Applicants respond as follows: 

The Opcratmg Plans are best projections which are not bindmg on thc AppUcants. 

Those Plans represent their best efforts to projeci. on the information available, how their 

11 



allocated share of Conrail and the Shared Asseis Areas will be operated post-STB approval of 

the control and related applications These Plans, however, carmot anucipate all of the 

changes that may be necessary to operate Conrail s asseis m an efficient manner In 

addition, as Applicants "acmally impiemeni their Opcratmg Plans, new and different ways of 

operation will become apparent Applicants will also have to adjust then plans to the 

expectations and needs of shippers Applicants wUl have to take into account changes in 

shipper demands for their services which may occur berween the time of the filmg of the 

application and whcij STB approval is obumed. Finally, some changes lo implement 

efficiencies from combmed operations may not become apparent until after CSX and NS have 

been operating their allocated share of Conrail asseis for some time. 

Section 11321(a) will be applicable to actions authonzed by the STB's control 

authorization, which were not stated in the Operating Plans. The ICC and STB have never 

required that all changes be descnbed in control applications or operating plans The ICC 

has recogmzed that not all uansactions authorized by conuol approvals are foreseeable at the 

time lhe Application was filed Thus, the ICC. and now STB. have broadly defined 

"transaction" for purposes of the Neu York Dock conditions to include coordinations which 

relate to or fiow from conu-ol authorizations, even if the panicular transaction was not 

described in the Application. 

Interrogatory No 11 

Identify all changes on an annual basis in real v/agcs. numbers of emplovees bv crafts 
or classes idenufied in the Labor Impact Exhibit and fuels costs expenenced by the 
Applicants since 1980. 

See objections set fonh in CSX/NS-38. 
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Inienogatorv' No 126 

Identif) any locomouve or car repair shops or facilities "n the present CSX system 
Ihat CSX anucipates will be closed either as a resull of this T xiciion or of mcreasmc its 
work force at Hunimgton. and explain the basis for closmg Xhi. facUity. 

Subject to the General Objections stated above. CSX responds as follows 

None are contemplated at this time 

Inienogatorv No 127 

Identifv any locomotive or car repair shops or facUitics. other than the Pegram. Ft. 
Wayne, and Enola shops, on the present NS system that NS anticipates will be closed as a 
result of this Transaction and explain the basis for closing the facUiry. 

Subject to the General Objections stated above, NS responds as follows: 

Applicants have not determined whether any other locomotive or car shops or 

facilities, other lhan the ones specified m the Operating Plan, will be closed. 

Intenogatory No 128 

In connecuon wiih NS" assenion (Vol. 3B p 322) that it will conuact out air brake 
work 

a. Explain the basis for contracting out air brake work. 

b. Sute whether NS believes that it would unpede or micrf<;re wiih the 
Transacuon if the approval of the Transacuon wee conditioned on the 
requirement that no contractors may be utilized for boilermakcr. electrical, 
laborer, or sheet metal work unless all NS and Conrail employees whc are 
members of thc respective craft are working on the NS system or for PRR. If 
the answer is yes. explain the basis for that belief 

Subject to the General Objections suted above, NS responds as follows: 

a. The current practice on NS is for the tesimg and cleaning of air brake valves 

to be performed at Chattanooga and by conuactors. On Conrail, the testing and cleanmg is 

performed at Aitoona. NS also purchases rebuilt air brake equipment. The Operating Plan 
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Inienogatorv No 131 

With respect to NS' plans to close a sysiem wheelshop (Vol 3B p 63): 

a. Idemif>' which wheelshop NS believes is more likely to be closed. 

b. Explam why NS believes a wheelshop must be closed. 

c Idemifv the unpaci thai closmg a wheelshop will have upon boUeraukers, 
clectncians, laborers, or sheet meul workers, idenufymg the mcumbent of any 
position that will be abolished or transferred. 

d Idemifv anv Transaction-related iransponauon benefits that NS believes will 
mure to the public as a resull of closmg a wheelshop. 

e. Sute whether NS believes that such action is necessary to the Transaction and 
sute the basis for that belief. 

Subject to the General Objections suted above. NS responds as follows: 

a. No determination has been made. 

b. The elunmation of redundam facilities, excess mvemory and the improved 

utihzan. of manpower lead to a more efficient transportation system. 

c. This mfonnauon cannot oe provided pnor to the detenninauon of which shop 

IS to be closed . 

d. See response to Intenogatory No. 131(b). 

e. See response to Intenogatory No 131(b) and (d). 

Imenogaiorv No 132 

Once CSX discominues it practice of sending 333 cars to the Hollidaysburg shop, 
what do the Applicants anticipate will be the effect upon employees who are boilemiakers. 
laborers, elecuical workers, and sheet meul workers at the Hollidaysburg shop? 

Subject to the General Objections suted above. NS responds as follows: 
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It is not now knoum when CSX will discontinue sending 333 cars to Hollidaysburg 

csently it is anucipated that it will be after three years. Accordmgly. NS canno: speculate 

on the volume of work that will exist if and when CSX disconunues scndmg these cars to 

Hollidaysburg. See Volume 8C, p. 801-802. 

Intenogatory No 134 

Explain the namre of the duties, if any, that Applicants plan for boUermakers, 
elecuicians, laborers, and sheet meul workers m the SAA's. the number of employees m 
each of those crafis planned to be assigned to each SAA and the planned locauons for their 

•assignmenLs, and the collective bargaimng agreements that Applicants believe will be 
applicable to those employees. 

Subject to the General Objections suted above. Applicants respond as follows: 

The duties of these employees m the SAA wUl be consistent with the applicable 

schedule agreement, recognizing that the Application has delineated changes tiiat will be 

necessarv since cenam types of work will be outside the capabUity of SAA forces after the 

acquisiiion The Conrail agreement will continue to apply to tiie SAA except as deuiled in 

the Application The exact locations for tiie assignments witiiin tiie SAA's remams to be 

detennined However, cunemly it is anticipated tiiat tiie assignments will be as follows: 

State 

Boilermakers New Jersey 
Electricians Michigan 
Electricians Michigan 
Elecuicians Michigan 
Electricians Michigan 
Electricians Michigan 
Elecincians Michigan 
Electricians New Jersey 
Electricians New Jersey 
Elecuicians New Jersey 

Citv (Yard) JT Needs 

Camden i 
Dearborn l 
Deuoit 1 
Deuoit (Livemois YD) 5 
Den-oit (North YD) i 
Deu-oit (Sterling YD) 1 
Deuoit-River Rouge 3 
Camden 4 
Elizabeth 3 
Elizabethpon 5 
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Respectfully submitted. 

James C. Bishop, Jr. 
WilUam C. Wooldridge 
J. Gary Lane 
James L . Howe HI 
Robert J. Cooney 
George A. Aspatore 
Norfolk Soulhem Corporation 
Three Commercial Place 
NorfoUc. VA 23510-9241 
(757) 629-2838 

Richard A. Allen /' 
John V. Edwards 
Patricia E . Bruce 
Zucken. Scoun & Rasenberger LLP 
888 Seventeentii Street. N.W. 
Suite 600 
Washington. D C 20006-3939 
(202) 298-8660 

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

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

Counsel for Norfolk Southem 
Corporation and Norfolk Southem 
Railw'a\ Companv 

Mark G. Aron 
Peter J . Shudtz 
CSX Corporation 
One James Center 
902 East Cary Street 
Richmond. VA 23129 
(804) 782-1400 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transporution. Inc. 
500 Water Street 
Jacksonville. FL 32202 
(90^59-3100 

Dennis G. Lyons 
Drew A. Harker 
Jodi B. Danis 
Amold & Potter 
555 12tii Strec'., N.W. 
Washington. D.C. 20004 
(202) 942-5000 

Samuel M . Sipe, Jr. 
David H. Coburn 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washington. D.C. 20036 
(202) 429-3000 

Ronald M. Johnson 
Elizabeth Kandravy 
Akin. Gump. Strauss. Hauer. 

& Feld LLP 
1333 New Hampshire Ave, N.W 
Washington, D.C. 20036 
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Dated: August 20. 1997 

Counsel for CSX Corvoration 
and CSX TransDonanon. Inc 
Timothy T. O'Toole 
Constance L. Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
PhUadelphia. PA 19103 
(215) 209-4000 

( 
Paul A. Cunningham 
Gerald P. Norton 

^Tiarkins Cunningham 
1300 Nineteentii Street. N.W. 
Suite 600 
Washington. D.C. 20036 
(202) 973-7600 

Counsel for Conrail Inc. arui 
Consolidated Rail Corporation 
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EXHIBIT 7 

CSX/NS-84, "Applicants' Responses To Allied Rail 
Unions' Third Set Of Interrogatories To Applicants 

(ARU-16)," pp. 1, 17, 31-32. 



CSX/NS-&^ 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

CSX CORPORATION AND CSX TRANSPORTA-HON. INC. 
NORFOLK SOUTHERN CORPORATION ANT) 

NORFOLK SOUTHERN RAILWAY COMPANY 
-CONTROL AND OPERATING LEASES/AGREEMENTS-

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

STB FINANCE DOCKET NO. 33388 

APPUCANTS' RESPONSES TO 
ALLIED RAIL UNIONS' 

THIRD SET OF INTERROGATORIES 
TO APPUCANTS (ARU-16) 

AppUcantŝ ' hereby respond to the third set of discovery requests to 

AppUcants served by tiie AUied Rail Unions ("ARU" or "Requester"). 

GENERAL RESPONSR^; 

The foUowing general responses are made with respect io ail of the requests 

and intenogatories. 

1. Applicants wiU conduct a reasonable search for documents responsive to the 

requester's document requests. Except as objecuons are noted herein.̂  all responsive 

'̂ "AppUcants" refers coUectively to CSX Corporauon and CSX Transponauon 
(coUectively "CSX"), NorfoUc Soutiiem Corporation and Norfolk Soutiiem Railway Company 
(coUectively "NS"), and ConsoUdated Rail Corporauon and Conrail Inc. (collecuvelv 
"Conrail"). 

^ Thus, any responses tiiat sute tiiat responsive documents are being produced is 
subject to tiie General Objections, so tiiai, for example, any documents subject to attomey-



179. Witiiout waiving any objection, and subject to the General Objecuons suiec! 

above. NS responds as foUows: 

The Employee Impaa Sutement ilocs not reflect any disposiuon of posiuon: resolong 

from the coordination of wheel shop acuvities. NS cannot anticipate thc impact of such a 

ccordinanon on employees of any paracuiar wheel shop. The affected posir.ons may be 

transferred in whole or pan to another feciUty, aboUshed in whole or pan. or retamed m 

whole or part to perform other work. 

Interrogator̂ ' No. 180 

NS has stated that it has not yet deierrrined whether it wiU close any locomotive or 
car repair shops or faciUties on the present NS or combined NS/ConraU other than those 
identified in its operating plan. 

a. W ên does NS expect to make that determination? 

b. In the absence of such a determination, why should the STB be expected to 
reiy on the labor impact sutement as an accuî tr represenution of the effect 
that this Transaction wiU have on shop craft employees? 

180. Without waiving any objection, and subject to the General Objections suted 

above, NS responds as foUows: 

a. Aftei' NS acquires its poruon of Conrail. business conditions, revenue and 

traffic growth, efficiency of operations and simUar factors will be evaluated to deterrrone 

future needs for car and locomotive shops. No timeuble has been set for this determirution. 

b. See response to Intenogatory No. 10. 

IntPTTQgatorv No. 181 

Explain In detaU how the pubUc benefits from NS and CSX havmg a more efficient 
business operation. 

17 



RespectfuUy submitted. 

James C. Bishop, Jr. 
William C. Wooldridge 
J . Gary Lane 
James L . Howe HI 
Robert J . Cooney 
Georse A. Aspatore 
Roger A. Petersen 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk, VA 23510-9241 

7) 629-2838 

Rkhard A. AUen 
John V. Edwards 
Patricia £ . Bruce 
Zucken, Scoun & Rasenberger LLP 
888 Seventeentii Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 
(202) 298-8660 

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

iL Fiom LLP 
1440 New York Ave., N.W. 
Washington, D.C. 20005-2111 
(202) 371-7400 

Counsel for Norfolk Somhem 
Corporarion and Norfolk Southem 
Railway Compan\ 

Mark G. Aron 
Peter J . Shudtz 
CSX Corporation 
One James Center 
902 East Cary Street 
Richmond, VA 23129 
(804) 782-1400 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water Street 
JacksonviUe, FL 32202 
(9(Wj 359-3100 

Dennis G. Lyons^' 
Drew A. Harker 
Michael CagUotti 
Amold & Porter 
555 12tii Sueet, N.W. 
Washington, D.C. 20004 
(202) 942-50U0 

Samuel M . Sipe, Jr. 
David H. Coburn 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washmgton, D.C. 20036 
(202) 429-3000 

Counsel for CSX Corporation 
and CSX Transportation. Inc. 
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Dated: September 29, 1997 

Tunothy T. O'Toole 
Constance L. Abrams 
ConsoUdated Rail Corporauon 
Two Commerce Square 
2001 Market Street 
Philadelphia. PA 19103 
(2151209-4000 

^ ^ ^ ( ^ . (oHt/i^W^^:";^^ 
Paul A. Cunningham^ 

Id P. Norton 
Harkins Cunningham 
1300 Nineteentii Street, N.W. 
Suite 600 
Washington, D.C. 20036 
(202) 973-7600 

Counsel for Conrail Inc. and 
Consolidated R til Corporation 
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EXHIBIT 8 

Transcript of the Deposition of Robert Spenski and 
Kenneth Peifer, September 2, 1997, 

pp. 1-7, 80-81, 85-86. 



1 BEFORE THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e D o c k e t No. 33386 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING LEASES/AGREEMENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 W a s h i n g t o n , D.C. 

12 Tuesday, September 2, 1997 

13 D e p o s i t i o n o f ROBERT SPENSKI and 

14 KENNETH PEIFER, w i t n e s s e s h e r e i n , c a l l e d f o r 

15 e x a m i n a t i o n by c o u n s e l f c r t h e P a r t i e s i n t h e 

16 a b o v e - e n t i 1 1 e d m a t t e r , p u r s u a n t t o a g r e e m e n t , t h e 

17 w i t n e s s b e i n g d u l y s w o r n by MARY GRACE 

18 CACJTLEBERRY, a N o t a r y P u b l i c i n and f o r t h e 

19 D i s t r i c t o f C o l u m b i a , t a k e n a t t h e o f f i c e s o f 

20 A r n o l d & P o r t e r , 555 T w e l f t h S t r e e t , N.W., 

21 W a s h i n g t o n , D.C, 20004-1202, a t 1:10 p.m., 

22 Tuesday, September 2, 1997, and t h e p r o c e e d i n g s 

23 b e i n g t a k e n down by S t e n o t y p e by MARY GRACE 

24 CASTLEBERRY, RPR, and t r a n s c r i b e d u n d e r h e r 

25 d i r e c t i o n . 

ALDERSON REPORTING COMPANY, INC. 
1202)289 2260 (8001 FOR DEPO 

1111 14fh ST , N.W . 4th FLOOR WASHINGTON. D C. 200O6 
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APPEARANCES: 

3 On b e h a l f of N o r f o l k S o u t h e r n C c r p c r a t : : o n 

4 and N o r f o l k S o u t h e r n R a i l w a y Company: 

c; RICHARD A. ALLEN, ESQ. 

6 Z u c k e r t , S c o u t t & R a s e n b e r g e r , L.L.P. 

7 888 S e v e n t e e n t h S t r e e t , N.W. 

8 W a s h i n g t o n , D.C. 20006-3959 

9 (202) 298-8660 

10 and 

11 JEFFREY S. BERLIN, ESQ. 

12 S i d l e y & A u s t i n 

13 1722 Eye S t r e e t , N.W. 

14 W a s h i n g t o n , D.C. 20006 

15 (202) 73 6 - 6 178 

16 and 

17 ROGER A. PETERSON, ESQ. 

18 MARK D. PERREAULT, ESQ. 

19 N o r f o l k S o u t h e r n C o r p o r a t i o n 

20 T h r e e C o m m e r c i a i F l a c = 

2 1 N o r f o l k , V i r g i n i a 23510-2191 

22 (757) 629-2657 

2 3 

24 

2 5 

ALDERSON REPORTING COMPA.NT. CSC. 
(2021289 2260 I800i ̂ OR DEPO 

n i l 14th ST , N W , 4th FLOOR WASHINGTON. D C , 20005 
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1 APPEARANCES ^ C o n t i n u e d ) : 

2 

3 On b e h a l f o f CSX C o r p o r a t i o n and CSX 

4 T r a n s p o r t a t i o n , I n c . : 

5 JEFFREY A. BURT, ESQ. 

6 JODI DAVIS, ESQ. 

7 A r n o l d i P o r t e r 

8 555 T w e l f t h S t r e e t , N.W. 

9 W a s h i n g t o n , D.C. 2C:04-12 02 

10 (202) 942 - 503 5 

11 and 

12 RONALD M. JOHNSON, ESQ. 

13 A k i n , Gump, S t r a u s s , Hauer Sc F e l d 

14 13 3 3 New Ha m p s h i r e Avenue, N . W . 

1 5 S u i t e 4 OC 

1 6 W a s h i n g t o n , D.C. 20036 

1 7 (202) 887-4114 

1 8 and 

19 JAMES D. TOMOLA, ESQ. 

2 0 NICHOLAS S. YCVANOVIC, ESQ. 

2 1 CSX T r a n s p o r t a t i o n , I n c . 

2 2 500 Water S t r e e t , J150 

2 3 J a c k s o n v i l l e , F l o r i d a 32202 

2 4 (904) 3 5 9 - 1 1 9 1 

2 5 

ALDERSON REPORTING COMPANY. EVC. 
(2021289 2260 (8OO1 =0R DEPO 

1111 14»h ST , NW , 4tft FLOOR WASHINGTON DC 20005 
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- APPEARANCES: C o n t i n u e d 

2 

3 On b e h a l f o f The Chem.ical M a n u f a c t u r e r s 

4 A s s o c i a t i o n , The Ccinmcnwea 11 h c f 

5 P e n n s y l v a n i a , G o v e r n o r Thomas J. R i d g e , and 

6 The P e n n s y l v a n i a Departme.nt o f 

7 T r a n s p o r t a t i o n . 

8 SCOTT NASON STONE, ESQ. 

9 P a t t o n Boggs, L.L.P. 

10 2550 M S t r e e t , N.W. 

11 W a s h i n g t o n , D.C. 200 37 

12 (202) 457 6335 

13 

14 On b e h a l f o f t h e I n t e r n a t i o n a l A s s o c i a t i o n 

15 o f M a c h i n i s t s a n d U n i t e d R a i l w a y S u p e r v 1 s o r s 

16 A s s o c i a t i o n : 

1 7 DEBRA L. WILLEN, ESQ. 

18 PATRICK PLUMMER, ESQ. 

19 G u e r r i e r i , Edmond i d a y m a n , P.C. 

2 0 13 31 F S t r e e t , N.W. 

2 1 W a s h i n g t o n , D.C. 20004 

2 2 ( 202) 624 - 7400 

2 3 

24 

25 

ALDERSON REPORTING COMPANY, INC. 
(202)289-2260 (800i t̂ OR DEPQ 

n i l 1 4th ST., NW . 4th FLOOR WASHINGTON, 0 C 20005 
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1 APPEARANCES ' C o n t i n u e d ! : 

2 

3 On b e h a l f o f t h e I n t e r n a t i o n a l Ero t h e r r. c c d 

4 of L o c o m o t i v e E n g i n e e r s : 

5 RICHARD S. EDELMAN, ESQ. 

6 S u i t e 210 

7 1050 S e v e n t e e n t h S t r e e t , N.W. 

8 W a s h i n g t o n , D.C. 20036 

9 (202) 296-8500 

10 

11 On b e h a l f o f t h e T r a n s p o r t a t i o n 

12 C o m m u n i c a t i o n s U n i o n : 

13 MITCHELL KRAUS, ESQ. 

14 T r a n s p o r t a t i o n C o m m u n i c a t i o n s U n i o n 

15 3 R e s e a r c h P l a c e 

16 R o c k v i l l e , M a r y l a n d 20854 

17 (301) 948-49 10 

18 

1 9 

20 

2 1 

22 

23 

24 

25 

ALDERSON REPORTING COMPANY. INC. 
(202)289 2260 1800 -OR DEPC 

1111 14th ST , N.W , 4th FLOOR WASHINGTON, D C 20005 
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1 APPEARANCES ( C o n t i n u e d ' : 

2 

3 On b e h a l f o f t h e U n i t e d T r a n s p o r t a t i o n 

4 U n i on : 

5 DANIEL ELLIOTT, ESQ. 

6 CHRISTOPHER TULLY, ESQ. 

7 U n i t e d T r a n s p o r t a t i o n U n i o n 

8 14600 D e t r o i t Avenue 

9 C l e v e l a n d , Ohio 441C7 

10 (210) 228-9400 

11 

12 ALSO PRESENT: 

13 JOHN F. MURPHY 

14 GAIL PAYNE 

15 F e d e r a l R a i l r o a d A d m i n i s t r a t i o n 

16 U.S. D e p a r t m e n t o f T r a n s p o r t a t i o n 

17 

18 DARWIN B. KUBASIEWICZ 

19 T r a n s p o r t a t i o n C o m m u n i c a t i o n s U n i o n 

20 

2 1 EDWARD W. RODZWICZ 

22 

23 ROBERT W. GODWIN 

24 

25 

ALDERSON REPORTING COMPA.VY, INC. 
I202I289-2260 I8OO1 FOR DEPO 

1111 14th ST., N W . 4th FLOOR WASHINGTON. D.C . 20006 
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8 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1 

22 

2 3 

24 

25 

THE WITNESS 

ROBERT SPENSKI 

KENNETH PEIFER 

By Mr. K r a u s 

By Mr. E l l i o t t 

By Ms. W i x l e n 

0 N T E N T S 

EXAMINATION BY COUNSEL FOR 

TRANSPORTATICN COMMUNICATIONS 

UNION 

11 

UNITED TRANSPORTATION UNION 

112 

INTERNATIONAL ASSOCIATION OF 

MACHINISTS AND UNITED RAILWAY 

SUPERVISORS ASSOCIATION 

12 8 

ALDERSON REPORTING CO.MPANT, INC. 
(202)289-2260 (800i FOR OEPO 

11 n 14th ST , N.W,, 4th FLOOR WASHINGTON, D.C. 20006 
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1 A. (By Mr. Spenski Yes. 

2 Q. Where i s the work of t h e 59 carmen 

3 p o s i t i o n s i n C o n r a i l -- what i s go i n g t o .happen 

4 t o i t , i f you know? 

5 A. (By Mr. Spenski) Much of i t w i l l be 

6 c o n s o l i d a t e d i n t o o t h e r a r e a s , i n t o t he shops i n 

7 H o l l i d a y s b u r g . 

8 Q. Are t h e r e o t h e r c u r r e n t l y e x i s t i n g 

9 C o n r a i l shops t h a t arc g o i n g t o be a f f e c t e d by 

10 c o n s o l i d a t i o n s i n t o H o l l i d a y s b u r g ? 

11 A. (By Mr. Spenski) I don't r e c a l l . 

12 Q. So you don't know whether any work i s 

13 being t r a n s f e r r e d from o t h e r C o n r a i l f a c i l i t i e s 

14 t o H o l l i d a y s b u r g ? 

15 A. (By Mr. Spenski) I don't r e c a l l i f any. 

I f , Q. Mr. P e i f e r and I d i s c u s s e d t h a t t h e r e 

17 i s going t o be a t r a n s i t i o n p e r i o d when 333, 

18 a p p r o x i m a t e l y , cars f o r CSX are g o i n g t o be 

19 r e p a i r e d a t H o l l i d a y s b u r g and you're aware c f 

20 t h a t , c o r r e c t ? 

21 A. (By Mr. Spenski; Yes. 

22 0- I s i t a n t i c i p a t e d a t t h e end of t h a t 

23 t r a n s i t i o n p e r i o d , t h a t i s , when the work --

4 these 330 cars are b e i n g r e p a i r e d at Raceland, i s 

25 t h e r e an a n t i c i p a t i o n t h a t t h e r e w i l l be j o b 

ALDERSON REPORTING COMPANY, INC. 
(2021289-2260 (800- FOR DEPO 

1111 14th ST., N W.. 4th FLOOR WASHINGTON D C . 20005 

1 



1 a b o l i s h m e n t s at H o l l i d a y s b u r g as a r e s u l t of t h a t 

2 t r a n s f e r work among carmen? I'm. now s p e c i f i c a l l y 

3 a s k i n g about carmen. 

4 A. (By Mr. Spensk. I t ' s hard t c t e l l 

5 r i g h t now whether w e ' l l be -- w e ' l l have t o w a i t 

6 and see what happens but i t ' s our a n t i c i p a t i o n 

7 t h a t t h r o u g h a t t r i t i o n and h o p e f u l l y i n s o u r c i n g 

8 from o t h e r companies, we might be able t c o f f s e t . 

9 Q. And s i m i l a r l y , would t h e same answer 

10 h o l d f o r the t r a n s f e r of c e r t a i n locomiOtive 

11 r e p a i r s from the J u n i a t a f a c i l i t y , e i t h e r 65 

12 l o c o m o t i v e s i n a t h r e e - y e a r t r a n s i t i o n a l p e r i o d ? 

13 A. (By Mr. Spenski/ Yes. 

14 Q. I s i t a n t i c i p a t e d t h a t any carmen w i l l 

15 be t r a n s f e r r i n g from H o l l i d a y s b u r g or J u n i a t a t o 

16 the CSX f a c i l i t i e s where t h i s work i s going t o be 

17 t r a n s f e r r e d a t the end of the t r a n s i t i o n a l 

IS p e r i o d ? 

19 A. (By Mr. Spenski) I do not know t h a t . 

20 Q. Mr. P e i f e r , I may have asked you. I'm, 

21 s o r r y t o go back and f o r t h . I ' l l t r y t o a v o i d 

22 i t . I s t h e r e any a n t i c i p a t i o n a t the end of the 

23 t r a n s i t i o n a l p e r i o d whether any employees w i l l be 

24 t r a n s f e r r e d from H o l l i d a y s b u r g t o Raceland or 

25 from J u n i a t a t o Waycross or H u n t i n g t o n ? 

ALDERSON REPORTING COMPANY , INC. 
(202)289-2260 (800! FOR DEPO 

1111 14th S T . N.W., 4th FLOOR WASHINGTON, D C , 20006 
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1 I'm n o t S'..'re I u n d e r s t a n d , how w o u l d t h e e x i s t i n g 

2 C o n r a i l a g r e e m e n t p r o h i b i t t h e t r a i n i n g a t t h e 

3 McDonough, i f I'm. p r o n o u n c i n g i t c o r r e c t l y , 

4 G e o r g i a f a c i l i t y ? 

5 A. ^By Mr. S p e n s k i They don't: p r o v i d e 

6 t h a t t h e t r a i n i n g w o u l d be done a t an o f f 

7 l o c a t i o n l i k e McDonough. The C c n r a i l a g r e e m e n t s 

8 do n o t p r o v i d e t h a t . 

9 Q. Do t h e y p r o h i b i t t h a t k i n d o f t r a i n i n g ? 

I ' l A. (By Mr. S p e n s k i I d o n ' t r e c a l l . 

11 Q. And a g a i n , t h a t w o u l d be s o m e t h i n g t h a t 

12 t h e p a r t i e s p r e s u m a b l y c o u l d c o r r e c t t h r o u g h 

13 n e g o t i a t i o n s and a g r e e m e n t , c o r r e c t ? 

14 A. (By Mr. S p e n s k i H o p e f u l l y more 

15 s u c c e s s f u l l y t h a n we've been a b l e t o n e g o t i a t e 

16 a s s i s t a n t a g r e e m e n t s , w h i c h we have n o t been a b l e 

17 t o do f o r 10 y e a r s . 

18 Q. P o i n t C t a l k s a b o u t e f f i c i e n t e q u i p m e n t 

19 r e p a i r . I'm w o n d e r i n g i f you c o u l d g i v e me some 

20 e x a m p l e s o f what i s i n t e n d e d , what t h o s e pr'^blems 

21 a r e i n p o i n t C. 

22 A. (By Mr. S p e n s k i I t h i n k y o u ' l l f i n d 

23 one as a c l a s s i c example where you may have two 

24 o r more f a c i l i t i e s d o i n g t h e same k i n d o f work 

and you c o o r d i n a t e t h e w o r k i n one f a c i l i t y so 

ALDERSON REPORTING COMPANY, CSC. 
12021289 2260 l80C FOR DEPO 

1 11 1 14th ST. N W.. 4ih FLOOf? .-.ASHINGTON D C 20005 
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86 

1 t h a t you d o n ' t have t h r e e f a c i l i t i e s , f o r 

2 example, each w o r k i n g f i r s t s h i f t w i t h t r i p l e 

3 e q u i p m e n t and p h y s i c a l p l a n t and you c o o r d i n a t e 

4 i n t o one f a c i l i t y where you have, l i k e we do a t 

5 Roanoke, where you can use two s h i f t s o r t h r e e 

6 s h i f t s and use t h e same e q u i p m e n t . 

7 Q. I s i t t h e i n t e n t o f N o r f o l k S o u t h e r n t o 

8 c o o r d i n a t e carmen work, t h a t i s , i s work b e i n g 

9 t r a n s f e r r e d b e t w e e n C o n r a i l f a c i l i t i e s and 

10 N o r f o l k S o u t h e r n f a c i l i t i e s ^ 

11 A. (By Mr. S p e n s k i ) I t ' s t h e i n t e n t i o n f o r 

12 us, C o n r a i l work o r o t h e r w i s e , t h a t i f we can 

13 c o o r d i n a t e work more e f f i c i e n t l y , we c e r t a i n l y 

14 want t o do t h a t . 

15 Q. Are t h e r e p l a n s c u r r e n t l y t o make 

16 t r a n s f e r s o f work b e t w e e n t h e C o n r a i l f a c i l i t i e s 

17 and N o r f o l k S o u t h e r n f a c i l i t i e s ? 

18 A. (By Mr. S p e n s k i ) Ycu'11 f i n d , f o r 

19 example, t h e r e i s c e r t a i n carmen work g o i n g up t o 

20 H o l l i d a y s b u r g . 

21 Q. From N o r f o l k S o u t h e r n ? 

22 A. (By Mr. S p e n s k i ) R i g h t . 

23 Q. And t h a t ' s - c u r r e n t l y a C o n r a i l 

24 f a c i l i t y , c o r r e c t ? 

25 A. (By Mr. S p e n s k i ; H o l l i d a y s b u r g i s , y e s . 

ALDERSON REPORTING COMPANY. LNC. 
(202)289 2260 18OO1 FOR DEPO 

11 1 1 14th ST., N.W . 4th FLOOR WASHINGTON P C . 20005 
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EXHIBIT 9 

Implementing Agreement Between CSX Transportation, 
Inc., Norfolk Southern Railway Company, Consolidated 
Rail Corporation, and the Brotherhood Railway Carmen 
Division-TCU and Transport Workers Union of America 

(dated October 16, 1998), 
pp. 1-6, 15. 



IMFLLMEKTING AGREEMENT 

BETWEEN 

CSX TrsANSPORTATICN, INC. 
ana i t s R a i l r o a d S u b s i d i a r i e s 

and 

NORFOLK SCCTHERN RAILWAY COMPANY 
anc ICS Railroad Subsidiaries 

and 

CCNSCLIZATED RAIL CORPORATION 

and 

t h e i r Einployees R e p r e s e n t e d by 

^BROTHERHOOD RAILWAY CARMEN DIVISION - TOJ 

and 

TRANSPORT WORKERS UUION OF AMERICA 

WHEREAS, Norfolk Southem Corporation ("NS'n , Norfolk Southern 

Railway Company and i t s r a i l r o a d subsidiaries ("NSR'n ; and CSX Corporation 

("CSX") and CSX Transportation, Inc. and i t s railroad subsidiaries 

("CSXT") r-and-Conrail, Inc. (""CRR"! and--Consolidated Rail Corporation 

{"CRCI have f i l e d an application with the Surface Transportation Board 

(-STB") in Finance Docket No. 33388 seeking approval of acquisition of 

control by NS and CSX of CRR and CRC, and for the division of the use and 

operation of CRC's assets by NSR and CSXT (the "transaction" 1; 



WHEREAS, m i t s cecisic.-. servec July 22, 155S m t.^e prcceecir. 

cacticnea finance cocKet S'c. ji3S£, r"X T r r r r r z t i — . ;r.- ZSX ~ r ; r . ; r c r t E t i c r . 

, anc relatec prcceecincs, the 5TE has imposed the emplcyee 

pr c t e c t i v e c c n c i t i c n s set f c r t h m NPW Ycrlr ?^ry. =v. - C?r.tr-: - Pr^'cklvn 

l^szer- r i g t r i c r . 360 I.C.C. 60 ,19~S) ["New Ycrk Dock c c n c i t i c n s " ! (copy 

attached) cn a l l aspects cf the Priaary A p p l i c a t i o n ; Ncrfci:< sr.d Wegrgrn 

"gilwav ?CT".r5r.v - ""racr.^ce = i r h t g - °url i r . ~ t r r . '̂ c r t h e rr.. Inc.. 3 54 I.C.C. 

653 (1980), on r e l a t e d a u t h c n r a t i o n cf trackage r i g h t s ; QT '̂;:cr. ?hc;r~ - i n * 

3?.ilrcad - .â anccr-T'.gr.-: - ?o£r.°r.. 360 I.C.C. 91 (1979), on r e l a t e d 

abanccnment a u t h o r i z a t i o n s ; and ygndegi".? Cr-a.̂ r: Pailwav. ^nr.. - and 

Oppratg - Ca l i f c r r . i a Wegn^rr. Jai'wav. 360 I.C.C. 653 (1980), on the related 

a u t h c r i r a t i c n c f the cperaticns hy CSXT or NSR cf t r a c k leases w i t h other 

r a i l c a r r i e r s t o which CRC i s a p a r t y ; 

WHEREAS, the p a r t i e s signatory hereto desire t o reach an implementing 

agreement m s a t i s f a c t i o n cf A r t i c l e I , Section 4 of the M»»w Y-r-rk ̂ ock 

conditions and ether aforementioned labor p r c t e c t i v e conditions or any 

ot.her p r o t e c t i v e conditions t.hat have been laposed by the STB m t h i s 

proceeding to the extent such c c n c i t i c n s n:ay be applicable t o the 

trans a c t i o n and r e l a t e d aut.horirations; 

NOW, THEREFORE. IT IS AGREED: 



Upon seven :T} aays' .=.cvance w r i t t e n n c t i c e by CSXT, MSP. and CKC 

posted cn appropriate b u l l e t i n bcarcs, w i t h copies to t.he Crcani z a t i o n 

representatives sicr.atcry .-.ereto, a f t e r the e f f e c t i v e cate cf t.'ie STB's 

order approving the t o n t r c l t r a n s a c t i o n , CSXT, NSP. and CRC -.ay cnly e f f e c t 

the followin<j coordinations cr rearrancenents o f forces: 

(a) The al l o c a t e d CRC loccnotives and cars which r e s p e c t i v e l y are to be 

operated by either CSXT cr NSR and w i l l be i n t e g r a t e d i n t o e i t h e r 

CSXT's cr NSR's e x i s t i n g f l e e t s of _occmotives and f r e i g h t cars and 

tho ^.amtenance anc repair work of the CSXT anc NSR ccorcmated and 

intevTrated f l e e t s w i l l be performed, r e s p e c t i v e l y , at any CSXT or NSR 

f a c i l i t y notwit.hstanding the p r i o r r a i l r o a d ownership of the 

equipment. 

(b) (1) At conmon locations on NSR, i n c l u d i n g these l i s t e d below, shop 

c r a f t s e n i o r i t y w i l l be i n t e g r a t e d i n accordance w i t h the terms 

and previsions o u t l i n e d i n A r t i c l e I I and Side Letters attached 

to t h i s Acreen-.ent: 

NSP/CRC s-^l-.t.^ 
B u f f a l o , New York 
Chicago, I l l i n o i s 
C i n c i n n a t i , Ohio 
Cleveland/Loram. Ohio 
Columbus, Ohio 
Fort Wayne, Indiana 
Toledo, Ohio 

(2) For common locations cn"~tSe'~terrirDrrB"5~-of the-former Baltimore 

and Chio Railroaa and Chesapeake ana Ohio Railway, shopcraft 

s e n i o r i t y w i l l be i n t e g r a t e d m accordance w i t h the terms and 

provisions m A r t i c l e I I and Side L e t t e r s attached t o t h i s 

Agreement: Walbridge, Ohio (CtO) ; Cleveland, Oliio, E. St. 



Louis. I l l i n o i s , Lir.a, Chio anc I n d i a n a p o l i s , Inciana ,5&C; 

(c) The f o l l o w i n g wcrr. -ay oe ccorcmatec or rearranged, m whole cr ir. 

part, on NSP. anc a_lccateo C?,C p r o p e r t i e s cperatec by NSR: 

(1) EMD locomotive cver.-.aul and component r e b u i l d from Roanoke to 
Juniata Locc-.ctive Wcrxs at Altocna 

(2) GE locomotive cver.-.aul and component r e b u i l d from Juniata 
(Aitoona) to Roancice Shop - Locomotives 

(3) A t l a n t a (Pegram Shcp) locomotive t r u c k overhaul to Altocna 

(4) Rebuilding cf a i r braise equipment from Cnattanocga to Aitoona 

(5) Wreck rep a i r f o r .-.eavily camaced locomotives from Roanoke Shop 
- Loccmotives tc Aitoona 

(6) P a i n t i n g of 'occmotives from Chattanooga t o Aitoona 

(7) A l l zy.D and GE turbcc.-.arger work from Juniata (Aitoona) to 
Roanoke Shop - Lccomctives 

(8) Machine t o o l operations and associated f a b r i c a t i o n from Aitoona 
to Roanoke 

(9) 92-day inspection of loccmotives from Elkhart, Pavonia, and Oak 
I s l a n d t o Bellevue 

(10) 92-day i n s p e c t i o n cf locomotives from Enola to Conway 

(11) Program car repa i r work from Macedonia, OH, Decatur, I L , and 
Williamson, WV to Hollidaysburg 

(12) F r e i g h t car pa r t reclamation from Hollidaysburg to Roanoke 

(13) Wheel shop c o n s o l i d a t i o n t o s i t e selected by NSR 

(14) O f f i c e car -orA. ;rc;r. .-.oanoKc to AliOw.-.a 

(d) The f o l l o w i n g work may be coordinated or rearranged, m whole or i n -

part, on CSXT and a l l o c a t e d CRC p r o p e r t i e s operated by CSXT: 

(1) Heavy loccmotive work from S e l k i r k , NY, to Huntington, WV 

(2) Heavy loccmotive work from Juniata Loccmotive Works a-u Aitoona, 
PA, t o Hunt-.ngton, WV, and Waycross, GA. 

(3) F r e i g h t car work from Hollidaysburg, FA, to Raceland, KY and to 

4 



any of CSXT's pro:ect shops. 

e! Because a f t e r t.he t r a n s a c t i o n CRC w i l l -.ave no locomotive .-eavy 

recair or c e r i o c i o r.amtenance c a p a o i l i t r.or t.he a b i l i t v t c perfo: 

s u o s t a n t i a l cr program work on cars, sucn service wi«_ oe provicec 

by CSXT cr NSR, m accorcance w i t h t h e i r r e s p e c t i v e c o l l e c t i v e 

bargaining acreeir.ents a n c o r p r a c t i c e s , or as d i r e c t e d by the 

locomotive or car owner. Cnly f u e l i n g , s e r v i c i n g and l i g h t and 

running r e p a i r s cn locomrtives and cars w i l l be provided by CRC 

consistent wit.h i t s c o l l e c t i v e oargaining agreement cr p r a c t i c e s , 

when suc.-i work i s perfcrmec m Shared Assets Areas. 

Future coordir.ations of work, services or operations, m whole cr i n 

pa r t , not now contemplated and/or s p e c i f i e d m Section 1, m which no 

employee i s required t o relocate and the work force i s not reduced at the 

involved l o c a t i o n s as a r e s u l t of the coordination may be implemented upon 

f i f t e e n (15) days' w r i t t e n notice by NSR and/or CRC, t o the appro p r i a t e 

Organization r e p r e s e n t a t i v e s . 

Future coordinations cn CSXT w i l l be governed by Side L e t t e r No. 14. 

Section 3 

Future coordinations c f work, services cr operations, i n whole or m 

part, not now contemplated and/or specified~in-Secrion-1 ,—which-i.nvolve the 

dismissal or displacement of any employee(s) cr rearrangement cf forces may 

be i.mpleme.nted by NSR and/or CRC, a f t e r p r o v i d i n g employee (s) and t h e i r 

Organization representatives t h i r t y (30) days' w r i t t e n n o t i c e . 

S h o u i d t h e Organization desire a conference concerning the 



rearrangement cf forces t h a t would cccur as a r e s u l t cf the announcec 

-o c r c m a t i c n , upon w r i t t e n recuest from the Crcanization p r i o r to tne 

e x p i r a t i o n cf the afcrer-.ent.onac ;c-cay n o t i c e pence, the period cf tne 

notice w i l l be extencec up to but nor exceeding an a c d i t i o n a l s i x t y (60) 

days. T.he p a r t i e s s h a l l promptly meet on t.he matter. I f tney do not 

resolve t h e i r d i f f e r e n c e s , NSR anc/or CRC may implement the announced 

ccordmation described m the n o t i c e a f t ^ r the e x p i r a t i o n cf the 60-day 

period. Either p a r t y may invoke a r b i t r a t i o n procedures under A i L i c l e I , 

Section 4 cf the ^fw •>'?rV: ^cck c o n d i t i o n s provided such a c t i o n i s taken 

w i t h m f i v e (5) days of the t e r m i n a t i o n of conference. There s h a l l be no 

employees dism.issed or t r a n s f e r r e c pending the agreement or a r b i t r a t o r ' s 

award, nor s h a l l there be a change m c a r r i e r ' s operations, services, 

f a c i l i t i e s , or equipment. 

Future coordinations cn CSXT w i l l be governed by Side Let t e r No. 14. 

Cocrdi.nations on NSR and/or CRC m which work i s t r a n s f e r r e d under 

t h i s agreement and one or more employees are o f f e r e d t.he opportunity to 

f o l l o w t.^at work w i l l be e f f e c t e a m the f o l l o w i n g manner: 

(a) By b u l l e t i n s g i v i n g a minimum of f i f t e e n (15) days' w r i t t e n 

notice, the p o s i t i o n s t h a t no longer w i l l be .needed at the l o c a t i o n from 

which the work i s being transfe.-red (the " t r a n s f e r r i n g l o c a t i o n " ) w i l l be 

abolished and concurrently t h e r e w i t h t.he p o s i t i o n s t.hat w i l l be established 

at the l o c a t i o n t o which the work i s being t r a n s f e r r e d (the " r e c e i v i n g 

l o c a t i o n " ) w i l l be advertised f o r a p e r i o d cf seven (7) days to a l l 

employees holding regular Carmen assign-ments a t the t r a n s f e r r i n g l o c a t i o n . 



• he M.̂i.' ̂ ?rk rrock conditions s h a l l apply 

t h i s agreement, except as s p e c i f i c a l l y proviced herein 

t c a l l transactions covered by 

fj,77frLS VII 

This Agreeme.nt s h a l l be e f f e c t i v e cnly a f t e r t.he e f f e c t i v e date of 

the STB order approving t..e t r a n s a c t i o n and service by CSXT. NSR and CRC 

of the i n i t i a l seven (7) days advance w r i t t e n notice t o the Organization 

representative s i g n a t o r y hereto as s p e c i f i e d m A r t i c l e I , Section 1. 

Signed a t N o r f o l k , V i r g i n i a , t h i s 16th day of October, 1998. 

FOR BROTHERHOOD 
RAII.WXT CARMEN DIVN-TCU 

neral Chairman. BRC 

CSX TRANSPORTATION, INC. 
And it3.,Rjtalro«d Subaidiari«» 

Vice P r e s ^ e n t Labor Relations 

rOR NORTOLK SOUTHERN RXILtJAT COMPANT 
Stei.lroad Subaidi»xa.«« And a 

Vice President Labor Relations 

FOR CONSOLIDATED RAIL CORPORATION 

Vice President Labor Relations 

neral Chairman. BRC 

SPORT VIORXERS UNION 

dent, TWU 

Local President, TWU 

Local President, TWU 
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EXHIBIT 10 

Implementing Agreement Between CSX Transportation, 
Inc., Norfolk Southern Railway Company, Consolidated 
Rail Corporation, and the International Brotherhood of 
Boilermakers, Iron Ship Builders, Blacksmiths, Forgers 

and Helpers (dated March 25, 1998), 
pp. 1-7, 18 



IMPIEME.VTI.N'G .AGREEMENT 

BETWEEN 

CSX TRANSPCRTATION, INC. 
and I t s R a i l n a d Subsidiaries 

and 

NORFOLK SOUTHERN RAILWAY COMPANY 
and i t s Railroad Subsidiaries 

and 

CONSOLIDATED RAIL CORPORATION 

and 

t h e i r Employees Represented by 

INTERNATIONAL BROTHERHOOD OF BOILERMAKERS, 
IRON SHIP BUILDERS, BLACKSMITHS, FORGERS AND HELPERS 

WHEREAS. ."Norfolk Southern Corporation ("NS"), Norfoik Southern 

Railway Company and i t s r a i l r o a d subsidiaries (*'NSR";; and CSX 

Corporation ("CSX") and CSX Transportation, Inc. and i t s r a i l r o a d 

subsidiaries ("CSXT"); and Conrail, Inc. ("CRR") and Consolidated 

Rail Corporation ("CRC") have f i l e d an application with t.he Surface 

Transportation Board ("STB") i n Finance Docket No. 33388 seeking 

approval of acquisition of contr c l by NS and CSX of CRR and CRC, 

and for the d i v i s i o n of the use and operation of CRC's assets by 

NSR and CSXT (the "transaction"); 



WHEREAS, I t IS a n t i c i p a t e d t.hat the STB w i l l ispcse t.he 

empl-cyee p r c t e c t i v e c c n d i t i c . i s set f c r t h i r . NPW y?rk Dr^rk P.v. -

" : ; n t r : : l - grcj.<-;T- TLS-HZ^TT. T i s t r i - t . 360 I .C .C . 60 (197 9) ("New 

York Dock c o n d i t i o n s " ' on a - l aspects c f the Primary A p p l i c a t i o n ; 

Norfo lk and Wgc-.grn Railway- ^.-r-.panv - Trackage Ricrh^.'^ - Bur l inc r r -n 

Northern. I n c . . 354 I .C .C . 653 (1980)', on r e l a t e d a u t h o r i z a t i o n o f 

trackage r i g h t s ; Oregon "hcr t l i n e Railrr^ari - .Abandonmpnr - Go5?hPn. 

360 I . C . C . 91 (1979), on r e l a t e d abandonment a u t h o r i z a t i o n s ; and 

MenagCil^Q Csas^ Railway, Ir.C. . - Lease and Qperat-e - C a l ' . f o r m a 

Western Railway. 360 I . C . C . 653 (1980), on the r e l a t e d 

au thor iza t ion c f t.he operations oy CSXT c r NSR of t r ack leases w i t h 

other r a i l c a r r i e r s to w h i c i CRC i s a p a r t y ; 

WHEREAS, the p a r t i e s s i g n a t o r y here to des i re to reach an 

implementing agreement m s a t i s f a c t i o n o f A r t i c l e I , Sect ion 4 o f 

the New York Cock cond i t i ons and o the r aforementioned labor 

p r c t e c t i v e c o n d i t i o n s or any o ther p r o t e c t i v e cond i t ions t h a t may 

be imposed by the STB m t h i s proceeding to the extent such 

cond i t ions may be a p p l i c a b l e t o 'che t r a n s a c t i o n and r e l a t e d 

a u t h o r i z a t i o n s ; 

NOW, THEREFORE, IT IS AGREED: 



ARTICLE I 

Upon seven (7) days' advance w r i t t e n n o t i c e by CSXT, NSR and 

CRC posted on appropriate b u l l e t i n boards, wit.h copies to the 

In t e r n a t i o n a l Representative signatory hereto, a f t e r the e f f e c t i v e 

date of the STB's order approving the c o n t r o l t r a n s a c t i o n , CSXT, 

NSR and CRC may e f f e c t the f o l l o w i n g c o o r d i n a t i o n s or 

rearrangements of forces: 

(a) T.he allocated CRC locomotives and cars which r e s p e c t i v e l y are 

to be operated by e i t h e r CSXT or NSR and w i l l be i n t e g r a t e d 

i n t o e i t h e r CSXT's or NSR's e x i s t i n g f l e e t s of locomotives and 

f r e i g h t cars and the maintenance and r e p a i r work of the CSXT 

and NSR coordinated and i n t e g r a t e d f l e e t s may be performed, 

respectively, at any CSXT cr NSR f a c i l i t y n o t w i t h s t a n d i n g the 

p r i o r r a i l r o a d ownership of the equipment. 

(b) (1) At common locations cn NSR, i n c l u d i n g those l i s t e d below, 

shop c r a f t s e n i o r i t y w i l l be i n t e g r a t e d i n accordance 

w i t h the terms and pr o v i s i o n s o u t l i n e d i n A r t i c l e I I o f 

t h i s Agreement: 

NSR/CRC PoinLS 
B u f f a l o , New York 
Chicago, I l l i n o i s 
C i n c i n n a t i , Ohio 
Cleveland, Ohio 
Columbus, Ohio 
Elmore/Dickinson, West V i r g i n i a 



Fort Wayne, Indiana 
Lorain, Ohio 
Toledo, Ohio 

(2) For common l o c a t i o n s cn the t e r r i t o r i e s of the former 

Baltimore and Ohio Railroad and Chesapeake and Ohio 

Railway, shopcraft s e n i o r i t y w i l l be i n t e g r a t e d m 

accordance w i t h the terms and provisions i n A r t i c l e I I of 

t h i s Agreement. 

(c) The fo l l o w i n g work may be coordinated or rearranged, i n whole 

or i n p a r t , on NSR and a l l o c a t e d CRC p r o p e r t i e s operated by 

NSR: 

(1) EMD locomotive overhaul and component r e b u i l d from 
Roanoke to Juniata Locomotive Works at Aitoona 

(2) GE locomotive overhaul and component r e b u i l d from Juniata 
(Aitoona) to Roanoke Shop - Locomotives 

(3) A t l a n t a locomotive t r u c k overhaul to Aitoona 

(4) Rebuilding of a i r brake equipment from Chattanooga to 
Aitoona 

(5) Wreck repair f o r heavily damaged locomotives from Roanoke 
Shop - Locomotives t o Aitoona 

(6) Painting of locomotives from Chattanooga t o Aitoona 

(7) A l l EMD and GE turbocharger work from Juniata (Aitoona) 
to Roanoke Shop - Locomotives 

(8) Machine t o o l operations and associated f a b r i c a t i o n from 
Aitoona to Roanoke 

(9) S2-day i n s p e c t i o n c f locomotives from E l k h a r t , Pavonia, 
and Oak I s l a n d to Bellevue 

(10) 92-day i n s p e c t i o n of locomotives from Enola to Conway 



(11) Program car repair work from .Macedonia, OH, Decatur 
and Williamson, WV to Hollide.ysburg 

(12) Freight car part reclamatun from Hollidaysburg to 
Roanoke 

(13) Wheei shop consolidation to s i t e selected by NSR 

(14) Office car work from Roanoke to Aitoona 

(15) Car shops closed at Fort Wayne and Enola 

(16) Roadway equipment shop at Canton w i l l be closed and the 
work from the allocated lines to be operated by NSR w i l l 
be transferred to the NSR Roadway Shop at Charlotte, 
North Carolina 

(d) The following work .may be coordinated or rearranged, m whole 

or m part, on CSXT and allocated CRC properties operated by 

CSXT: 

(1) Heavy locomotive wor'' from Selkirk, NY, to Huntington, WV 

(2) Heavy locomotive work from Juniata Locomotive Works at 
Aitoona, PA, to Huntington, WV 

(3) Freight car work from Hollidaysburg, PA, to Raceland, i<Y 
and to any of CSXT's prefect shops 

(4) Roadway equipment shop at Canton w i l l be closed and the 
work from the allocated lines to be operated by CSXT w i l l 
be transferred to the CSXT Roadway Equipment Shop at 
Richmond, V i r g i n i a 

(e) Because a f t e r the transaction CRC w i l l have no loccmotive 

heavy repair or periodic maintenance cap a b i l i t y , nor the 

a b i l i t y to perform substantial or program work on cars, such 

service w i l l be provided by CSXT cr NSR, m accordance w i t h 

t h e i r respective c o l l e c t i v e bargaining agreements and/or 



practices, or as directed by t.he loccmotive or car owner. 

Only fueling, servicing and l i g h t and running repairs on 

locomotives and cars w i l l be provided by CRC consistent with 

i t s c o l l e c t i v e bargaining agreement or practices, when such 

work IS performed i.n Shared Assets Areas. 

S e c t i o n 2 

Future coordinations of work, services or operations, i n whole 

or m part, not now contemplated and/or specified i n Section 1, i n 

which no employee is required to relocate and the work force is not 

reduced at the involved locations as a resu l t of the coordination 

may be implemented upon f i f t e e n (15) days' w r i t t e n notice by NSR, 

CSXT and/or CRC, to the International Brotherhood of Boilermakers, 

Iron Ship Builders, Blacksmiths, Forgers and Helpers ("IBB") 

International Representative. 

Section ? 

Future coordinations of work, services or operations, i n whole 

or i n part, not now contemplated and/or specified i n Section 1, 

which involve the dismissal or displacement of any employee(s) or 

rearrangement of forces may be implemented by NSR, CSXT and/or CRC, 

after providing employee(s) and t h e i r I n t e r n a t i o n a l Representative 

t h i r t y (30) days' wri t t e n notice. 

Should the IBB desire a conference concerning the 



rearrangement of forces that wouid occur as a result of the 

announced coordination, upon w r i t t e n request from the IBB p r i o r to 

the expiration of the aforementioned 30-day notice period, the 

period of the notice w i l l be extended up to but not exceeding an 

additional sixty ;60) days. The parties shall promptly meet on the 

matter. I f they do not resolve their'differences, NSR and/or CSXT 

and/or CRC may implement the announced coordination described i n 

the notice after the expiration of the 60-day period. Either party 

may invoke a r b i t r a t i o n procedures under A r t i c l e I , Section 4 of the 

New York Deck conditions provided such action is taken withm f i v e 

(5) days of the term.ination of conference. There shail be no 

employees dismissed -Tr transferred pending the agreement or 

a r b i t r a t o r ' s award. 

Coordinations i n which work is transferred 'under t h i s 

agreement and one or more employees are offered the opportunity to 

follow that work w i l l be effected -n the following manner: 

(a) By b u l l e t i n s giving a minimum of f i f t e e n (15: days' 

written notice, the positions that no longer w i l l be needed at the 

location from which the work i s being transferred ^the 

"transferring location") w i l l be abolished and concurrently 

therewith the positions that w i l l be established at the location to 

which the work i s being transferred (the "receiving location") 



CSXT, NSR and CRC of the i n i t i a l seven ;7) days advance written 

notice to the I.nternational Representative of IBB signatory hereto 

as specified i n A r t i c l e I , Section 1. 

Signed at Lexington, Kentucky, t h i s 25th day of March, 1998. 

FOR INTERNATIONAL FOR CSX TRANSPORTATION, INC. 
BROTHERHOOD OF BOILERMAKERS, And It s Railroad Subsidiaries 
IRON'SHIP BUILDERS, BLACK­
SMITHS, FOr.GERS AND HELPERS 

International Representative Vice PresoMent Labor Relations 

FOR NORFOLK SOUTHERN RAILPZAY COMPANY 
And i t s Railroad Subsidiaries 

Vice President Labor Relations 

FOR CONSOLIDATED RAIL CORPORATION 

Vice President Labor Relations 
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EXHIBIT 11 

Implementing Agreement Between CSX Transportation, 
Inc., Norfolk Southern Railway Company, Consolidated 
Rail Corporation, and the International Brotherhood of 

Electrical Workers (dated August 3, 1998), 
pp. 1-6, 16; and Side Letter No. 26 thereto, dated 

August 3, 1998. 



LMPLEMENTING A3REE.MENT 

BETWEEN 

ZSX TKANSPO.RTATICN, INC. 
anc I t s R a i l r c a a S ' l f c s i s iar i e s 

and 

NORFtlK SOUTHERN PAILWAY COMPANY 
ana i r s Railroaa Suasidiariea 

and 

CONSOLIOATED RAIL CCRPORATION 

and 

their Employees Represented by 

INTERNATIONAL 3R0THER.H00D OF ELECTRICAL WORKERS 

« 

W H E R E ; . S , Norfo lk Southerr. Corporat ion ("NS"), Norfolk Southern 

Railway Company and i t s r a i l r o a d s u b s i d i a r i e s ("NSR"); and CSX Corporation 

("CSX") and CSX T r a n s p o r t a t i o n , I n c . and i t s r a i l r o a d s u b s i d i a r i e s 

("CSXT"); and C o n r a i l , I n c . ;"CRR") and Consol idated R a i l Corporation 

("CRC"; have f i l e d an a p p l i c a t i o n with the Surface Transpor ta t ion Board 

("STB"" m Finance Docxet No. 23388 seeking approval of a c q u i s i t i o n of 

control by NS and CSX of CRR and CRC, and for the d i v i s i o n of the use and 

operat ion of CRC's a s s e t s by NSR and CSXT (the " t r a n s a c t i o n " ) ; 

WHEREAS, m i t s d e c i s i o n served J u i y 23, 1998 m the proceeding 

captioned Finance docket No. 3 3388, CSX Carsorat isr! and CgX Transportation. 

T n r . . Narfolk 9inurhmTr. r::rDorati=n and Norfolk ysot^rh .̂rr- Railwav Cawpanv -

Control and Qperat ina Leases/Agreements - C o n r a i l . tne. and Canio l idated 

R a i ! rnrporat ion. and r e l a t e d proceedings., the STB has ifflposed the employee 

protec t ive condi t ions set for th m Ngw Vark Oock Rv. - Contro l - grooklyn 

Eastern D i s t r i c t . 3 60 I . C . C . 60 (1979) ("N^w Yorl: Dock condit ions") (copy 

attached) on a l l a spec t s of the Primary A p p l i c a t i o n ; Norfolk and Western 

Railwav ramcanv - -"rackage Rights - aur l ina te i i Norrhem. I n e . . 354 I . C . C . 



653 ;1980!, zn reiatea a-t.-.criraticr. rf tracicage ng.-.ts; -rg?r- g.̂ '.̂ rt Lir.g 

?.ailr?ac .â ar.= = -~or - - :-2£.-.gr.. 360 I.C.C. 51 197?}, on reiatea 

abanaonnient authoriiaticr.s; ar.c V.gr.--r--r^ rrasr =a-_iva\-. I--.-.. - lease ir.tj. 

C-perate - Caligorr.ia Wogtgrr. .= ai-waY. J60 I.C.C. 653 .1980:, cn t.-.e related 

aut.horization cf t.-.e cperatic.-.s =y C2XT cr NSR cf tracK leases with ether 

r a i l -arriers to which CRC -s a party; 

WHERilAS, t.he parties sigr.atcry .-.eretc desire to reach an i--splementi.ig 

agreement i.-i s*cisfaction cf Artic-e I, Section 4 of the New Ycr.'i ?Qgtt 

conditions and other afcrementicnec labcr protective conditions cr any 

other protective conditions t.nat .-.ave been imposed by the STB m this 

proceeamg to t.he extent sue.-, renditions rnay oe applicable tc the 

transaction and related authorirations; 

NOW, THEREFORE, IT IS AGREED; 

ftBTTnif T 

Sec:-an : 

Upon seven (7) days' aavance written notice by CSXT, NSR and CRC 

posted on appropriate oulleti.-. coarcs, with copies to the General Chairmen 

signatory hereto, after t.he effective date cf t.he STB's order approving the 

control transaction, CSXT, NSR and CRC may effect the following 

coordinations or rearrangements cf forces: 

(a) The allocated CRC locomotives and cars which respectively are to be 

operated by either CSXT cr NSR and w i l l be integrated into either 

CSXT's or NSR's existing fleets of locomotives and freight cars and 

the maintenance and repair work of the CSXT and NSR coordinated and 

integrated fleets w i l l be performed, respectively, at any CSXT or NSR 

f a c i i i t y notwithstanding the prior railroad ownership of the 



equipment. 

Ih) .1) At common -ccatic.-.s cr. .'.'SR. .nclucmg t.-.ose l i s t e a below, shop 

craft seniority w i l l be ir.tegratea 

ana :rovisio.-.s out..inea 

n acccraance with t.-.e terms 

.cle I I Cif this Agreement: 

/~-ai~ -2, 

3uffalc, New izî K 
Chicago, I l l m c i s 
Cincinnati, Chio 
Cleveiand, Ohio 
Columbus, Ohio 
Elmore/Dickinson, West Virginia 
Fort Wayne, Inciana 
Lorain, Ohio 
Toledo, Ohio 

:2) For common locations cn the t e r r i t o r i e s of t.he former Baltimore 

and Ohio Railroad and Chesapeake and Ohio Railwav, shoocraft 

seniority w i l l be integrated m accordance with the terms and 

provisions m Art i c l e I I of this Agreement. 

(c) The following work may be coordinated or rearranged, m whole or in 

part, on NSR and allocated CRC properties operated by NSR: 

~ (1) EMD locomotive overhaul and component rebuild from Roanoke to 
Juniata Locomotive Works at Aitoona 

(2) GE -ocomotive cver.-.aul and component rebuild from Juniata 
(Aitoona) to Roanoke Shop - Locomotives 

(3) Atlanta (Pegram S.hopi locomotive truck overhaul to Aitoona 

(4) Rebuilding of a i r brake equipment from Chattanooga to Aitoona 

(5) Wreck repair for fteavily damaged locomotives from Roanoke Shop 
- Locomotives to Aitoona 

(6) Painting of locomotives from Chattanooga to Aitoona 

(7) A l l EMD and GE turbocharger work from Juniata (Aitoona) to 
Roanoke Shop - Locomotives 

(•) Machine tool operations and associated fabrication from Aitoona 
to Roanoke 

(•) 92-day inspection of loccmotives from ElJchart, Pavonia. and Oak 
Island to Bellevue 



(10) 32-aay mspecticr. cf letomotives from E.-.c.a tc Conway 

(11) Program car repair wor.>: from .'^.aceaonia, C.4, Cecatur, IL, ana 
Williamson, xv -c .-lollioayscurg 

(12) Freight car part rec-a.T.aticr. from .Hollidayscurg tc Roanoke 

(13) Wheel shoo ccr.sciidaticr. tc s i t e selectsa ty SSR 

(14) Office car worx from .=.oanoxe to Aitoona 

(15) Car shops closea at Fort Wayne and E.-.ola 

(16) The fourteen ;14) small radio repair shops cn the allocated 
lines to be operated oy NSR w i l l be closed and the work 
transferred into a single NSR location. 

(17) Roadway equipment snop at Canton w i l l be closed ana the work 
from the allocated lines to be operated by NSR w i l l be 
transferrea tc t.ne NSR Roaaway Shop at Charlotte, North 
Carolina. 

(d) The following work may be toordmated or rearranged, m whole or m 

part, on CSXT and allocated CRC properties operated by CSXT: 

(1) Heavy locomotive work from Selkirk, New York, to Huntington, 
West Virginia. 

(2) Heavy locomotive work from Juniata Locomotive Works at Aitoona, 
Pennsylvania, to Huntington, West Virginia, and Waycross, 
Georgia. 

(3) Freight car work from Hollidaysburg, Pennsylvania, to Raceland, 
Kentucxy anc to any of CSXT's project snops. 

(4) Radio repair worx from t.he allocatea lines tc oe operated by 
CSXT w i l l be transferred to the CSXT Radio Service Center at 
Louis v i l l e , Kentucky. 

(5) Roadway equipment shop at Canton w i l l be closed and the work 
from the allocated lines to be operated by CSXT w i l l be 
transferred to the CSXT Roadway Ecfuipment Shop at Ric.-jnond, 
Virginia. 

(e) Because after the transaction CRC w i l l have no locomotive heavy 

repair or periodic maintenance capability, nor the abi l i t y to perform 

substantial or program work on cars, such service w i l l be provided 

by CSXT or NSR, m accordance with their respective collective 

bargaining agreements and/or practices, or as directed by the 

4 



locomotive or car cwner. Only fueli.ng, servicir.g ana lig.-.t and 

running repairs cn .ccomctives ana cars w i l l be proviaec by CRC 

consistent wit.-, i t s collective bargaining agreement cr practices, 

when such work i s perfcrmea m Sharea Assets Areas. 

Segr:-?n 2 

Future coordinations cf work, services or operations, m whole or m 

part, not now contemplated and/or speci f ied m Section 1, m which no 

employee i s required to relocate and the worx force i s not reduced at the 

involved locations as a result of the coordi.-.ation may be implemented upon 

fifteen il5) aays' written notice oy NSR and.'or CRC, to the International 

Brotherhood of E l e c t r i c a l Workers ("IBEW") General Chairmen. 

Future coordinations on CSXT w i l l be govemed by Side Letter No. 14. 

Section 1 

Future coordinations cf work, services or operations, m whole or m 

part, not now contemplated and/or specified m Section 1. which involve the 

dismissal or displacement cf any employee (s) or rearrangement of forces may 

be implemented by NSR and/or CRC, after providing employee is) and t.leir 

General Chairmen t h i r t y (30) days' written not ice . 

Should the IBEW desire a conference conceming t.he rearrangement of 

forces that would occur as a resul t of t.he announced coordination, upon 

written request from the IBEW prior to the expiration of the aforementioned 

30-day notice period, the period of the notice w i l l be extended up to but 

not exceeding an addit ional s ixty (60) days. The part ies shal l promptly 

meet on the matter. I f they do not resolve t h e i r di f ferences , NSR and/or 

CRC may implement the announced coordination described m the notice after 

the expirar..on of the 60-day period. Either party may invoke arbitrat ion 

s 



procedures unaer .Article I, Section 4 cf tne *Jf»w 'r'or*: "^ptf conditions 

provided such action i s taxen withir. five ,5; cays cf t.he termination of 

conference. There snail oe no employees furlougned, dismissea or 

transferred pending the agree.T.ent cr arbitrator's award, nor shal l t.here 

be a change i.n carrier's operations, services, f a c i l i t i e s , or equipment. 

Future coordinations cn CSXT wi l l be govemed by Side Letter No. 14. 

• Coordinations on NSR and/or CRC m which work i s transferred -under 

this agreement and one cr more employees are offered the opportunity to 

follow that work w i l l be effectea m the following manner: 

(a) By bulletins giving a minimum of fifteen (15) days' written 

notice, the positions that no longer w i l l be nev̂ ded at the location from 

which the work i s being transferred (the "transferring location") w i l l 

abolished and concurrently t.herewith the positions that w i l l be established 

at the location to which the work i s being transferred (the "receiving 

location") w i l l be advertised under the provisions of the Collective 

Bargaining Agreement for a period of seven (7) days to a l l employees 

holding regular IBEW assignments at the transferring location. 

(b) The positions advertised pursuant to paragraph (a) above w i l l 

be awarded m seniority order and the successful bidders notified of the 

awards by posting same on the appropriate b u l l e t i n boards at the 

transferring location on the day after the bidding process closes. In 

addition, each successful bidder shall be notified m writing of the award 

together with the date and time to report to the o f f i c e r in charge at the 

receiving location. The employees so notified s h a l l report upon the date 

and at the time specified unless other arrangements are made with thc 

proper authority or they are prevented from doing so due to circumstances 

6 



ARTICLg VII 

This Agreement snail f u l f i l l t.ne req-uirements of Art i c l e I, Section 

4 of t.he New Vork Cag.< ccnciticns cr any other conaitions whicn .nave been 

imposed m the Order cy t.ne STB m Finance Docxet No. 33388. T.he terms of 

the New York Daex conditions snail apply to a l l transactions covered by 

this agreement, except as specifically provided herein. 

ARTICLg VIII 

' This Agreement shall be effective only after the effective date of 

the STB order approving the transaction and service by CSXT, NSR and CRC 

of the i n i t i a l seven :7l days advance written notice to t.he General 

Chairmen of IBEW signatory heretp as specified m A r t i c l e I , Section 1. 

Signed at Norfolk, Virginia, this 3rd day of August, 1998. 

rOR ZNTERKXTZOMAX. 
BROTBZRBOOO Or 
ELECTRZCAI. WOl 

General Chairman, IBEW 

General^haArman, IBEW 

FOR CSX TRJVNSPORZXTZON, IMC. 
Aad i t s RAxlroad SubsidxAzxas 

" 1 1 Jt 
Vice Pres:^ent Labor Relations 

rOR NORTOLK SOOTBZRN RAZLHRX COMPMIT 
Aad i±s Railroad Subsidlarias 

Vicv President Labor Relations 

iLZOXTZD RAIL CORPORATIOH 

vice President Labor Relations 
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August 3, .999 

Sidr Letter No. ?S 

General Chairman, ISIW 
204-A River Ber.d Crive 
London, KY <074<i 

General C 
1315 Cr.es 
pnilaoelc 

McAteer 
•.airman, IBEW 
:nj t Street, R.M 515 
ua, PA 19107 

.".r. C. A. Meredith 
General C.nai rm«.-., IBEW 
200 .'-lereditn Lane 
.=^inggold, GA 3C736 

Gentlemen: 

T.his r e f e r s to 
August 3, 199P. 

the irnplement i r g agreement reacheo with your Organiiatior. cn 

Norfolk Soutnern ana CSXT a n t i c i p a t e d 
operating leases/agreerrents cf Con;ail, 
tnat e l i g i b l e e.Tpioyces a f f e c t e d t y the 

:n t h e i r a p p l i c a t i o n f c r cont r o l and 
I r e . and Consolidated R a i l Corporation 
transaction w i . i recei^'e the enployee 

for most aspects cf t.ne a p p l i c a t i o n , ana 
protection under the ̂ 3;•^Cl^; flr>gJle5iezh< w.iescr. .Sr.s;'. UflX. and Menrinr-nn Cna^r 
conditions f o r r e l a t e d trackage r i g h t s , abandonments and leases. 

rotc c t i o n establishes i n New 

Section 11 of New 
m t e r p r e t a t ion, 
(except fo: 

'.z-K ScOc aocresses disp-tes anc controversies regarding the 
a p p l i c a t i o n and enfcrcement of tne New YorV nonk conditions 

Section i and 12). Under Section 11, t.-.e twc most serious areas for 
poter.tia.". disputes appear to involve whether an erployee was adversely affected 
by a t r a n s a c t i o n and the protected rate of pay for such employees. 

In consideration of your reaching an early vcluntary in-plementmg agreement, NS, 
CSX and Conrail make the f o l l o w i n g commitment regarsing the issue of wheth-jr an 
employee was aoverscly a f f e c t e d by t h i s transaction: N3, CSX ano Conrail w i n 
grant automatic c e r t i f i c a t i o n as adversely affected by thc transac t i o n to the 
number of employees wro are dismissed or transfe r r e c as outlmeo i n the Employee 
I.mpact Exnioit or as a r e s u l t of any future notice served under the implementing 
agreement. Such c e r t i f i c a t i o n w i l l oegm at tne time t h a t the employee i s 
dismissed cr tr a n s f e r r e a ; eacn Carrier w i l l supply 13EW with the names and TPA's 
as scon as possible t n e r e a f t e r . The f a i l u r e of the c a r r i e r to c e r t i f y an 
i n d i v i d u a l s h a l l not ce construed as meaning that tne employee was not aff e c t e d 
oy the t r a n s a c t i o n or by any suosequent transaction. 

In order t o ensure th a t any differences of opinion as to these commitments that 
may arise are dealt with promptly and f a i r l y , NS, CSX and Conrail com.nit to the 
f o l l o w i n g proceaure f o r t h e i r r e s o l u t i o n : I f at any time the IBEW General 
Chairman believes that a Carrier's a p p l i c a t i o n of New Yaric Cock, i s inconsistent 
With tne conmitments contained i n t h i s l e t t e r , I3tW and the personnel on that 
Carrier wno are responsible f or the hand-lng of p r o t e c t i v e b e n e f i t s w i l l meet, 
w i t h i n f i v e 15) Qays of notice from the General Cnairm.an, to t r y to resolve the 
Dispute. I f the matter i s not resolved, the p a r t i e s agree to expedited 
a r b i t r a t i o n with a w r i t t e n agreement w i t h m ten ,10) days a f t e r the i n i t i a l 
meeting; the a r b i t r a t i o n agreement w i l l contain, among other things, the f u l l 
d e s c r i p t i o n f o r n e u t r a l s e l e c t i o n , 
of Award(s) . 

:ining of hearing, and the time of issuance 



Page 2 

In l i g h t c f the posi 
Docx prote c t i o n anc 
contro l of Conrail. 

tior. of NS, CSX. and Ccnrail regarding the issues of N°w_ 
tne c e r t i f i c a t i o n of erc.oyees, IScW w i H support tne NS'CSx: 

Very t r u l y yours. 

We Concur: 

General Chainnan 

^Jenera^^<rria^mar 

t LaDor Selaiions 
CSX Transportation, Ir.c . 

R. 5 . Spefiski 
Vice Presicent Labor Relations 
NorfolXi Southern Railway Company 

D. A. Arouca 
Vice President Labor .delations 
Conscl.aated Rail Corporat ion ^"^^C^ 





EXHIBIT 12 

Implementing Agreement Between CSX Transportation, 
Inc., Norfolk Southern Railway Company, Consolidated 

Rail Corporation, and the National Conference of 
Firemen and Oilers (dated June 3, 1998), 

pp. 1-7, 18. 



IMFIEMENTING .^CRZZMEKT 

BETWEEN 

CSX TRANSrCRTATICN, INC. 
and I t s Railrcad S ' ^ s i d i a r i e s 

and 

NORFCLK SOUTHERN PAIIWAY COMPANY 
and I t s Raiiroad S u t s i d i a r i e s 

and 

CONSOLIOATED RAIL CORPORATION 

ana 

t h e i r Empisyees Represented by the 

NATIONAL CONFERENCE OF FIREMEN & OILERS 

WHEREAS, Norfolk Sout.hem Ccrpcraticn ("NS-, Norfolk Southern 

Railway Cc^tpany and i t s r a i l r o a d s'ocsiciaries ."NSR"); and CSX 

corporation ;"CSX'- and CSX Tran s p o r t a t i o n , I.nc. and i t s r a i l r o a d 

subsiaiaries "CSXT""; and Co n r a i l , I.ic. ;"CRR"' and Consoiidated 

Rail corporation "CRC- nave f i l e d an a p p l i c a t i o n with the Surface 

Transportation Board ,"STB"! m Fi.-.ance Docket Mo. 33388 seeking 

approval of a c q u i s i t i o n of c o n t r o l cy NS and CSX of CRR and CRC, 

and f o r the d i v i s i o n of t.he use and operation of CRC's assets by 

NSR and CSXT (the " t r a n s a c t i o n " ! ; 

WHEREAS , I t IS a n t i c i p a t e d t.-.at -.he STB w i l l isipose the 

employee p r o t e c t i v e conditions set f o r t h m Mpw — K -̂ ncK RV. -



^ -. _ r . c ^ ^ - - 360 I.C.C. €0 I 9 - ? ) "New 

YorK Cock c o n a i t i o n s - cn a - l aspects cf the Primary .\ppi-cation; 

-.nd '••̂pg-°rr ~ " '•'''•'•'—• sr.'i'—-—r.'̂ awS—"•-•"«-- ••• 

v^^^^^e^^^ - - c . 354 I.C.C. 653 1980), on r e l a t e d a u t h o r i z a t i o n of 

tracKage r i g h t s ; r'";7"r. — ,f ,,a»-.>aB ri.i, 

"'60 'CO 91 vl979l' r e i a t e a abandonment a u t h o r i z a t i o n s ; ̂ .nd 

M^.lp.^ o..iw^v, 360 I.C.C. 653 (1980;, on the r e l a t e d 

aut.horization of t.he operaticns oy CSXT or NSR of tracK leases w i t h 

other r a i l c a r r i e r s to wnicn CRC i s a pa r t y ; 

WHEREAS, t.he p a r t i e s signatory hereto desire to reach an 

impiementi.ng agreement m s a t i s f a c t i o n of A r t i c l e I , Section 4 o f 

the v[pvf v-̂ >̂̂  -nr.< conditions and other aforementioned labor 

p r o t e c t i v e conditions or any ot.her p r o t e c t i v e conditions t.hat may 

ce imposed by the 3T3 .r. t h i s proceeding to the extent such 

-nn--An"p -o -'̂ e "ransaction and r e l a t e d conaitions may oe app ao^e -o ...e .-ai.oau 

a u t h o r i z a t i o n s ; 

NOW, THEREFORE, IT IS AGREED: 

ftRTICLE I 

upon seven oays' advance v. - i t t e n .notice by CSXT, NSR and 

CRC oosted on appropriate b u l l e t i n boards, with copies to the 



Cenerai Chairmen sionatory .nereto, after the eff e c t i v e cate of the 

STB's order approvi.-.c t.-.e oontro. transaction, CSXT, N'SR and CRC 

r.ay effect t.he following ooorsmations cr rearrangements of forces: 

a) The allocatea CRC .occmotives ana oars which respectively are 

to be operatec oy eit.her CSXT or NSR ana w i l l be integrated 

into eit.her CSXT's or NSR's existing fleets of loccmotives and 

fre i g h t oars and the maintenance and repair work of the CSXT 

and NSR ooordmatea and integrated fleets may be performed, 

respectively, at any CSXT or NSR f a c i l i t y notwithstanding the 

pr i o r railroaa ownership of the equipment, 

(b) (1) At common locations on NSR, including t.hose l i s t e d beiow, 

shop c r a f t s e n i o r i t y w i l l be integrated m accordance 

with the terms and provisions outlined i n A r t i c l e I I of 

this Agree.ment: 

Buffalo, New York 
Chicago, I l l i n o i s 
Cincinnati, Ohio 
Cleveland, Chio 
Col'jmbus, Ohio 
Elmore/Dicxmson, West Vi r g i n i a 
Fort Wayne, Indiana 
Lorain, Ohio 
Toledo, Chio 

(2) For common locations on the t e r r i t o r i e s of t.he former 

Baltimore and Ohio Railroad and Chesapeake and Ohio 

Railway, shopcraft seniority w i l l be integrated m 



accorcance w i t h -..-.e t e r r ^ anc provisions m .^article I I =f 

t h i s Agree.me.nt. 

The rollowing wcr.< -ay oe coorcmared or rearra.nced. m whole 

or m p a r t , cn NSR ano a l l o c a t e a CRC p r o p e r t i e s operated by 

NSR: 
(1) EMD "ocomotive overhaul and component r e b u i l d from 

Roanoke to Juniata locomotive Works at Aitoona 

(21 GE 'occmotive overnaul and com>ponent r e b u i l d from Juniata 
^Aitoona) to Roanoke Shop - Locomotives 

;3' .\tlanta locomotive t r u c k over.haui to .\ltoona 

(4) Rebuilding of a i r brake eq-uipment from Chattanooga to 
Aitoona 

(5) Wreck repair for heavily damaged loccmotives from Roanoke 
Shop - Locomotives to Aitoona 

oona (6) P a i n t i n g of locomotives from Chattanooga to A i t 

(7) A i i EMD and GE turbocharger work from J-oniata (Aitoona) 
to^Roanoke Shcp - Locomotives 

(8) Macnine t o o l operations and associated f a b r i c a t i o n from 
Aitoona to Roanotce 

(9) 92-day i n s p e c t i o n of loccmotives from E l k h a r t , Pavonia, 
Ind Oak I s l a n d to Bellevue 

(10) 52-aay i n s p e c t i o n of loccmotives from Enola to Conway 

(11) Program car repair work from .Maceaonia, OH, Cecatur, IL, 
and Wiiiiamscn, WV to Hollidaysburg 

(12) Freight car p a r t reclamation from Hollidaysburg to 
Roanoke 

(13) Wheei shop c o n s o l i d a t i o n to s i t e selected by NSR 

(14) O f f i c e car work from Roancke t Mtcona 



,15) Car shops closed at r o r t Wayne and Enoia 

16) Roadway eouio.T.ent s.-.op ar Canton w i l l be closed and the 
work from the a..looatea ' js to be cperatec by NS? w i l l 
be transferred to the jR Roaaway Chop at Charlotte, 
North Carolina. 

(d) The foiiowmg worx r-ay oe coordinated or rearranged, m whole 

or m part, on CSXT ana allocated CRC properties operated by 

CSXT: 

(e) 

( i ; Heavy locomotive work from Selkirk, NY, to Huntington, WV 

'21 Heavy locomotive worK from Juniata Locomotive Works at 
Aitoona, ?A, to Huntington, WV 

(3) Freight car work from Hoiiidayscurg, PA, to Raceland, KY 
and to any of CSXT's project shops. 

(4) Roaaway equipment shcp at Canton w i l l be closed and the 
work from the allocated li.nes to be operated by CSXT w i l l 
be transferred to the CSXT Roadway Equipment Shop at 
Richmond, V i r g i n i a . 

Because after the transaction CRC w i l l .-.ave no locomotive 

heavy repair cr periccic maintenance capability, r.or the 

a b i l i t y to perform s'ubsta.ntiai cr program work cn cars, such 

servioe w i l l oe providea oy CSXT cr NSR, m accorcance with 

their respective c o l l e c t i v e bargaining agreements and/or 

practices, or as directed by the locomotive cr car owner. 

Only fueling, servicing and l i g h t and running repairs on 

locomotives and cars w i l l be provided by CRC consistent with 

I t s c o l l e c t i v e bargaining agreement cr practices, when such 

work IS performed m Shared .Assets Areas. 



Future coordi.naticns c: worK, services or operations, m wnole 

or m part, noc .-.ow conteirpiatea and/or s p e c i f i e a m Sect ion 1. m 

which no employee is required to relocate and t.he work force i s not 

reduced at t.he .nvolved locations as a r e s u l t of t.he coorai.-.ation 

may be implemented upon f i f teen (15) days' writ ten .notice cy NSR, 

CSXT and/or CRC, to t.he National Conference of Firemen and O i l e r s 

("NCF&O") General Chairmen. 

cpr-^r^n 3 

Future coordinations of work, services or operations, m whole 

or m part, .not now contempiated and/or spec i f i ed m Sect ion 1, 

which involve the dismissal or displacement of any employee s) or 

rearrangement of forces r-ay be implemented by NSR, CSXT and/cr CRC, 

after providing employee(s) and the ir General Chairmen t h i r t y (30) 

days' written notice. 

Shouid the NCF&O desire a conference concerning the 

rearrangement of forces that would occur as a r e s u l t of the 

announced coordination, upon wri t ten request from the NCF&C p r i o r 

to the expirat ion of the aforementioned 30-day notice period, the 

period of the notice w i l l be extended up to but not exceecmg an 

additionai s ixty ;60̂  days. The part ies sha i l promptiy meet on the 

matter. I f they do not resolve t.heir d i f f erences , NSR and/or CSXT 

and/or CRC may implement t.he announced coordination descr ibed m 

6 



t.he notice after t.he expiratic" cf t.he CO-cay period. Eit.her party 

:.ay .nvoKe ar b i t r a t i o n procecures unaer A r t i c l e I , Section 4 of the 

-̂ow v-̂ -̂ ^ -ock conaitions provided such action is taken withm f i v e 

(5) days of t.he termi.-.ation cf conference. There s.hail be no 

employees dismissea cr transferred pending the agreement or 

arbit r a t o r ' s award. 

coordinations m whion work is transferred under t h i s 

agreement and one or r.ore employees are offered the opportunity to 

follow t.hat work w i l l be effected m the following manner: 

(a) By bu l l e t i n s giving a minimum of f i f t e e n (15) days' 

written notice, the positions that no longer w i l l be needed at the 

location from which the work is being transferred (the 

"transferri.ng location'" w i l l be abolished and concurrently 

therewith t.he positions t.hat w i l l be established at the location to 

which t.he worK IS oei.ng transferred (the "receiving location") 

w i l l be advertised for a period of seven (7) days to a l l employees 

holding regular NCF&O assignments at the transferring location. 

(b) The positions advertised pursuant to paragraph (a) above 

w i l l be awarded m seniority order and the successful bidders 

notified of the awarcs by posting same on t.he appropriate b u l l e t i n 

boards at t.he transferring location on t.he day af t e r the bidding 

process closes. In addition, each successful bidder shail be 



This Agreement cha.l oe e f f e c t i v e only a f t e r t.he e f f e c t i v e 

ving the t r a n s a c t i o n ana service oy 

7) days advance w r i t t e n 

cate cf the 3T3 crcer i?pr 

CSXT, NSR and CRC cf the ..-.itia.^ seven 

notice to t.he Genera. :hairm.en cf NCF&O signatory r.ereto as 

sp e c i f i e d m A r t i c l e I , Section 1. 

Signed at Washingto: 

FOR NATIONAL 
CONFERENCE OF 
FIREMEN & OILERS 

General Chairman, NCFiO 

r a i Chair^a^h' NCt&O 

OC, t h i s 3rd day of June, 1998 

FOR CSX TRANSPORTATION, INC. 
And I t s Railroad Subsidiaries 

n t Labor Relations 

TOR NORFOLK .SOUTHERN RAILWAY COMPANY 
And i t s R a i l road Subsidiaries 

£1 
Vice President Labor Relations 

FOR CONSOLIDATED RAIL CORPORATION 

Vice President Lanor Relations 
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EXHIBIT 13 

Implementing Agreement Between CSX Transportation. 
Inc., Norfolk Southern Railway Company, Consolidated 

Rail Corporation, and the Sheet Metal Workers 
International Association (dated September 17, 1998), 

pp. 1-4, 10; and Attachment B thereto (dated September 
17, 1998), pp. 1-4, 10. 



aETWEEN 

rs.x T?JUN'S?CRTAT:CN', INC. 
a.-3 _t3 Railrcaa Subsidiaries 

and 

NCRFCIK SOUTHERN RAILWAY COMPANY 
ano I t s . R a i l r o a d S u b s i d i a r i e s 

and 

CCNSCLICATED RAIL CORPORATION 

and 

t.'neir ELTipicyees Represencca by 

SHEET METAL WORKUPS :.NTER.NATIONAL ASSOCIATICN 

WHEREAS, Norfolk Southern Corporation ("NS"), Norfolk Southern 

Railway Company and i t s r a i l r o a a subsidiaries ("NSR"!; ana CSX Corporation 

("CSX"; and CSX Transportation, I.nc. and i t s r a i l r o a a subsidiaries 

("CS.XT"'; and Conraii, Inc. "CRR"' ana Consolidated Rail Corporation 

("CRC"; have f i l e a an a p p l i c a t i o n w i t h the Surface Transportation Board 

("STB"; m Finance Cocket No. 33388 seeking approval of a c q u i s i t i o n of 

control by NS ana CSX cf CRR and CRC, and for the d i v i s i o n of the use and 

operation of CRC's assets by .NSR and CSXT (the " t r a n s a c t i o n " ' ; 

WHEREAS, m i t s decision served July 23, 1998 m t.he proceeding 

captioned Finance docKet No. 33388, CSX Corporation and CSX Transnortation. 

Inc.. Norfolk Southern "orporation and Norfolk Southern Railway Company -

Control and Cperatir.? leases/Agreements - Ccnrail. Inc. and Consolidated 

Rail Corporation, and related proceedings, the STB has imposed the employee 



p r o t e c t i v e c o n a i t i o n s 3et f o r t i " . i . " New .'?r.< COCK py, 

Zaster". T i s t r i o t . 360 I . C . C . cO 19-9 ' "::ew Yor.-: COCK o o n c i t i o n s ' " copy 

attao.nea; on a l l aspects : f t.-.e Prir .ar ' . ' . - . -p . . . ioa t io - ; . ' ' o r r r l - : ir.z "-.'es-grr. 

.= a i lwav -or.ranv - Trao.'iaoe .->;r - g u r l i - c t o r . ' ror t r .e r r . . :.-.o.. 3 54 I . C . C . 

655 1980), on r e i a t e a a u t n o r i z a t i o n c f t rackage r i g n t s ; Treac: 

? ,a i l . : :ad - .aba.-.oor-.er.t - :-os.-en. 360 I . C . C . 91 1979) , on r e l a t e d 

abandonment a u t h o r i z a t i o n s ; ana Mencocir.o t oa s t Ra i lway . I n c . . - Lease and 

Operate - C a l i f o r n i a Western Rai lwav. 360 I . C . C . 653 ;1980) , oa the r e l a t e d 

a u t h o r i z a t i o n o f the o p e r a t i o n s by CSXT or NSR c f t r a c K leases w i t h o t h e r 

r a i l c a r r i e r s t o which CRC la a p a r t y ; 

WHEREAS, the p a r t i e s s i g n a t o r y h e r e t o d e s i r e to reach an implement ing 

agreement i n s a t i s f a c t i o n of . A r t i c l e I , S e c t i o n 4 o f the New York Dock 

c o n d i t i o n s and o t h e r a fo remen t ioned l a b o r p r o t e c t i v e c o n d i t i o n s or any 

o t h e r p r o t e c t i v e c o n d i t i o n s t h a t have been imposed by the STB m t h i s 

p roceed ing t o the e x t e n t such c o n d i t i o n s r.iay be a p p l i c a b l e t o t h e 

t r a n s a c t i o n and r e l a t e d a u t h o r i z a t i o n s ; 

NOW, THEREFORE, IT IS AGREED: 

ARTICLE I 

S e c t i on 1 

Upon seven (7) aays' aavance w r i t t e n not ice by CSXT, NSR and CRC 

posted on appropriate o u l l e t i n boards, with copies to the General Chairmen 

signatory hereto, a f t e r the e f f e c t i v e cate of t.he STB's order approving the 

c o n t r o l t r a n s a c t i o n , CSXT, NSR and CRC may e f f e c t the fo l lowing 

coordinat ions or rearrangements of f o r c e s as described here in and in the 



separate reiatea aareemer.ts Attao.-j-.ents .-. anc =; oetween NSR ana.'or CSXT 

ana t.-.e £̂ .eet ;-;eta_ Workers .".r.terr.a11ona.^ .-.sscciation "SMWIA"': 

3' The allocatea CRC . :oo~otives anc -""rs wnic.-. r e s p e c t i v e l y ar ^ to be 

operatea by eit.-.er ZZ'.\~ : r .'.'SR and w i l l re mtegratea -.nto either 

CSXT's cr r.'SR's e.xioti.-.o f l e e t s of locomotives and f r e i ^ n t oars and 

the r.amtenance ana repair wor,< of the CSXT ana NSR cooramatea ana 

mtegratea f l e e t s w i . l ce performea, respectively, at any CSXT or NSR 

f a c i l i t y notwit.^istanair.g t.he p r i o r r a i l r o a d ownerrhip of whe 

equipme.nt. 

(b) Because a f t e r the transaotior. CRC w i l l .-.ave no loccmotive heavy 

repair or periodic -amtenance capab i l i t y , nor the a b i l i t y to perform 

s u b s t a n t i a l or program worK on cars, such service w i l l be provided 

by CSXT .ir NSR, m accorcance with t h e i r respective c o l l e c t i v e 

bargaining agreements ana/or practices, or as directed by the 

locomotive or oar owner. Cnly f u e l i n g , s e r v i c i n g and l i g h t and 

running repairs on locomotives ana cars w i l l be provided by CRC 

consistent with i t s r o . l e c t i v e bargaining agreement or practices, 

when such work is performea m Shared .^issets Artas. 

Future coordinations ?f worK, ser^/ices or operations, m whole or i n 

par t , not now contemplatea and/or specified i.n Section 1, i n which no 

employee required to relocate and the work force i s not reduced at the 

involved locations as a result of tne coordination may be implemented upon 

f i f t e e n ,15) days' w r i t t e n notice cy CRC, to the SMWIA General Chairmen. 



Section ? 

TJture oooramations of worK, ser-.-ioes or operations, m wnole or m 

part, .-.ot now contempiatec ana, or speciflea ir. Section 1, wnion i.-.vc.ve the 

aismissa^ or oisplacement of any employee ;s; or rearrangement of forces may 

oe implementea by SRC, a f t e r prcviamg em.ployee^s) ana t.neir General 

Chairmen t h i r t y (30) oays' w r i t t e n notice. 

S.hould the SMWIA aesire a conference concerr.T.ng t.he rearrangement of 

forces that would occur as a r e s u l t of the announced coordination, upon 

w r i t t e n request from the SMWIA p r i o r to t.he e x p i r a t i o n of the 

aforementioned 30-aay nonce period, the perioa of the notice w U l be 

extenaed up to but not exceeamg an a d d i t i o n a l s i x t y 60) aays. The 

par t i e s s h a l l promptly meet on the matter. I f they do .-.ot resolve t h e i r 

differences, CRC may implement t.he announced coordination described i n the 

notice a f t e r rhe expiration of the 60-day periou. Either party may invoke 

a r b i t r a t i o n procedures under .Article I , Section 4 of the NfiW YgfK POCK 

conditions provided such action i s taken w i t h m f i v e :5) days of the 

termination of conference. There s h a l l be no employees dismissed or 

transferrea pending the agreement or a r b i t r a t o r ' s awara. 

Ssgt;;n •1 

Coordinations m which work i s tran s f e r r e d under t h i s agreement and 

one or more employees are offerea t.he opportunity to f o l l o w t h a t work w i l l 

be effected i n the f o l l o w i n g manner: 

(a) By b u l l e t i n s g i v i n g a minimum of f i f t e e n 15) days' w r i t t e n 

notice, t.he positions t h a t no longer w i l l be neeaed at the l o c a t i o n from 

which the work is being t r a n s f e r r e d .the " t r a n s f e r r i n g l o c a t i o n " ' w i l l be 

abolished and concurrently therewith the positions that w i l l be e.'.tablished 

at the lo c a t i o n to which the work i s being t r a n s f e r r e a 'the "receiving 

4 



This .Agreement ona.l : u . . f i l l tne requirements of .-_rticle I , Section 

•i of t.he .N'ew ':'or>c roc.-: oonoitions r r any otner ooncitions wnion .-.ave ceen 

i.T.pcsea m t.he Craer oy '.-.e STB m fi.-.ance SocKet No. 2 33 5S. The terms cf 

-Kg Mew YorK COCK ooncitions sna..! apply to a l l transactions covered by 

t.his agreement, except as s p e c i f i c a l l y proviaed herein. 

.RTICIJ: V I I I 

This Agreement s n a i l be e f f e c t i v e cnly a f t e r the e f f e c t i v e date of 

the STB order approving the transaction and service by CSXT, NSR and CRC 

of the i n i t i a l seven "' aays aavance w r i t t e n notice to '-he General 

Chairmen of SMWx.̂  signatory hereto as specified m A r t i c l e I , Section 1. 

Signed at Washington, DC t h i s 17th day of Septemcer, 1998. 

POR SHEET METAL WORKERS 
INTERNATIONAL ASSOCIATION 

General Chairman, SMWI 

General Chairman,'^SMWIA 

Gelatral Chairman, SMWIA 

General Chairman, SMWIA 

FOR CSX TRANSPORTATION, INC. 
And ICS Raxlroad Subaidiaries 

Vice Presiaent Labor Relations 

FOR NORFOLK SOUTHERN RAILWAY COMPANT 
And ij^s Railroad Subsidiaries 

Vice Presiaent Labor Relations 

FOR CONSOLIDATED RAIL CORPORATION 

^./y / 
Vice President Labor Relations 

10 



ShWIA-NSR AGREEMENT 

:3c.-_-.ent £ 

This agreem.e.nt .s . . r i 

Agreement datea Septemcer 

contained therein. Nothmc ..o 

provisions contamea m tne I 

:ten .n oon]unction with t.he Implem.entmg 

1999 and incorporates a l l provisions 

t.-.is agreement is mtenaed to superseae any 

.T.plementmg Agreement. 

I t ' I S agreed: 

Upon seven (7) days' aavance w r i t t e n notice by NSR posted on 

appropriate b u l l e t i n boards, with copies to the Ger'eral Chairman signatory 

hereto, a f t e r the e f f e c t i v e cate of the STB's order approving the c o n t r o l 

transaction, NSR .-nay e f f e c t the f o l l o w i n g coordinations or rearrangements 

of forces as descnbea herein between NSR and the Sheet .Metal Workers 

In t e r n a t i o n a l Association "SMWI.A"): 

'a) The a l l o c a t e d CRC locomotives and cars which are to be operated by 

NSR w i l l be mtegratea ^nto NSR's exis'tmg f l e e t s of locomotives and 

fr e i g h t cars. The ocneaulea and unscheauled .maintenance and repair 

work of the mtegratea f l e e t of locomotives w i l l be assigned to and 

performed at NSR r a c i l i t i e s , notwithstanding the p r i o r r a i l r o a d 

ownership of t.he equipm.ent. 

(b) Upon seven (7) days advance w r i t t e n notice, at commo" locations on 

NSR, in c l u d i n g those l i s t e d below, shop c r a f t s e n i o r i t y w i l l be 

integrate d m accordance wi t h the terms and provisions outlined i n 

A r t i c l e I I I of t h i s Agreement: 



(c) 

B u f f a l o , :;ew lo rK 
Chicago , I l l i n o i s 
C i . n c i . n n a t i , Shio 
Cleve la .na , S.hio 
Columjous, s.hio 
E l m o r e / C i c k m s o n , West ' . • i r c m i a 
F o r t Wayne, Ina iana 
L o r a i n , Chio 
T o l e a c , Ohio 

Upon n i n e t y '90) aays advance w r i t t e n n o t i c e , t.he f o l l o w i n g work 

and/or m v o l v e a e.mployees -ay be c o o r a m a t e a or rearrangea on .'JSR and 

a l l o c a t e d CRC p r o p e r t i e s opera tea by NSR: 

EMD l o c o m o t i v e overnau l ana component r e o u i l d f r o m Roanoke t o 
J u n i a t a Locomot ive WorKs a t . \ l t o o n a 

(1) 

(2) GE locomotive overnaul and component r e b u i l d from Juniata 
(Aitoona) to Roanoke Shop - Locomotives 

A t l a n t a Pegram Shop) locomotive truck overhaul to Juniata 
Locomotive WorKs, .^iltoona 

(3) 

(4) 

(5) 

(6) 

Rebuilding of a i r braxe equipment from Chattanooaa to Juniata 
Locomotive WorKs, .Mtoona 

Wreck repair for neavily damagea loccmotives from Roanoke Shop 
- Locomotive to Juniata Locomotive Works, Aitoona 

Painting of locomotives from Chattanooga to Juniata Locomotive 
Works, Aitoona 

C) A l l EMD ana GE turoocharcer work from Juniata Aitoona) to 
RoanoKe Shop - Locomotives 

(8) Machine t o o l operations and associated f a b r i c a t i o n from Aitoona 
to Roanoke to ce specifiea p.ore f u l l y m 9G-day notice) 

92-day inspection of locomotives from Elkhart, Pavonia, and Oak 
Isl a n d to Bellevue 

(9) 

(10) 92-day i n s p e c t i o n of l o c o m o t i v e s f r o m Enola to Conway 

(11) Program car r e p a i r work f r o m .Macedonia, OH, Cecatur , I L , and 
W i l l i a m s o n , WV to H o l l i d a y s b u r g 

(3?) F r e i g h t oar p a r t r e c l a m a t i o n f r o m H o l l i d a y s b u r g to Roanoke 

(13) Wheel shop c o n s o l i d a t i o n t o s i t e s e l e c t e e by NSR 



(14) Office car WOTK from Roanoke to Altocna Shops 

(15) Car shops olosea at f o r t Wayne ana E.nola 

(16; Roaaway eguip.ment snop at Canton w i l l be olosea ana tne worK 
from the allocatea l i n e s to be operatea oy NSR w i l l be 
trans f e r r e a to the N'SR Roaaway S.hop at Charl.otte, Nort.h 
Carolina. 

Section : 

Future coordinations of work, services or operations not now 

contemplated and/or s p e c i f i e d m Section 1, m which no employee is 

required to relocate ana the work force i s not reduced at the i.nvolved 

locations as a resul t of the coordination may ce accomplished upon f i f t e e n 

(15) days' w r i t t e n notice oy NSR, to the SMWIA General Chairman. 

Sectior. ; 
Future coordinations of work, services or operat ions , i n whole or i n 

part , not now contemplated and/or spec i f i ed m Section 1, which involve the 

dismissal or displacement of any employee(s) or rearrangement of forces may 

be implemented by NSR, a f t e r p rov id ing employee(s) and t h e i r General 

Chairmen t h i r t y (30) days' w r i t t e n n o t i c e . 

Should the SMWIA desire a conference concerning the rearrangement of 

forces that would occur as a r e s u l t of the announced coord ina t ion , upon 

w r i t t e n request from the SMWIA p r i o r to the e x p i r a t i o n of the 

aforementioned 30-day no t ice pe r iod , the pe r iod of the notice w i l l be 

extended up to but not exceeding an a d d i t i o n a l s i x t y 60) days. The 

par t ies sha l l promptly meet on the mat ter . I f they do not resolve t h e i r 

differences, NSR may implement t.he announced coord ina t ion described i n the 

notice a f te r the exp i r a t ion cf the 60-day per iod . Ei ther par ty may invoke 

a r b i t r a t i o n procedures under A r t i c l e 1, Sect ion 4 of the New YacK PQCK 



conaitions proviaed sucn action i s taken wit.hm f i v e -) aa\ - of t.he 

termination of conference. T.here s h a l l be no employees dismissed or 

tran s f e r r e d penai.ng the agreement or a r b i t r a t o r ' s awara. 

Section 4 

Coordinations m whicn work i s t r a n s f e r r e d under t h i s agreement and 

one or more employees are offeree t.he opportunity to fol l o w t.hat 'work w i l l 

be effected i n the followmg .manner: 

(a) By b u l l e t i n s g i v i n g a minimum of f i f t e e n '15) days' w r i t t e n 

notice, the positions that no longer w i l l be needed at the l o c a t i o n from 

which t.he work is being t r a n s f e r r e a (the " t r a n s f e r r i n g location") w i l l be 

abolished and concurrently therewith the positions that w i l l be established 

at -he l o c a t i o n to which the work i s being t r a n s f e r r e d (the "receiving 

l o c a t i o n " ) w i l l be advertised f o r a period of seven ;7) days to a l l 

employees holding regular SMWIA assignments at the t r a n s f e r r i n g l o c a t i o n . 

(b) The positions advertised pursuant to paragraph (a) abo\-e w i l l 

be awarded i n s e n i o r i t y order and the successful bidders n o t i f i e d the 

awaras by posting same on t.he appropriate b u l l e t i n boards at the 

t r a n s f e r r i n g l o c a t i o n on the day a f t e r the ciddmg process closes. I n 

addition, each successful oidder s n a i l be n o t i f i e d m w r i t i n g of t.he award 

together with the aate and time to report to the o f f i c e r m charge at the 

receiving location. The employees so n o t i f i e a s h a l l report upon the date 

and at the time specified unless other arrangements are made wit h the 

proper authority or they are prevented from doing so due to circumstances 

beyond t h e i r c o n t r o l . 

(c) A f t e r f u l f i l l i n g the requirements of A r t i c l e I , Section 4(a) 

and 4(b) above, should there remain u n f i l l e d positions m the coordinated 

operation and surplus employees at the tr a n s f e r r i n g location, those surplus 

4 



not a f f e c t i n g the o the r r a i l r o a d s , then only t h a t r a i l r o a a needs to be the 

p a r t y t o the subsequent i.T.pie.mentmg agreement. 

ARTICLE VTI 

This agreement sh a l l become effe c t i v e upon t.he e f f e c t i v e date of the 

Implementing Agreement. 

Signed at Washington, CC, t h i s 17th day of September, 1998. 

FOR SHEET METAL WORKI31S 
INTERNATIONAL ASSOCIATION 

General Chairman, SMWIA 

General Chairman, 3MWIA 

1 IK 
r a i Chairman, SMWIA 

FOR NORFOLK SOUTHERN RAILWAY COMPANT 
And i t ^ R a i l r o a d Subsxdiar3.es 

^ / / • 
Vice Ptesident Labor Relations 

POR CONSOLIDATED RAIL CORPORATION 

Vice President Labor Relations 





EXHIBIT 14 

Implementing Agreement Between CSX Transportation, 
Inc., Norfolk Southern Railway Company, Consolidated 

Rail Corporation, and the International Association of 
Machinists and Aerospace Workers (dated October 10, 

1998), pp. 1-3, 7; and Attachment B thereto (dated 
October 10, 1998), pp. 1-3, 12. 



FILE COPY 
IMPLEMENTING AGREEMENT 

CSX T-A.NSFORTATION, INC. 
ana i t s Rai.roaa Subsidiaries 

and 

NORFCLK SCCTHERN RAILWAY COMPANV 
ana .ts Railroad S'ubsidiaries 

and 

CCNSOLICATED RAIL CORPORATICN 

and 

t h e i r !LT.c*oyees Represented by 

INTERÎ 'ATICN'AL ASSOCIATION OF MACHINISTS 
AND .AEROSPACE WORKERS 

WHEREAS, Norfolk Southern Corporation ("NS"), Norfolk Southern 

Railway Company and i t s rai l r o a d subsidiaries ("NSR",; and CSX Corporation 

("CSX"; and CSX Transportation, Inc. and i t s r a i l r o a d s u b s i d i a r i e 

("CSXT"'; and Conrail, Inc. "CRR") and Consolidated Rail Corporati 

("CRC"' nave f i l e d an ap p l i c a t i o n with the Surface Transportation Board 

("STB"' m Finance CocKet No. 33388 seeking approval of a c q u i s i t i o n of 

control by NS and CSX of CRR ana CRC, and f o r the d i v i s i o n of the use and 

operation of CRC's assets oy NSR and CSXT (the "transaction"!; 

WHEREAS, m i t s decision served July 23, 1998 m the proceeding 

captioned Finance Docket N'o. 2 333 8 , CSX Corcc-a^—n anri -:;y -"rarsnortatlPn. 

Tnr.. Nor^-^Tk .Southern -Torcoration and Morfolk 'Southern Railwav ĝ m̂panv -

r o n t r o l Ana Operatina leases/Aareements - Conrail. Inc. ^hd CsnSOiLidated 

Rail Co.ry9ration. and related proceedings, the STB has imposed the employee 

protective conditions set f o r t h m New York Cock Rv. - Contrr-T - Brooklyn 

F.astern Ci s t r i c t . 360 I.C.C. 60 (1979) ("New York Dock conditions"! on a l l 

aspects of the Primary A p p l i c a t i o n ; NnrfoTk ^nd Wy^rern Railwav Company -

s 

on 



TracKaop =i^nt5 - g u r l i n o t r n •:-rt.-.err.. 354 I.C.C. 653 1980',, on 

rei a t e a a u t h o r i t a t i o n or traoKaoe r i g n t s ; ""-econ "^7rT '-in° =3i-roaa—z. 

Abanoonment - Gosnen. 360 I.C.C, 31 1975' , on reiatea abanaonment 

authorizations; and Menoorir- "-ast Pai wav. I.-c. - '.gaS? '̂ ri? ̂ ggra^e T. 

qial i f o r n i r . Western Railway. 360 I.C.C. 65 3 (1980), on the related 

authorization of the operations oy CSXT or NSR of tracK leases with other 

r a i l c a r r i e r s to which CRC is a party; 

WHEREAS, the parties signatory hereto desire to reach an implem.entmg 

agreement i n s a t i s f a c t i o n of A r t i c l e I , Section 4 of the Ngw Y?i:K L?ggK 

conditions and other aforementioned laoor p r o t e c t i v e conditions or any 

other p r o t e c t i v e conditions t h a t have oeen imposed by the STB m t h i s 

proceeding to the extent such conditions may be applicable to the 

transaction and r e l a t e d a u t h o r i z a t i o n s ; 

NOW, THEREFORE, IT IS AGREED: 

Upon seven (7) dayf' advance w r i t t e n notice by CSXT, NSR and CRC 

posted on appropriate b u i l e t m coards, with copies to the General Chairmen 

signatory hereto, a f t e r the e f f e c t i v e date of the STB's order approving the 

c o n t r o l t r a n s a c t i o n , CSXT, NSR and CRC may e f f e c t the followi.ig 

coordinations or rearrangements of forces as described herein and i n the 

separate related agreements Attachments A and B , between NSR and/or CSXT 

and the I n t e r n a t i o n a l Association of Machinists and Aerospace Workers 

("lAMAW"): 
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(a) The allocajtea CKC locomotives ana oars wnicn re s t e c t i v e . y are to ce 

operatea cy eitner rsxT or SSR wii:. oe mtegratea i n t o e i t n e r ISXT's 

or NSR's exis.inc ::.eets of locomotives ana f r e i g n t oars ana the 

maintenance ana repair worK of the CSXT and NSR oocramatea and 

mtegratea f l e e t s w i l l be performed m accordance with t.he applicable 

c o l l e c t i v e bargainmg agreement, notwithstanding the p r i o r r a i l r o a d 

ownership of the equipment, 

(b) CRC employees w i l l not perform any work on NS or CSXT locomotives or 

equipment except f u e l i n g , ser-.-icmg and such l i g h t running repairs 

as may be necessary to insure the safe and dependable operation of 

same or to get the locomotive back to the appropriate owner's 

property. 

;^p.rtion : 

Future coordinations of work, services or operations not now 

contemplated which occur as a re s u l t of t.he a c q u i s i t i o n of Conrail by CSXT 

and NSR and which involve t.he dismissal or displacement of any employee (s) 

or rearrangement of forces .transfer; may be accomplished by CRC, pursuant 

to the provisions of the Ngw "^^rk Dock conditions. 

ARTirLE I I 

On the e f f e c t i v e date of t h i s Agreement, a l l employees who hold a 

regular assignment on the CRC t e r r i t o r i e s t o be allocated to CSXT w i l l 

become employees excl u s i v e l y of CSXT, a l l employees who hold a regular 

assignment on the CRC t e r r i t o r i e s to be allo c a t e d to NSR w i l l become 

employees ex c l u s i v e l y of NSR, and a l l employees who hold a regular 



This Agreem.ent sna*. 

4 o f t.he 'Igw Vork TOO.K : 

Finance Docket No. 3339 8. 

11 the r equ i r emen t s 

.ons i.upcsea m t.he 

:f . A r t i c l e I , Sec t ion 

3raer by the STS m 

ARTTCIJ: VI 

This Agreement s h a l l be e f f e c t i v e cnly a f t e r the e f f e c t i v e date of 

the STB order approving the transaction and ser.-ice by CSXT, NSR and CRC 

of' the i n i t i a l saven (7) days advance w r i t t e n notice t o the General 

Chairmen of lAMAW signatory hereto as s p e c i f i e d m .Article I , Section 1. 

Signed at Norfolk, V i r g i n i a , t h i s 10th day of October, 1998. 

FOR INTEBNA.̂ IONAI. 
ASSOCIATION OF MACHINISTS 
AND AEROSPACE WORKERS 

President and Di.recting 
General Chairman, lAMAW 

General Chairman, lAMAW 

^ n neral Chairman, lAMAW 

General Chairman, lAMAW 

General Chairman, lAMAW 

Girfieral Chainnan, lAMAW 

FOR CSX TRANSPORTATION, INC. 
And i t s Railroad Subsidiari«« 

4 ^ vTcePresid^vt Labor Relations 

FOR NORFOLK SOOTHERN RAIU^AY CCMPANIT 
And I t s Raxlroad Subsidiaries 

Vice P^fesident Labor Relations 

FOR CONSOLIDATED RAIL CORPORATION 

Vice President Labor Relations 



lAMAW-NSR AGREEMENT 

Attac.n.-en: 

This agreement .s w r i t t e n m oon:unction w i t h the Implementing 

Agreement dated October 13, 1998 and incorporates a l l provisions contained 

therein. Nothing m t h i s agreement i j intended to superseae any previsions 

contained m the ImplemiCnting Agreement. 

I t IS agreed: 

Section 
Upon proper advance w r i t t e n notice by NSR posted on appropriate 

b u l l e t i n boards, w i t h copies to the General Chairman signatory hereto, 

a f t e r the e f f e c t i v e l a t e of the STB's order approving the c o n t r o l 

transaction, NSR may e f f e c t the following coordinations or rearrangements 

of force. descnbea herein oetween NSR and the International .Association 

of Machinists and Aerospace WorKers ("lAMAW"! : 

(a) Upon seven '7) days advance w r i t t e n notice, the a l l o c a i d CRC 

locomotives and oars which are to be operated by NSR w i l l be 

integrated i n t o NSR's e x i s t i n g f l e e t s of locomotives and f r e i g h t 

cars. The scheaulea and unscheduled maintenance and repair work of 

the mtegratea f l e e t of loccmotives w i l l be assigned to ana performed 

at NSR f a c i l i t i e s , notwithstanding the p r i o r r a i l r o a d ownership of 

th-** equipment. 



(b) Upon seven- oays aavance w r i t t e n n o t i c e , at oomjnon -ocations on 

NSR, mcluamg those l i s t e a below, shop c r a f t s e n i o r i t y w i l l oe 

integrated m accorcance wi t h tne terms and provisions outlmea m 

A r t i c l e I I I of t.his Agreem.ent: 

(c) 

Buffalo, Mew York 
Chicago, I l l i n o i s 
C i n c i n n a t i , Ohio 
Cleveland, Ohio 
Columbus, Ohio 
Elmore/Dickmson, West V i r g i n i a 
Fort Wayne, Inaiana 
Lorain, Ohio 
Toledo, Ohio 

Upon ninety (90) days advance w r i t t e n notice, the fo l l o w i n g work 

and/or mvolved employees may be coordinated cr rearranged on NSR and 

allocated CRC properties operated by NSR: 

(1) EMD locomotive overhaul and component r e b u i l d from Roanoke to 
Juniata Locomotive Works at Aitoona 

(2) GE locomotive overhaul and component r e b u i l d from Juniata 
(Aitoona) to Roanoke Shop - Loccmotives 

(3) Atlanta (Pegram Shop) locomotive truck overhaul to JUniata 
Locomotive WorKs, Aitoona 

(4) Rebuilding of a i r brake equipment from Chattanooga to Juniata 
Locomotive WorKs, Aitoona 

(5) Wreck repair for heavily damaged locomotives from Roanoke Shop 
- Locomotive to Juniata Locomotive Works, Aitoona 

(6) Painting of locomotives from Chattanooga to Juniata Locomotive 
Works, Aitoona 

(7) A l l EMD and GE turbocharger work from Juniata (Aitoona) to 
Roanoke Shop - Locomotives 

(8) Machine t o o l operations and associated f a b r i c a t i o n from Aitoona 
to Roanoke to be s p e c i f i e d more f u l l y m 90-day notice) 

(9) 92-day inspection of locomotives from Elkhart, Pavonia, and Oak 
Island to Bellevue 

(10) 92-day inspection of locomotives from Enola t o Conway 
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(11) Program oar repair worK fr~-r. .Macedonia, OH, Cecatur, IL, ana 
Willi.amson, WV to Hoiiidayscurg 

[12] Freight oar part reclamation from Hoiiidayscurg to Roanoke 

(13' Whee. shop oonsolidation to s i t e selectee cy NSR 

(14) O f f i c e oar work from Roanoke to Aitoona Shops 

(15) Car shops closed at Fort Wayne and Enola 

Sgction : 

Future coordinations of work, services or operations not now 

contemplated and/or specifiea m Secti-n 1, i n which no employee i s 

required to relocate and the work force i s not reduced at the involved 

locations as a r e s u l t of t.he coordination may be accomplished upon f i f t e e n 

(IS) days' w r i t t e n notice by NSR, to tne lAMAW General Chairman. 

Section 3 

E\iture coordinar-ons of work, services or operations not now 

contemplated and/or s p e c i f i e d m Section 1 of t h i s .Agreement or i n the 

separate r e l a t e d agreements, which involve the dismissal or displacement 

of any employee(s) or rearrangement of forces transfer) may be 

accomplished by NSR, pursuant to the provisions of the New York Sock 

conditions. 

•Section 4 

Coordinations i n which work i s t r a n s f e r r e d under t h i s Agreement and 

one or more employees are offered the opportunity to follow that work w i l l 

be e f f e c t e d i n the fo l l o w m g manner: 

(a) By bulletins giving a minimum of fifteen (15) days' written 



r a i l r o a a neeas t t : oe the p a r t y t o the subsequen" implementing agreement, 

hSJi 

This agreement s h a l l become e f f e c t i v e upon t h e e f f e c t i v e oate of the 

Implementi.ng Agreement. 

Signed a t N o r f o l k , V i r g i n i a , t h i s 10th day of October, 1998. 

FOR INTERNATIONAL 
ASSOCIATION OF 
MACHINISTS AND AEROSPACE 
WORKERS 

r e s i d e n t and D i r e c t i n g P r e s i d e n t and D i r e c t i n g 
General Chairman, lAMAW 

/ e r a l Chairman, lA-lAW 

General Chairman, lAMAW 

General Chairm.an, lAMAW 

FOR NORFOLK SOOTHERN RAILWAY COMPANT 
And I t s R a i l r o a d S u b s i d i a r i e s 

V ic e Pr(«^sident Labor R e l a t i o n s 

FOR CONSOLIDATED RAIL CORPORATION 

Vice P r e s i d e n t Lacor R e l a t i o n s 
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EXHIBIT 15 

Implementing Agreement Between Norfolk Southern 
Corporation, Norfolk Southern Railway Company, 

Consolidated Rail Corporation, CSX Transportation, and 
the Transportation Communications International Union 

(dated November 2, 1998), pp. 1, 14-15, 27. 



IMPLEMENTING .AGREEMENT 

BETHXEN 

NORFOLK SOUTHERN CORPORATION 
NORFOLK SOLTHERN RAILWAY COMPA.NT 

CONSOLIDATED RAIL CORPORATION 
CSX TRANSPORTATION 

AND THEIR E.MPLOY'EES REPRESE.NTED BY 

TRANSPORTATION COMML-MCATIONS INTERNATIONAL L'NION 
T R A N S ^ ^ S J ) N C O V ^ ^ INTERNATIONAL L^ON-T/C DIVISION 

WHEREAS Norfolk Southern RiUway Company and IB railroad subsidianes and Noriolk 
c u T^^ri^^nm, (coUecuvclv "NS") and CSX Transportauon. Inc and its railroad 
Southem Corporanon ^^^^ ^ ^ ^ Consolidated Raxl Corporauon ("CRC*) 

r c S f w i i t S ^ T ^ - o n Board rSTB". in F i s ^ D-ket No 33388 
^ ^ T Z Z ^ ^ n o . of control by NS ^ CSX of CRR and CRC. and for thc d.v..ot. 

S^STUSC a«l operauon of CRC s assets by NSR and CSXT .the -transaction ). 

WHEREAS the STB. in its Decision 89. approved the transaction and impend thc 
emolovec^TO^e condit̂ ns set forth in Ijgw York Potlt RY ônTml - Broolf Ivn F^Stcm 
nTt^ct 3S^rC C 60 (1979) (-New York Dock conditions") on aU aspects of thc Primary 

Tn7 1^ I C C 653 (1980). on related authonzauon of trackage nghts, iJnrgon Nhon Lme 
* , . rt^^i,^ -jAnirc 91 (1979) on related abandonment authoruauons. 

1^.(1653 (1980X on related authonzauon ot the operauons by CSXT or NSR of track leases 
with other rail carrier? to which CRC is a party : 

WHEREAS the parties signatory hereto desire to reach an implemeniing agreement in 
sausfactioTofArdde 1. Secuon 4 of the H t a J O J l U ^ condiuons and other aforementioned 
labor protective conditions. 

Now. therefore, it is agreed: 



aooUcablc deductions md 35 months umon dues and assessments; or b)an amount computed m 
S o r ^ « with Section 7 of the Ilfiĵ JtfliLJ f̂lCk cotKiiuons if they have less than five years 
service i«s appUcable deductions and 12 months of umon dues and assessments. (Umon dues 
^^sessme^ WiU be at tbe prevailing rate m effect at the ume that the severance allowance .s 
^ " t S i y e e s who are pa.rseverance allowances wUl also i) be pa.d ^r 
not tak«and u) if they are ehgible to receive an age amiuity trom the Railroad Reuremem Boart̂  
STp^orloro of ̂  accumulated and unused sick leave at the rate of the posmon last occupied 
pursuant to Rule 38(m> of the Conrtil-TCU agreemem. 

CHAPTER n-FUTURE COORDINATIONS 
Article I 

NS or CSXT may effect transfers) of work between CR (ia:luding SAA or the portions of ComaU 
r . Z . r ^ ^ l SSOT CSXT) and NS or CSXT where no employee wiU be required to relocate 
Z T r ^ ^ f ^ ^ o ^ ^ ^ ^ be reduced at either pome by providing wnnen nouce to the 
t o ^ V v t ^ ^ n not less than fifteen (15) days in advance of such transfer. 

Articte n 
NS or CSXT may effect transfer($) of positions and/or work between CR (including SAA or the 
n o T ^ I « ^ C ^ t o be operated by NS or CSXT) and NS or CSXT which will result m a 
' n e l ^ L or a^ lScm i ^ ^ work force of noc more th«i five (5) employees by providmg 
^ ^ J o ^ S v e d TCU General Chairmen not less than thirty (30) days m advance of 
such cnuisfer(s). 

NS or CSXT may effecl tnmsfer(s) of positions and/or work between CR (including SAA or thc 
p o r T o ^ ^ C ^ to be operated by NS or CSXT) and NS or CSXT which wUl result m a 
L l ^ S n or a reduction in *e work force of more than five (5) employees by providmg wnnen 
n o ^ T ^ General Chairman not less than forty-five (45) days in advance of such 

a:ansfer(s). 

Aiticterv 

S S ^ . ) provided for under this Article m will list the names, seniority dates and rates of pay 
o T t l ^ t o J S s immediately affected and wiU identify the positions and *ork mvolved. the 
a ^ t a r N S ^ C S X T coUcLve bargammg agrcement(s). and the manner m which the work 
force will be rearranged to perform the work. 
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S S T o n which the work is moved from one Camer to the other wiU be the effective da:e of 
the transfer. 

esuiblished at a new locauon as a result of a transfer of work will be bulieu«d to 
employees holding positions on the semomy distna from which the mvolved work is bemg 
ur^fened. Ap̂ llcidon for such positions must be received by the offker issumg the buUeans 
within ten (10) days of the issuance of the buUeun. TTie successful apphcants for such posiuons 
wuTby making applicauon. mdicate their accepumce of the transfer to the new locauon 
Employees may bid on one or more position b't. if they bid on more than one posiuon. they must 
m S their order of preference (i e. first preference, second preference, etc.) Posmons wul 
be assigned m seniority order in the foUowing order of preference: 

t. To employees bokiing positions being abolished as a result of thc mvolved 
uansfer of work. 

b To employees holding positions on tbe seniority distria where positions are 
being aboUshed as a result of tbe involved transfer of work. 

not fUled pursuai* to Secuon 1 above wUl thereafter be assigned in accordance with the 
appUcable agreement at the locations where the new posinons are estabUsbed. 

whose positions are aboUshed and who could have transferred to the new work locauon 
S7did not do so WiU. upon being released from their positions, exercise scnwnty m accordance 
with appUcable mles and agreemems. If such employees do not have sufficient scmoniy to 
exercise displacement nghts. they wiU revert to fiirtoughed stams with a si«pension of Pr«ec« ve 
benefits dunng the fiirlough, subject to recaU to subsequent vacancies. This Secuon 3 wiU nô  

to p«mit SAA m fSough an employee in violatkm of the May 30, 1997 Agreement while 
that agreement is in effect. 

CHAPTER in 

Arr̂ -*' f.i!"rtn̂ «idAbiita 
Posmons wUl be assigned mider this Implementing Agreemem based on each appUcam s semomy 
fitness and abUiiy Fitness and abUiiy being sufficient, seniority shaU prevail. Tbe term fitn«s 
and abUity" shaU not be construed as meaning -eminently quaUfied": however, it shaU mean that 
the succ«sfiil appUcani must possess the basic skiUs requued of the position and evidence the 
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CHAPTER xn 

On the effective date of the Agreemem. or as soon thereafia as pracucable. all employees may 
S^ptd on a bi-weekly basis uSTprohibited by law In converting to bi-weelcly the panics wiU 
follow their previous pracuces On SAA the parues wiU follow Oie NS pracuce. 

CHAPTER Xm 

-n^ names aeree that after the initial division of thc use and operation of CRC s assets between 
S J O ^ T S K X ^ ^ ^ ^'^^ °' ' subsequent notice 

^die o p t i o n but lunited to a coordinauon of its CRC aUocated assets and noi affecting 
the other raUroads. then only that raUroad needs to be the pany to that nouce 

CHAPTER XrV 

All rnn«i. nendmc nouces and proposals, if any. served under Section 6 of the Railway Ubor 
^ t ^ ^ ^ ^ o n ™ o f S who'become employees of CSXT or NS under this 
a ^ ^ H m no longer apply to such employees. Those employees wUl be covered by the 
: S ^ r ^ aiy^penc^g on the agreemem applicable to the temtoty to which transferred 
as if they were on such temtory when said nouces were served. 

CHAPTER XV 

This agreement shaU fulfUl the requirements of Article I. Section 4 of the New York Dock 
S S i h ! ^ other conditions miposed in the order of the STB in Fmance Docket No. 33388. 

Signed this 2nd day of November, 1998. 

FOR THE TRANSPORTATION 
COMMUNICATIONS INTERNATIONAL 
UNK 

FOR THE CARRIERS: 

GeiKral Chaiiman 
Asst. Vice Presidem-Labor Relations. CR 

Vice Presidfeni-USor Relat Relauons. CSXT 

1 Chairman 

• •'ice^^if'— 

Asst. Vice Presidem Labor Relations. NS 

ional Vice Presklent 
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EXHIBIT 16 

Letter from George J. Francisco, Jr., President, National 
Conference of Firemen and Oilers, to STB Chairman 

Linda Morgan (undated). 



EORGc J PRANCISCO JP DANIEL 5 ANDE'=!SCN J' 

NATIONAL CONFERENCE OF nREMEN & OILERS 
5 E I U A F L - C I O C L C 

:C CIRCLE IS P&BKWAv . z i j i -z .555 . A'LANTA GA 3:333 • (770) 333-3'C4 . fAX ;770) 933 C361 

The Honorable Linda Morgan, Chainnan 
Surface Transportation Boarci 
1925 K Street, NW, Ste. 820 
Washington, DC 20423 

Dear Chairman Morgan: 

This i s to advise that the National Conference of Firemen and 
Oilers and the Applicants for Finance Docket No. 33388 have reached 
a voluntary Implementing Agreement. Therefore, NCFtO withdraws i t s 
opposition to the Applicants' Operating Plan and i s no longer 
opposed to the approval of Finance Docket No. 33388. 

Very truly yours. 





EXHIBIT 17 

Letter from Joseph A. Stinger, Administrative Assistant 
to the International President Director - Railroad 

Division, International Brotherhood of Boilermakers, 
Iron Ship Builders, Blacksmiths, Forgers and Helpers, to 

STB Chairman Linda Morgan, dated March 24, 1998. 



IntematiorxaL Bnytherhood of 

QILERMAKER8 - IRON SMP BUILDERS 

76S State AVtnu* 

BLACKSMITIIS < FOROCRS & HELPERS 

Kansas City. Kansas 60101 

March 21, 1998 

The Honorable Linda M o r ^ 
Chairman 
Surface Traosportation Board 
1925 KStreet. NW - Ste 820 
Washington, DC 20423 

Dear Chainoaxi Morgan: 

ThiB is to ad '̂i8e that the IntemaUDnAl Brotherhood of Boa^^tnaJcers. Iron Ship 
B ^ c i ^ s Blacksmiths. Forgers and F^lper^ and the Appbca^ts ôr T^nznce 
D X " N O 33388 have reached an Implementing Agreement. In ^ons^d^r^^oa 
fo? AppSca^ts' commitment to certii>' that a number of 
IBB ^ adversely affected. IBB accepts the vmp emeatataon of ^^^J^PP^S^^^ 
Operatinff Plan, la no longer opposed to the approval of Finance Docket No. 33388 
and supports the approval of the Conrail transaction. 

Sincerely, 

Joseph A. Stinger 
4liliiiiiij8trative Asaistant to the 
atemational President 

Director - Raih oad EHvision 

JAS/awf 
CC. C. W. Jones, IP 

A. M, Schaer, IR - RD 
K. R. Peifer, CSX \ T - L R / 
R. S. Spenski. NS VP-LR*^ 





EXHIBIT 18 

Joint Verified Statement of Kenneth R. Peifer and 
Robert S. Spenski, pp. 1, 8-11 (CSX/NS-20, Vol. 3, pp, 

493, 500-503). 
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JOINT VERIFIEI STATEME.NT 

KENNETH ?.. ?ZZFER 

ROBERT S. SPENSKI 

Kenr.eth R. Peifer i s Vica President Labcr Relaricr.s at 05X 

Transpcrtaticn, Inc. "CSX"; . He bega.-. r.is r a i l r o a d career ir. l ? i = 

i n t.he Ooerating Department cf Tne Baltirr.cre ana Onic Rai.rcaa 

Company. I n 1972 he ^oi.ned the labcr Relations Department cf tne 

Chicago Rock Island i P a c i f i c , and m 1973 he accepted a p o s i t i o n 

i n labor r e l a t i o n s w i t h the Western P a c i f i c Railroad. In 1?''7 he 

joined the Labor Relations Department of the Southern P a c i f i c 

Railroad and he served as Assistant Vice President-Labcr Relations 

from 1985 t o 1992. In t h i s p o s i t i o n .Vr. Peifer directed a l l cf the 

labor r e l a t i o n s a c t i v i t i e s f o r the Southern P a c i f i c r a i l oom.panies. 

In March of 1992 Mr. Peifer joined tne Labor Relations Department 

of CSX. 

Mr. Peifer ear.ned a Bachelor t f Arts degree i.n Englis.h -

Education from, the Cify U n i v e r s i t y of Nev Yor^ m 1?^;' and a Master 

of Arts degree i n Public Adm.inistration from, Golden Gate U n i v e r s i t y 

m 1974. He also attended the Un i v e r s i t y of San Francisco Labor 

Management School. 

During h i s 25 years i n labor r e l a t i o n s m the r a i l industry, 

Mr. Peifer has had extensive experience wi t h I n t e r s t a t e Com.merce 

Commission ("ICC") and Surface Transportation Board "STB": 

transactions i n c l u d i n g proposed mergers and ac q u i s i t i o n s of 

c o n t r o l , and w i t h the labor p r o t e c t i v e conditions im.posed ir. such 

t r a n s a c t i c n s . This experience inc:-udes the proposed Southern 

P j c i f ic-Santa Fe meraer m the m.id-1980s and continuing 
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w i t h the representatives f c r each class or c r a f t on t.ne three r a _ l 

systems satisfyi.ng a l l labor conditions f o r t n i s t r a n s a c t i o n . 

The arrangem.ents described m each Aooendix A represent cur 

best p r o j e c t i o n s , based on tne current -nf crm^at ion. However, 

experience teaches that a d d i t i o n a l coordinations and rearranaem.ents 

and miodifications of e x i s t i n g labcr aareem.ents w i l l be necessar\' as 

circum.stances change, as shipping patterns evolve, and as each 

c a r r i e r acquires experience m managing i t s new expanded system. 

Such necessar\- changes, l i k e those e x p l i c i t l y describea m the 

appendices, w i l l undoubtedly provide greater long-term, emiployment 

op p o r f u n i t i e s f o r our employees, while thev give the c a r r i e r s the 

f l e x i b i l i t y t o meet t h e i r customers' needs. 

Ccn~"i u=' "^-^ 

The p o s i t i o n changes summarized m the Labor Impact E x h i b i t 

r e f l e c t the d e t a i l s of the Operating Plans as they are proiected, 

i n c l u d i n g the necessary coordinations and chanaes m s e n i o r i t y 

d i s t r i c t s , bargaining agreements, etc., set f o r t h m the CSX and NS 

Operating Plans and each Appendix A. A l l of these changes are 

e s s e n t i a l t o achieve the t r a n s p o r t a t i c n e f f i c i e n c i e s of the 

transaction, as w e l l as to allow the expanded CSX and NS Systems to 

provide to customers the ser\'ice b e n e f i t s described m the 

Operating Plans. They are also e s s e n t i a l i f the expanded CSX and 

NS Systems are t o meet the needs of shippers for e f f i c i e n t 

t r a n s p o r t a t i o n at a t t r a c t i v e and competitive prices. These new 

arrangemients and coordinations w i l l lead tc a d d i t i o n a l r a i l 

- 8 
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i r a f f i c , which, ^n t u r n , w i l l create new job o p p o r t u n i t i e s and 

enhanced icb sec"urit\- f o r our em.ployees. A f t e r tne i n i t i a _ 

implementation of t.he transaction,, a d d i t i o n a l onanges a.so may 

become evident based upon experiences w i t h t.he expandeo CSX and NS 

Systems and Shared Assets Areas. 

As of the date of the A p p l i c a t i o n , no em.ployee p r o t e c t i o n 

agreements have been reached w i t h autnorized labor representatives. 

However, contacts w i l l be made ex p e d i t i o u s l y w i t h the necessary 

authorized labor representatives m order to i n i t i a t e the process 

of obtaining these agreements. 

9 -
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\ E R I F l C A T I O \ 

COMMOXWE.ALTH OF XTRGINIA ) 
) SS. 

CITY OF NORFOLK ) 

Robert S. Spenskj. being ciuly sworn, deposes and says that he is \'ice President Labor 

Relations for .Nor^jlk Southem Corporation, and has read the foregoing statement, knows the 

contents thereof, and that the same is true and correct. 

Robert S. Spenski 

Subscnbed and sworn to before me b> Robert S. Spenski 
this .'/C ' da% of .O V 997. 

/ / 

otarv Public 

Mv commission expires: -dAy •? c c ^ t ^ ^ l I ''] ^ 

10 
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VERIFICATION 

STATE OF FLORIDA 

COUNTY OF DUVAL 
) ss. 
) 

Kerme'th R. Peifer, being duly sworn, deposes and says th a t he 

i s Vice President Labor Relations of CSX Transportation, Inc., that 

he i s q u a l i f i e d and authorized to submit t h i s V e r i f i e d Statement, 

and t h a t he has read the foregoing statement, knows the contents 

thereof, and tha t the same is. true and cor r e c t . 

Kenneth R. Peifer 

10 th 
Subscribed and sworn t o before me by Kenneth R. Peifer t h i s 
day of June, 1997. 

r 
Notary Ptiijlic 

DC A MCDOWEU 
Notof. -.oiic • S»ote o'flonda 

MvCommBsori63cpir««NaK22. >9W 
Comma»on #00490726 
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PA-10 (dated Feb. 23, 1998) 
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P A T T O N B O G G S . L . L . P . 
i ' 5 5 C V S T R E E T N W 

W A S H I N G T O N D C 2 C C 3 7 - 1 3 5 0 

i 2 0 2 U 5 ~ - 6 0 0 C 

(2o:t45"-t>-4:4 
P.A-IO 

Februan 23. l')98 

The Hon \'emon .A W illiams. Secretar> 
Surface Transponation Board 
1Q25 K Street. NW 
Suite 70U 
W ashington. DC 20423-0001 

Re: Finance Docket No, 33388. CSX and Norlolk Soulhem --
Control and Operaimg Lea.se .Ayreemenis - Conrail 

Dear Secretary W illiams: 

On behalfof the Commonwealth of Pennsylvania. Govemor Thomas J. Ridge and the 
Pennsylvania Depanment of Transponation (coUectiveh. "Pennsylvania"). 1 writ.? in part to 
restate Pennsylvania s support for .Applicants' proposed transaction 

Pennsvlvania is also pleased to submit for the record two letter agreements daled Ociober 
21. 1997: one with Norfolk Southem and the other w ith CSX. The Mayor of the Cit\ of 
Philadelphia is also a pany to boih letter agreements 

Pennsvlvania is furnishing these agreements to the Board because it would like the Board 
lo be aware of their existence and terms Pennsylvania understands that while the obligations 
stated in the agreements depend upon Board approval of the proposed transaction, the 
agreements do not require the imposition of an\ conditions b> the Board Nonetheless, the 
agreements ma\ be considered b\ the Board as constituting representations that the .Applicants 
will compK with their respective terms iisi,- Cnion Pacitic Southem Pacific merger case. 
Finance Dockei No, 32760. Decision No 44 served .August 12. 1996 at p 12. n 14 .Accordingly. 
Pennsylvania is pleased to submit these agreements tor inclusion in the record in ihis proceeding. 

Sincerelv. 

John L Oberdorfer 

cc: panies of re :ord 
(attachment to parties on confidential service list only) 



NORPtOLK 
• C X m i U I N 

Thrat CemmamsJ PUc* Cr^r^tr. p'rncf.i tne 
NOTolk. VirQina 23510-2191 Ctar bvc-jtmi oibor 
•94 S28-2eiO 

Ociobei21.1997 

The HoKBableTlKanM Ridge The Hono«&lc Edward RoddJ 
S J ^ ^ " ? ^ * ^ M.yarofPhii«*elpm. 
225MmaC«jwol CiiyfWl 
Himsburg. PA. 17120 PfciUddphi*, PA. 19107 

Dear Goveaor Ridfe wd Mtyer ilendfili: 

^ r ^ l ! ^ " ^ tte cotmê ient tod cooper«iOT you ud your r*p»s«attivcs hâ •e 

fte ba«fitt «xi dall««es te the CominoawMW: and 4^ 
( W l Acqinrtwa An agimaen: about the Hgnifictti i«ue. hi. bem our obj^^TlWicve 
the goal is .ducvrtk wd ofer the foJiowat pmpo«i, towml that ™ 

Norfolk Sombsm. \he Conimonweahh and ibe Chy %viJU enter Into as 
uapr«cd«ied public^jaie paraiaship to erccurage :mfl-aiie«aJ Indwiiy w lo«t in 
IWielphi.MdaciouPennsylv.iit. Our r«pect»Ve con,mitment. rUde: 

^ NorfolkSowhea will provide $J0 million in ash .nvwtmenls to supplemcni-iie 
pnblic cffon 10 attract Kvaener ASA lo the PhiladelphiA Navy Yard. Our 
paytneai. which WiU be dire«d by the «au end dty. wiU be 
equal, annuel inmllmems, wilh the mitiAlinstalhnent to be made on July 1 199E 

B. 
• J S L ? * ^ ; ^ ! * ^ Dq̂ mnem of Commurtity and Eaaonuc 
ŷ vwopmenu the Governor's Aaion TeMo and the Phikdclphia Indunxial 

Corpora^rPIDn. wiU expend . miniaua) of X15 million u> 
tne ova W yoB» after STB approval of th« Connil AoquiaiUon for T»i|.«rved 
S ^ ^ ^ ^ r Phil̂ -lclphia and . cn« the Commonv^ 
Ttoprogno, will aaai m land aequaiiian. facility conaruchon and aii 

UJitaUaaoo with a foc« «m th. PhHadelphU Nevl Busii«. C W 

To camplCTwa the prior effom. Norfolk Soulhem wiU pume addition.1 
' l ' ^ ' ^ ^ " ^ ^ " « ^ « « rmn<n1eiaed Industry to 

Joc«emPhikdeJph»«d««D»sthe««t. WoAinj with the D c p a r J ^ 



The Hooctabie Thomas Ridse 
Tbe Honorable Edward RendeL 
October 21. 1997 - Page 2 

CoonruBity and Eceoomic Dcvelopaenr and the Govtnior's Action Team. 
Norfolic Southern will piovido up front capital thrtrugh these piognmu lo »rrir 
potemial rail eusioman m their costs of lead acquiattioc 2ad]rtj oonsTucuoc and 
n i l SnfrasailCtUTC intallahon in BrehMi^m tm eealf^etiiaJ nkl i f auon« irip 

aeeeptabie leveb of nil buaxaeas. AAer STB approval, Norfolk Souiheis will 
make available Ua siuh projects a nT*""^^^ ef S3 million annualty aad will 
eeminua this piugiam for a miwirrrnrw of five (5) yeaa, thm making ao additional 
S25 million available terail-orientBd wn̂ n̂ ni'* development projects 

D. The City of Phikdelpba, throi^ the PTDC and Norfolk Southem plan tc execute 
a Development and Maiketxag Agreemem thai is bemg developed for die PNBC. 

£. Thc Delaware Kiver Pert Authority and Novfolk Souihos plan to execute an 
agreement that is being developed fm the location aad openncn of Norfolk 
Southern's intermodal terniinal, referenced in IILfi^ at the AmexiPort Intermodal 
Tcntuaal. 

F. Tlie CommorrwBahh of Pemsylvaaia win approve the expenditorc of ISTEA 
ftmds fax aignalisa&oo and track iaprovecaeBU on thc Qvambersburj; HŴ  ^T4 
fuch additioaal Pennsyjv«ua projacu aa may subsequently be authorized by 
Congnst involvmg Uoea oŵ od or cpcTaxed by Norfolk Soulhea^ inchxiing the 
Eiie track relocation projcci. 

Job creation is one of the pnncipal goaU of our combiiwd •conomic devebpment 
efforts. Additionally, Norfolk Somhem'$ job creation ellbm will indude: 

A. A KCd-Atlannc Regional headquarters will be located in Philadelphia Initially, 
there will be aevenry.fiva (75) jobc. including a Regional Vice President at this 
site. 

B. ODe-hundmd-filly (150) new rail-rclajcd jobs will be created as a result of 
Norfolk Somhem commercial and opezaiional activities in the Philadelphia area 
dnnag thc throe yaan after STB approval of the Conimil Aequiaiiion. 

C CSX and Norfolk Southern will jointly own Conrail Inc. Philadelphia wili nmain 
aa the headquarters of ConniJ Inc. for thc 350 posstiona InvoNwl with the 
opennon of the "Shared Asseu Arras" and other conticuing Ccnnil activides. 



Tbe iionnrable Thomas Ridge 
Tbe Honorahie Edward Resdeil 
October21.1997-Page3 

UL raniiiJ FimnnjinirTii 

The oparating pian med with the STB idernfiesmwe than S235 million . 

A. Triple Crown facility (Si million); 

B. Intermodal fiwiliiy ($10 miUioB); 

C. Automobile fiwlity ($ J 6 mUlion); and 

D Track connection at Zoo iatcriocJrtag (U .* oMoa). 

IV. PaanrrrRil] 

scr .« ' S ^ N S i r ^ S " ^ T d ^ t ^ ^ half Of SEPTA'S 
Com«l ««1 SEPTA that tli ^ ^ n S a t t S L ^ ^ * ^ 
yc*x Norfolk Scuthem a g . ^ ^ S b . ^ ^ S S ^ ' ^ 
to negotiate * ^ ^ T ^ t ^ , ^ I ^ ' ^ , ^ ' I A c q m s i t i o n . 
and Mor̂ vi-ne line.'ar. s u r u ^ f J i : ^ 

VI. Regnut̂  ̂ ^rr 

of PwiiS^ui^^TJ^'li^;^ »d tk. cay 



Tlie Honorable Thomas Rtdge 
The Honorable Edward RcndcU 
October 21.1997. Page 4 

alao are conditioned iqwn ftilfillment by Pennsylvania and Philadê hia of their reciprocal 
commiimrtiB» reflecied in this ieser and in the agreemems under d«%«lopmect. 

SooM of the issues I have addressed have common elemena or involve muniai 
requixetnoits wi& CSX. I believe that we md CSX aie in agxcemam about ttie objecovcs and 
npeet that you will mcmorialiae yov uadcrstandings wi^ CSX in a *««<ii«r fashion. 

Thia unpreeedeoxed pubUc-ptivaia pattaenhip demoassatas Norfolk Southern's 
coinmitmcm 10 Pennsylvania aad Philaddphia and to liKir fimire econoinicproaperiry. Wean 
excited ahoBt the oppomunbes that lie ahead aad look forward to woddng cloaaly with you. 

ly. 

Oavid R. Goode 
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UNITED STATES CF AMERITA 

SURFACE TRANSPORTATION BOARD 

ORAL ARGUMENT 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
NORFOLK SOUTHERN CORPOi'-ATION AND NORFOLK 

SOUTHERN RAILWAY 'ZCMPAIV̂  - - CONTROL AND OPERATING 
LEASES/AGREEMENTS-CONRAIL INC. 

AND CONSOLIDATED RAIL CORPORATION 

STB FINANCE DOCKET NO. 33388 

+ ••- + + ••• 

WEDNESDAY 

JUNE 3, 1S98 

+ - + + -• 

WASHINGTON, D.C. 

+ -I- .r + » 

The Public Hearing convened at The Surface 
Transportation Board, 1925 K Street, N.W., Room 760, 
at 10:00 a.m. 

BEFORE: 

LINDA J. MORGAN, Chairman 

GUS A. OWEN, Vice-Chairman 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRtBERS 

1323 RHODE ISLAND AVE . N W. 
(202) 234-4433 WASHINGTON. D.C. 20005-3701 www nealrgross.com 



companies, commuter and i n n e r - c i t y passenger r a i _ 

service, r a i l safety and the environment. 

He was g r e a t l y appreciative that you 

allowed a s t a f f e r l i k e me to come up and present them. 

CHAIRMAN MORGAN: Well, you have presented 

tnem w e l l . Thank you. 

VICE CHAIRMAÎ ' OWEN: Would you take the 

8 Senator our best and hopes that he has a speedy 

9 recovery? 

10 MR. RENEERG: I w i l l . Thank you. 

11 CHAIRMAN MORGAN: We w i l l now proceed w i t h 

12 the f i r s t group of Members of Congress. 

13 I would l i k e Senator Warner, Congressman 

14 Shuster and Congressman B l i l e y to come up. 

15 I think I wculd l i k e to begin w i t h you, 

16 Chairman Shuster since you are the creator and 

17 authorizer of the Board and our fate i s i n your hands. 

18 And since we are so non-controversial 

19 these days that i s probably p r e t t y easy to handle. 

2 0 But we are honored to have you and I know 

21 t h i s i s of great i n t e r e s t i n the pending matter. 

REPRESENTATIVE SHUSTER: Thank you very 

(202) 234-4433 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRIBERS 

1323 RHODE ISLAND AVE . N W 
WASHINGTON DC 20005-3701 

www neairgroM com 
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1 T.uch, Mada~ Chairman and Mister Vice Chairman. I 

^ c e r t a i n l y appreciate th-3 cppcrf t y tc ce here. 

3 I want tc com.mend you on what I believe to 

4 be an outstanding job cf t h i s Board, thus f a r . 

5 I might comm.ent, w i t h regard to b u i l d i n g 

6 highways, one of the reasons that we want to b u i l d 

7 these modern highways i s sc we can have better hookups 

8 with r a i l terminals as wel l as seaports and a i r p o r t s 

9 so that we can have a more productive and b e t t e r 

10 America i n which to l i v e . 

11 I am, here today to express my strong 

12 support f or the proposed a c q u i s i t i o n cf Conrail by 

13 Norfolk Southern and CSX. 

14 From both a national and a regional 

15 perspective, t h i s transaction i s a s i g n i f i c a n t net 

16 plus. Conrail has done an excellent 70b wi t h the 

17 resources available tc i t . But i t does not have the 

18 c a p i t a l resources so v i t a l i n an industry that i s 

19 beginning to experience a capacity crunch. And 

20 indeed, Norfolk Southern and CSX can provide the 

21 c a p i t a l necessary to draw on to meet the futu r e 

22 i n f r a s t r u c t u r e needs of the r a i l r o a d . 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRIBERS 

1323 RHODE ISLAND AVE . N W 
(202) 234-4433 WASHINGTON D C 20005-3701 www nealrgross com 
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.naeea, m - udaem.ent, Conrail cannot 

.ve 

7 

8 

9 

10 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

the loner run, standing aione. 

Competitively, c r i n g i n g two healthy r a i l 

c a r r i e r s i n t o the Northeast i s a ma:or advance f o r the 

region and the nation. 

I f i r s t came to Congress as we were 

s t r u g g l i n g w i t h th-i aftermath of the Penn Central and 

other northeastern r a i l bankruptcies. Indeed, I was 

deeply involved i n the creation of Conrail. 

Much of our e f f o r t was successful because 

Conrail came out of t h i s disaster and was able to 

stand on i t ? own feet as a p r i v a t e sector r a i l r o a d . 

But some of the p o t e n t i a l competitive 

options f o r northeastern r a i l shippers that we hoped 

f o r j u s t didn't m a t e r i a l i z e . 

This l e f t Conrail without a major regional 

r a i l competitor. That i s why b r i n g i n g Norfolk 

Southern and CSX i n t o the region holds the p o t e n t i a l 

f o r greater competition between two large r a i l r o a d s 

having the needed c a p i t a l resources, as i s already the 

case i n the West and Southeast. 

This transaction, on a competitive basis, 

(202) 234-4433 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRIBERS 

1323 RHODE ISLAND AVE . N.W 
WASHINGTON, D C 20005-3701 www nealrgross com 



IS c l e a r l y m the public i n t e r e s t . Having Ccnrail 

succeeded by NS and CSX i s alsc good f c r Pe.nnsy-vania. 

Many Conrail f a c i l i t i e s , including the .-.Itccna and the 

Hollidaysburg shops, are am.cng the crcwn jewels cr t.ne 

system that was r e b u i l t a f t e r Penn Central. 

6 And I am very pleased t.hat tne NS 

7 operating plan includes a continued a.nd an expanded 

8 role f o r these highly productive f a c i l i t i e s a.nd t h e i r 

9 highly s k i l l e d work forces. 

10 As to the highly t r a i n e d C c n r a i l workers 

11 m my d i s t r i c t and elsewhere, I am very pleased t h a t 

12 NS and CSX are going forward w i t h e f f o r t s t c negotiate 

13 implementing agreements as soon as pos s i b l e . 

14 Any change i n corporate c o n t r o l i n e v i t a b l y 

15 produces some u n c e r t a i n t i e s that a f f e c t the em,ployees. 

16 But I am confident that both the c a r r i e r s and the 

17 unions can work out any differences i n the context of 

18 well-established procedures f o r im;plement mg the 

19 transaction, once approved by the STB. 

20 I would also note t h a t I am perhaps the 

21 only Member of Congress appearing today who has 

22 a c t u a l l y worked as a laborer on the r a i l r o a d , 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRtBERS 

1323 RHODE ISLAND AVE . NW 
(202)234-4433 WASHINGTON D C 20005-3701 wafw n»«r^rott com 





EXHIBIT 21 

Norfolk Southern's Safety Integration Plan 
(filed Decembers, 1997) p. 11 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

CSX CORPORATION AND CSX TRANSPORTATION. INC 
NORFOLK SOUTHERN CORPOR.ATION AND 
NORFOLK SOUTHERN RAILWA'i' COMPANY 

-CONTROL AND OPERATING LEASES AGREEMENTS-
CONRAIL INC AND CONSOLIDATED R.\IL CORPORATION 

STB FINANCE DOCKET NO 33388 

NORFOLK SOUTHERN S 
SAFETY INTEGRATION PLAN 

SUBMITTED IN ACCORDANCE WITH 
DECISION NO. 52 

Dated; December 3. 1997 



personal contacts berween NS officers a.nd their Conrai! counterparts in even, affectecj 

department. As a result. NS is bener prepared to smoothl\ implement this transaction 

NS not only has been working with CSX and Conrail m the development of proper 

implementation plans, but also has been in direct consultation with the FRA and. m fact, has 

submined drafts of its SIP to the FRA for its review . consultation and comment. This parallels 

the ongoing consultative process with FRA fostered in 1996 through NS" involvement in FRA's 

Safety Assurance and Compliance Program (S.ACP) In addition. NS has been drawing upon 

the exnertise and experience of commuter agency authorities and .Ajntrak Furthermore, as 

discussed more fully below . NS has ootained the benefit of review and comments conceming 

its ongoing safety program as well as this SIP from the safety leaders at DuPont NS is 

committed to maintaimng these lines of communication and benefitting from the knowledge and 

experience available from each of these organizations and their intemal expens. 

Full implementation of the transition to an expanded NS system will require flexibility 

throughout the process This plan must and will change to address new information and 

changing circumstances. NS understands that this is a dynamic process which requires plans 

backed by contingency plans capable of meeting and safely addressing the changing business 

environment. In the discussion that follows. NS sets forth many of the decisions which have 

been made, or in the alternative, the process through which decisions will be made, to safely, 

smoothly and efficiently accomplish the proposed tran.saction Accordingly, as more information 

is developed, both before and after Control Date, many of the safetv' plans set forth herein will 

require modification. NS will ensure that the STB. FRA and others are consulted and kept 

informed as .NS" safety integration process continues to evolve. 
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