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( i i i ) outbound solid municipal waste shipments 

originating at Harlem River Yard in The Bronx, New York and des

tined for disposal sites i n Ch.\o, I l l i n o i s , Pennsylvania and 

V i r g i n i a ; 

( i v j inbound plywood products shipments froa 

origins i n Canada, Mexico and the western U.S., for delivery (by 

r a i l or truck) co d i s t r i b u t o r s or manuf actur .^rs on Long Island; 

and 

(v) inbound wine shipments from origins i n 

C a l i f o m i a and Washington State for delivery to various d i s t r i b u 

tors located m New York City and adjoining counties. 

For further answer. New York states as follows: 

See the Ve r i f i e d Stateaents cf Stephen D'Arrigo, Jim 

Christie and Alan Firestone, attached to New York's Comments, and 

pages 3-12 c i the Verified Stateinent of .Andrew C. Robertson, 

attached to the Responsive App-ication. 

(b) Workpapers related to the Ve r i f i e d Statement of 

.\ndrew C. Robertson have been placed i n New York's document 

depository. 

Interrogatory No. 7; Describe i n d e t a i l a l l i n f o r 
aation provided i n response to t.hese interrogatori.es and the 
following document requests which was not i n your possession on 
October 21, 1997. 

Anrwer; Nev York objects to t h i s Interrogatory on the 

grounds that i c seeks information t.hat i s not relevant to any 

issue prcperl''' b-sfore thc Board f c r resolution i n t l i i s case, and 
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BEFORE TEE 
SURFACE TRANSPORT.-OION BO.ARD 

nN.ANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX ".RANSPORT-4.TI0N, INC.. 
NORFOLK SOinUERN CORPOR.\TION AND 
NORFOLK SOUIHERN RAILWAY COMP.-^T 

- CONTROL AXD OPER.^TING LEASES/AGREEMENT -
CONRAIL. INC. AND CONSOLIDATED RAIL CORPORATION 

RZSPO.N SES OF NORTBERN VIBGDOA TRANSPORTATION COMMISSION ANLi 
FOTOMAC AND R-^PP.^HANNOCK TRANSPORTATION CO.VIMIFSION TO CSX'S 

AND NS'S FIRST SET OF INTERROGATORIES AND 
REQUESTS FOR PRODPCTION OF D JCCMENTS 

Ti.e Northtm Virgiiua Traasportalica Ccaaris£on aaa Potoaac aad RappaiiAanock 

TrBitsportatioa Conimission (coUecdvdy, "VRE") respond as fiDllow-s to CSX's aad NS's First 

Set of Interrogatories and Requests for Piodocdon of Documems (CSX/NS-128) : 

GEN'ER.'̂ L RESPONSES 

The following general rcspcoscs arc itadc with respect lo all cf the Literrogatories. 

1. VRE has conducted a reasonable search fbr responsive documents and iaferaiahon 

to respond cccsistsat wiih the staled objections. Excrpt as objectioi25 are noted herrin, aD 

resroasfvc don ments have been cr s.ioitly will be made jtvaiiable for iaspectioa and copying in 

VRE's documeai depcsha:̂ -, wtich ia located at tiie oSces of Oppcni:ciaier, WoI5"& Donnelly in 

VVawngic.i, D C. 
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TraaspOTtaiior Board i^STB"), the Securities aad Exciange Conmission ("SEC"), cr any 

other governneat agency or zoun, cr that have appeared in newroapcrs or other public mecia. 

4. VRE objects to ±e production of; and is lyjt produang, draft veriScd statemeals 

aad documents related thereto, b accordance wi± CSX's .vid N"S "s praaice in tiiis Proceediag. 

5. \'RE objects to the production of and is not producing, infonnation or documents 

that arr readily obtainable by the requester nom its own files. 

6. VRE objects to the production ô  and ia not producing, icferroaiion or documeats 

that contain cor^deatial or sensiUN-̂  cor"merc:a; information, induding mfbrmahon subject to 

disclosure restrlcuons imposed by law, i i otiier proceedings, or by cantractual obligation to third 

parties, aad that is of iasumdeat materiality to warrant prodLCUon here even uuder a protective 

order. 

7. VRE objeas to the requests to the ci'.cnt they seek documents or infonnation ia a 

form not mamtained by VRE ia thc regular course of business or not readily available in the form 

requested, on tie ground that such documents or information cculd oniy be developed, if a', ail, 

through unduly burdensome and oppressive special studies, wkch are not ordinarily required and 

wisch VRE cbjects to pcforming. 

INTERROGATORIES 

1. On page 8 of VRE-8, \'RE ststes tiia: sinre mid F!r'-1996, .ndership "has 

declined siacifcariy as a resurt c: sc-erai Soars . . . " Apart rem acuons rdaied tc Appiicanrs, 

•centfv all aaors tiiat iiave resuhed ia \'RE ridcnhip dediaes since mid FY-1996, descnbe ia 
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detail the esleni to which such Suacrs bive contributed to ndership declines and-lify all 

documents pertaining to ridersiap dediaes caused by such &aors. 

Scsponse: Whhout waivinff aay objectiona aad subject to thc General Objections 

above, VRE responds as follows: 

Other actors that may have contnbuted to thc ridership deciiae during this tbnc penod 

were the opening of new HOV lines oa 1-95 and a decline in employment in Crystal Qry. Virginia. 

VRE is unable to quantify predsely how such &ctors may have afEected ridership declines, but 

believes thar such f?ctors wee subsumially oinweigrpd by the freighi-relatcd problems rlisniiyd 

at pages 8-3 of VRE-8. .Additional documentation relating to delays to VRE trains haa beea or 

-jliardy will be inchided in thc VBE deposilory. 

2. For the most recent period fbr which such data is available, state the 

aumbcr of com. miters tra-'eliag daily between Northern Virginia aad Waainagton, D.C. that use 

(a) VRE, Co) private automobiies, (c) buses and (d) Metorail Provide the same informatioa for 

Oacbcr 1995 and May 1997. 

Response: Without waiviag any objections and subject to the General Objecaons 

a'̂ ovc, VRE resi/onds as foQows: 

Resnonsrve dooimectation has beea si»oru^ will be included in tiic VRE depository. 

3. State tiie oii-dme pcribrmaacs perceatzge (in the same maimer that it is 

expressed a. Altadnacnt 2 to the Roberts Veriaed StHtcmsrl) for October 1997 and describe the 

reaiKjns fer anv delavs cxsaimced bv VRE trai:.s in Oaober 1997. 
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among|others. At these mecdngs, VRE discussed its various concerns as set forth in VRE-8, as 

well â the tjronosals outlined in the attacbmetis to VRE-8. 

Internally, VRE discussed the ideahcal concerns aad proposals. 

5. Describe ia detail the fimding currentiy available to VRE to cover thc 

estimated cost of each specif c improvem^ and other cuusUuction project descnbed at pages 7 

and 8 |)f thc Verified Statement of Stephen A Maclsaac and Richard K. Taube and identify aQ 

docu^e^ relating to such fimding. For each source of fijnriti g, identify the precise ammint of 

gxadsfbat have been committed to date for each project and tiie extent to •wiur±. eadi project 

-»yp«^g unfimded. 

Response: Without waiving aay objections and cubject to the General Objections 

aix>v̂  VRE responds as follows: 

Responsive docimeatahon has been or sboriy wfll be included in the "VRE depository. 

6. Dcsoiije in detail tiic quaiincations of VRE persoanel with respect to th 

oper^on of rail lmes, idcaiifyiag spedncally by aame aad titie those VRE employees tisai arc 

qualilied in tiie CSX NS and/or NOUAC opcadcg rules and the dates on which such persons 

pass<Ji the qualifying examinations ia those rules. Identify ail hrxases ar other evidence of 

quaH ĉatians hdd by such persons. 

Response: Wim~'i. waiviag aay objccaoas and subject to ti:c General Objectioas 

aiK>^ VRE responds as milows: 
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VKE personnel's prin3a."y responsibility i.̂  to ranai e contracts fiar tiie operation of VRE's 

commuter rail service. The VRE has contracad with .Amtrak for operatica and maintenance of 

its rolling stock, and haa operating access agreements with CSX, NS, and CoorztL VRE rtiies 

upon its contiaaor3 to provide aH esqiertise necesscry ibr proper operation ofthe commuter rail 

service. While VRE personnel have \-arying degrees of experience in railroad operatiag matters, 

VRE pcrsocnd have not arteinpted to qualify ia CSX. N'S and/or NORAC operatiag rules. 

7. Idennfy all persons or entities which claim aaiadcbtedaess of SIOC.OOO or 

more Srom VRE to tiiem, tiic amouat of such claim aad tiic date tiie claim was made. Trade 

accounts and other transactions in thc ordinary course of busiaess, act more tH«n 30 days b 

arrears, may be r^r'hiA^ 

Response: Wrthout waiving ary objecaons and su3ject to the General Objections 

above, VRE respomis as follows: 

VRF. is unaware of any persons or catmes daimmg aa indebtedness to then by VRE of 

5100,000.00 cr core. All trade accotmis end otiicr tnansactiocs crtcred iato by VRE in the 

ordinary course of business are not more than tfa!r*y (30) days ia arreas to tiic best of VRE's 

knowledge. 

8. Identify wiih specificity delj!ys to freight trams caused by interference nrom 

VRE or othtr passenger trains on (a) the NS line segment betweer. Manassas and Alexandria, VA 

aad (b) the CixX line segment bciwieeu f redaicksourg, VA aad Alecapdria for each month ia 

1996 aad 1957 
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Rê poase*. Wtthout waiving aay objections aid subject to thc Geaaul Objections 

aixjvc, VRE responds as fbllcws: 

VRE is without iaformanon scabling it to identify delays to freight trains caused b> 

interference from VRE cr other passenger trains, and believes that tiie Applicants possess sach 

jpfhrmarinn 

9. Identify any studies or analyses performed by or fiDr VRE conceming 

poterstial dismptions to (a) passenger and (b) freigiil trains tiial would occur as a result of each of 

the following VRE proposed capital iiii;M"«"""<'n̂ ^ disnrMwi at page 7 ofthe verified statn neat 

of Mr. Maclsaac: 

( i ) new bridge over Quaanco Creek; 

(ii) iastallaiioa of second parallel cvJiniinc (and possibiy third freight track) 

at Quaioico Creek; 

(iii ) Woodbridge/Aquia cross-overs; 

(iv ) RO tc AF Interiockiag and related track work. 

Response: WrtiiBut waiving aay objectioas aad subject to tiie General Objections 

above, VRE responds as follows: 

VRE has not pcifonaed, nor had perfonned for i; aay studies or analyses conccmiag 

potential disruptions to (a) paisengi-r trains aad (b) freigi2 trrins thai wouid occur as a lesclt of 

the VRE proposed capital inmrovemeats ideatincd m interrogatory rnrmr>er 9. 
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10. For each project identified in interrogatory no. 9, state the estimated 

timeframe required to complete construction. 

Response: Witiiout -Taiving any objections aod subject to tbe General Objectioas 

above, VRE reapoods aa follows: 

Responsive documentation h.ts been or saorly will be included ia tiie VRE deposilory. 

11. Desaibe ia detail any plans that VRE is proposing or is aware of to 

eliminate or mrnmit̂  imerfcrcace with passcnger/firagiil service ahould tl»ose constmction 

projects be approved. 

Respoose: Without waiving any objectiona and subjert to the General Objectioas 

above, VRE responds as follows: 

WhUe VRE intends tiiat ingh quality passenger and freight service be operated wiihin the 

rail corridor during all coastructioa prqjc ŝ, VRE is not cujreniiy proposing any plan, nor is it 

aware of a.ny pl"", .'o eliminate o"- mitigate LTteiiereace with passecger/frdgfat service during 

constTJction ofthe projects identified ia iracrrogalory maaber 9. 

12. Describe in detail bow VRE intea.'̂  to operate ita trains during thc 

construction of tiie above projects, induding wtietiier VRE iias ar.y piaas to adapt its train 

;r}]if̂ ii«»<; to acconmodatc coastruction activities sfaodd tiie projects ideotified above be 

approved. 

Response: Without waiving any objections and .iut>3ea io tiie Geaeial Objectioas 

abcve, MIE responds as follows: 

10 
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VRE intends to operate its comntt.ner rail scrnce in iaeanrtty during coastruct̂ ^ ofthe 

projects ideatified ia iaieiTOgatory number 9 to tbe Sincst extent possible. VRE has ao current 

plans to adapt its train sch«lulcs to accommodate construction activities. However, VRu, 

pKrogpiTgs that snch adaptation may be necessar? a-d that, intfae event such is required, plans 

do so would be made well m advance so that VRE customers can be made awarr of any changes 

and accommodated to the fiillest extent possible in order to avoid iaconveaience from service 

disruptioaa ̂ '"'̂  rcsuliiag adverse impacts on ndcrsiap. 

13. Describe the maaacr in which VRE takes iaio accouat thc possibility of 

mechanical problems, equipmem felui-Js, or otiier causes of delay in its scheduling aad plannmg 

process. 

Reponse: Wttbout waiving any objections aad subjea to tiie General Objccnota 

above, VRH responds as follows: 

VTIE pays signifcant sums to .Amtrak and ta CSX NS, and Coarail to ensure that ita 

rolling stock is soundly maiatained aad properiy operated, aad that iht rail corridors arc in the 

highest quahty condition. 'Jiereby Tn-'nTm̂T̂no the possibDrty of delay ia tiic operatiou of daily 

commuter rail service. However, VRE recognizes the possmility of mechanical problems, 

equitmyai failures, or other causes of delay and, accordingiy, has plaas to accona&odate its 

oassengers wbea gjrfa insaacca occur. For example, VRE tnt ains a snow eacrgeacy schedule, 

aad has bus service providers available to offer transportation to its passeagcrs in thc eveal ofthe 

icabiiity to operate one or more of "VRE's trains. 

11 
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Bcspuose: Witix)ut waiving aoy objections and subjea to the General Objections 

above, VRE responds as follows: 

The frranrial Statements for the years 1995, 1996, 1997 aad 1998 to date are provided ia 

the momlily rrp'.'rts sent by VRE to NS and CSX 

8. Produce all documents identified m interrogatories 1 ticougii 14. 

Response: Without waiving any objections and subjea to the General Objections 

above, VRE lesponds is fbUows: 

» 
Responsive documeatatioa has beea or shortly wiQ be iacludec in tiie VRE depository. 

KcvmM. Slicys 
Paul M Laiireaza 

Oppeafaeimer Wolff & Donnelly 
1020 19th Street, Suite 400 
Washington, D.C 20036 
Tel: (202) 295-63 00 

Stephen A Maclsaac 
Deputy County Attorney 
Prince William County 
O.ic County Conipkac Coun 
Priace Wdham, VA 22192 
Tel: (703) 792-6620 

Counsel for Northem Virgiaia 
Transportation Comnnssixm and 
Potomac and Rappaiiasnock 
Transnortsaoa Comssiasioa 

Da-.ec- November 21, 1997 

15 
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CERTIFICATF OF SERVICE 

I hereby certify that oa this 21st day of November, 1997, a copy ofthe foregoiag 

Telcspoascs of Northem Vû ginia Transportation Coinin. >sioa and Potomac and 

RappaJiannock Transporuition Commission to CSX's and NS's First Set of Interrosatories 

and Requests for Production of Docomeats (CSX/NS-128) was served by fiirflnmlf upon the 

following counsel: 

Joim V. Edwards 
Zuckert, Scoutt & Rasenberger 
S8^17dj Street, N.W., Suite 600 
Wasliington, D C. 20006-3939 

Drew A. Harker 
Arnold & Porter 
55S 12th Street, N. W. 
Waphingtoa, D.C. 20004-1202 

Ge^d p. Nonon 
Warlfins Cuaningham 
1300 19th Street N.W. 
Suiie 600 
Wakhington, D.C. 20036 

David H. Cobum 
Steptoe &. Joimsoa 
13130 Coiaiecticul Avenue, N.W. 
Wasiiiagtoa, D.C. 20036 

and by first-class rrî '̂ , postage prepaid, upon all other parties oa the Restricted Service List 

PmlM. Laurenza \ 
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S) S2s?orjten:s oirject lo iip3ijcs--.s' failure -̂ firTe tr.s tjrm 'variaiiie car̂ ". This taiiura 

nsitts in ti* i:ttsrnjgatcrv being va?w jid atniiiq â sacfi rat is is jnrassiht to prcvide prscise answers. 

10) Sespanoents oâ ect tc ail "JB Â wan*̂ ' is=«Ty r2qu£r.s x CSX-7D 2S tterq irralevan: to 

ary issiH ra-sed sr ccr̂ rtion rsquestad dy Sasscndsnis ;n tter ccrma ts fiied on OcTcser 21, iSS7. All the 

discawry r-'jaests in CSX-70 apoecr r-iate a swcific switching fes cap wiiicn Sespcndents neter 

reqoestsd. 

ANSWERS TO liTrÊ SGGATCr.iES 

(1) (al Stiit2 «v̂ t̂î ê  you cnr.tsrj *Jat tier: nsst tie a rtiatcnsr.i: ary switcJang fee tc be snpssad by 
the Scard es a cmditicas to aacrcwl sf tiw transactiar rat is tits SL-iipc: 2f tiiis Proceeding aad ti« 
vanaŝ e C3s: ta CSX and NS cf cntrcite sivitciWn̂  services in 'yt past-trarisacticn system. Stats in 
;ietsi! ail rsassns tor your ressase. 

AfiS'ATH; 
Ses qtiKf'i saic:t:cr.s. Switriiirc fees rauld ie r-jxrwiw and sncy!: is cased cn :̂ e aciaal cast To srotide 
rhe ssrvice. Iht i/ar.aii«fi ccst '.s cne fair::.' which iwkes us ziT. :f ths acrual zzsl. Syvnctiin̂  fsss shsuid be 
ss; iz a«'c«s' 'orv crs'. rsi zzme: :z riiis *Jie ra;i 'jm zr raii fadlity *: V.t jitrat' iwnsfr: cf ra.'i shapsrs. 
Sirxf variaiife ces: is a part cf tftt acLaJ cost ft see.T.s lagicaJ tlai ths ccmpcaent 'vahasie cast" must haws 
seme rslatior̂ ri: to any swrtrisnn fees wfadi tite Szari may discse tc !nccs3 as a condrtion for laeir araroval 
c: Lie transacuon =: 'rs^s r, tĥ s Frocsssnc. 

(bl ysrrtify aii i<auii.gi.̂ > Tiia* in any *.-ay mat: to ynar ressonsE cr lisat you 
raviewsd in precan.ic yaiir ressonss *J ir.tsrroqatory 1 (a). 

consulted or 

ANSWEH-
Ses ge-.«raj 53«ec:*an5, A âcarT's fiu^ and ti* «-rnicd stalsment cf Wes Wiban. (Ptwitaly prwtesd in 
flsspjflbeots' fSng tm Qctaber 21, lffi7, 0A5-4 aad QASc.) 

(a) is it vour sonteatta: tia: tiie ssard say eai^sse a swiiuaag fss cap for tite sast-tmsactccn systen; 
sven if r: is proven by CSX ase' ae kss tian ti«eir «arinie costs sf sravtding tiiese senricss at tiieir 
resuecaVe yiw'tJiii»j paints witfen hie qsst-traRsactior, systsin? Stats in detail aiJ reasons for ysLr 
tespmae. 
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ANS'A'EH: 
Sss csiwrai =2er.:sr.s. Trs Scard -av rxass A-f53:s«r L3.-,d:i3r.s 'r: i>eisv;s :TI î ssc-iaile snd necessa.-/ ts 
lactam. :njfnc:s cr fcst-r rail sarvxs r, cre- t: jn jfficsnt, ccrrsstitiTi and safs raii transrcrtatiâ  
systs::; a: t ^ by.-rj=sai:;5 ess: tc tre cuirix, 2=s:cr:d5n:s cc r.z: crssLr̂ s :ne Ecard it̂ 'lc::;::; cr 
«ai i;j±5.-:y w,,̂ : tfie Esard ^^y ;r .T.ay -Ct iraccs3 as andi:;3r.5. Satrsr, Sasionden'j iav* f i d 
ccmnants tc t-< crcocsed tr '-rrtici a; ' " 
rri;;r3 a zzcixironz, safs, neatny jnd acsnsfrfca, rau 
filirejs inccrpcalsd iy rsfcrsncs he-2«r.; 

Aacrjcraily. Sesronaen'j; ,̂ ve not a.id cri w: ^usst r.at -Je Scard srscse a specific swcitctur̂  fss 
c.-c f:: cĉ t-transactrcn s-y -̂-i -ss T̂an uHe A:;«s.-,rs varasi- ccsts cf :rc',-::inc thssa ssa-xss at ui-ir 
raspectiw SYvncSaig jaina wrthin a wst-transarjcn syrm. 

:;;2s:sd rctsctive csrKirkns wrrirr, ,7 adcstad ty tfw Scard, wouid 
ransocrtaticr; systs- r, Cnic. (Sas [QAG-; and OAG-5 

lil lasTtiry aJ! doc:r:«n-.s rat Ln any way tiau - j ycur r5S3cr.S5 cr that '/ou =css;jftsd sr rsvewsd 
n cnK- n̂  your rssjicnss t: intsrrscatcr.- 2 (a). in cnK- n̂  your rssjicnss t: intsrrsgatcry 

ANSttcH: 
Ses gsiwral Mictions, Apsiicant's fines s:̂  :rie «r:ffsd srarerTren: cf ',','25 Wiisc-
i=es==tT=er,:s' r'L-ng cn Octciie: 21, 15=7, CAC-4 arj CAG-5.] 

previcusiy proi 

fa; is :: cartention r«.at tie 5aan:' nay encase a s.r;-cw>g f « caa fcr ti« ssr.-trraacticn ry5-s.n 
4V!n :f :: ;s orcrsn iv CSX acd N5 tta: rwy ra*- :: 
r3;;;C2 sv.-—frc ssrvxss in rrsi-r tc dm- tts =5: c: sir.̂ . ssrvicsi :c ;̂n 2 .eve.'; 

2SI3V.' : > j 

iiii' trjt woaid s.nac»d tier; :3 earn IcC^ var:,;:̂  ccst 
latn s^it-i::; wir?? Stat; in is:a:l aS rsascs fsr TJ-J: •"SCC-'.SZJ ic:n ca"; (s) (i) and (a- C? 

A.VSnE.l-

gsneral cif«c:;cr.s. Tt« 5s*d may mzsa mrm:^ candiitcns it •s.̂ ves -̂ ^ r-assnabe and nKsssarv 
:: -,-,rra;.̂  z- ^^o.- ran'aen'xs c, cr«: :c K M - an eftcent, cc~sstr.w3 ans safs rail trans^cr '̂an 
rystsn a t ^ « ^ cast ts tis 5«u.^ fSeacwnts dc not pres:.r- l i ! ti« Scard its imits sf 
«a! sJt.-̂ ...y c wta: Soars .-ray sr raay as; nacse as cons'ita-L P.atiwr. nesofcidenls fSed 
csT^n.3 ts 'M snwusec traraarta.- and r-suastsd pr«Kect«- C3narj3r.5 rrncn, n adoctsd oy ti«s Sfiard «aca 
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BEFORE THE 
SURFACE TRAKSPORTATION BOARD 

CSX CORPORATION AND CSX 
•niANS PORTATION, INC., NORFOLK 
SOUTHERN CORPORATION AND NORFOLK 
SOUTHERN RAILWAY COMPANY --
CONTROL. AND OPERATING LEASES/ 
AGREEMENTS -- CONRAIL INC AND 
CONSOLIDATED RAIL CORPORATION 

Finance Docket: No. 33388 

POTOMAC ELSCTRIC POWRR CQMPAlTr'3 
R£SPCINSSS TO CSZ'S FIRST SET OP 
DTTKRAOCATORIES AND RBQDBSTS POR 

PRODUCTION OF DOCOMENTS 

In accordance with 4 9 C.F.R. Part 1I14, Pocotnac Elec-

c r i c Power Company ("PEPCO") hereby responds t:o CSX Corporation 

and CSX Transporcation, Inc.'s ( c o l l e c t i v e l y "CSXT") F i r s t Set of 

lnterrogat;ories and R«quescs for Production of Docmnents, dated 

November 4, 1997. 

GENERAL RESPONSES 

The following' general resrponsea are made wich respect 

t o a l l of the interrogatories and requeste: 

1. PEPCO has conducted a reasonable search f o r 

responsive documents and infoinnation to respond, consistent with 

the stat;«td ob^ectioris. 

2. Where ob:]ecrion6 have been raised ais t o the scope 

of the int e r r o g a t o r y or request, PEPCO i c v i l l i n g to discuss 
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Interrooarnrv hf̂ ^ . 

For each of the years 1995, 1996. aad 1997 to date s-at-^ 
aeparately for each of Pepco's generutoji^ «tati?M' ?he 
number of tons of coal purchased from Mine 84. 

Anewer r 

Zero. 

laterroqatory wo og. 

For each of the years 1995, 1996 and 1997 to date st-«̂ • 
sStio^^^^^^''" Morgantown and Chalk P o ^ t g ^ ^ ^ t S S ' 
stations, the average aet r a i l freight rate pe? ton fo?? 

(a) Single-line movements of coal on Conrail; 

(b) Joint CSX/Conrail movemenc:̂  of coaJ. 

Ansve^r: 

In accordance with 49 C.F.R. s 1114.2Mb), PEPCO states 

that i t w i l l place responsive, non-privileged documeats in i t s 

document depository. 

IntgrroqatorAT Ka M 

Identify all dociunencs discussing or referring to cooioeti-
tion between Pepco's Morgantown ind/or ChalJc Point 
ating stations and: '^*"<- ymoKc 

Ca) Pepco's (Sic) Eddystone btacion,-

fb) Atlantic City E l e c t r i c s Deepwater and/or England 
stations; ' 

Answer: 

(c) Viaeiaad's Down station 

No responsive, non-privileged docuBients exist 

- 14 -
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PBL-14 

Before the 
SURF.ACE TR.\.NSPORT.^TION BOARD 

Washington, D.C. 20423 

Finance Docket No. 33388 

CSX Corporation and CSX Transportauon Inc.. 
.Norfolk Southem Corporation and 

Norfolk Southem Railway Company 
-- Control and Operating Leases/.Agreements --
Conrail Inc. and Consolidated Rail Corporation 

RESPONSE OF PHILADELPHIA B E L T LINE RAILRO.A.D COMPANY TO CSX 
CORPORATION, CSX TRA.VSPORTATION. INC., NORFOLK SOUTHERN 

CORPORATION AND NORFOLK SOUTHERN R. \ ILWAY COMPANY'S FIRST 
S E T OF INTERROGATORIES AND FOR PRODUCTION OF DOCUMENTS 

(CSX/NS-139) 

Philadelphia Belt Line Railroad Company fPBL") hereby responds to CSX 

Corporation dnd CS.X Transportation, Inc.'s (collectively referred to as "CSX") and 

Norfclk Southem Corporation and Norfolk Southem Railway Company's (coUectively 

referred to as "NS") First Set of Interrogatories and for Production of Documents 

(CSX/'NS-ISS). By and as its response, PBL states the following: 

G E N E R A L RESPONSES AND OBJECTIONS 

The following General Responses and Objections are made with respect to ali 

Interrogatories and Document Requests. 

1. PBL has conducted a reasonable search for doctiments responsive to 

CS-Xy"NS's requests. Subject to the objections set forth herein and to PBL's specific 

responses to Interrogatories and Document Requests, responsive documents will be 

PS5030-1 
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8. PBL objects to each Interrogatory- and Document Request to the e.xtent 

that they seek information or documents in a form other than that maintained by PBL 

in the ordinary course, or not readily available in the form requested. 

9. PBL objects to CSX/NS's Definitions and Instmctions to the extent that 

they seek to impose burdens or requirements that e.xceed those specified in the 

Discover)- Guidelines that govem this proceeding. 

RESPONSES TO SPECIFIC INTERROGATORIES 

1. Describe the "obstructioris acoss and within the right of way that the City 
has erected" discussed on page 3 of the Verified Statement oi Charles E. Mather III in 
Suppon of the Philadelphia Belt Line Railroad Company's Comments and Request for 
Conditions. 

Response: Without waiving any objections and subject to the General 

Objections set forth above, PBL answers as follows: 

There are two obstructions to which Mr. Mather refers: (1) the track has been 

either removed and'or paved over from Race Street north to the former Port Richmond 

Yard: (2) the Walnut Street pedestrian bridge over Delaware .Avenue prevents the 

movement of high dimension (double stack, jumbo covered hopper) cars on the line on 

Delaware .A.venue. 

2. When were the obstructions described in response to Interrogatory No. 1 
erected? 

Response: Without waiving any objections and subject to the General 

Objectior^ set forth above, PBL answers as follows: 

The track removal and'or paving of the right of way refen-ed to in Obstmction 

*1 in response to Interrogatory 1 began in the late 1960's and has continued in stages 

since that time. The through route was disconnected sometime in the 1980's. Upon 

PSSOSO-l 
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information and behef, the Walnut Street pedestrian bridge was constructed m or about 

1991-1992. 

3. Identify- any shipper of the Belt Line North which, during any time from 
Januar>' 1, 1995 through the present, PBL knows has trucked their shipments to points 
off the Belt Line North either in Philadelphia or outside it in order to access Canadian 
Pacific ("CP") and CS.X directly. For purposes of this Interrogatory-, the terms Ln tlie 
Interrogator)- have the same mearung as that set forth in the final sentence on page 4, 
carried over onto page 5. of the Verified Statement of Charles E. Mather III in Support 
of the Philadelphia Belt Line Railroad Company's Comments and Request for 
Conditions. 

Response: Wit' :t wai%-ing any objections and subject to the General 

Objections set forth above, PBL answers as follows: 

To the best of PBL'':. knowledge and behef, Crowley Marine rerminal, and other 

users of the Tioga Termhial. have moved shipments from its facihty on the Belt Line 

North via tmck to points eimer in Philadelphia or outside it in order to access CP ar.d 

CSX directly. 

4. For each shipper identified in response to Interrogatory No. 3, idei.if>-each 
ofthe following: (a) the commodity shipped; (h) the amount of that commodity shipped; 
and (c) the date. If PBL does not have the information requested, please so state. 

Response: Without waiving any objections and subject to the General 

Objections set forth above. PBL answers as follows: 

Crowley Marine Terminal shipped auto parts, shoes and miscellaneous freight. 

PBL has no informaticn regardin,g the amount of 'lie commodities or the dates shipped 

by Crowley Marine Terminal. PBL has none of the requested information regarding 

other users of the Tioga Terminal. 

5. Define what is meant by "other Conrail charges" in the following assertion 
from page 4 cf the Verified Statement of C.iarles E. .Mather III in Support of the 
Pliiladelphia Belt Line Railroad Company's Comments and Req-jest for Conditions: 
"However. Conrail charges rates for intra-terminal switching in Philadelphia that are 
significantly higher than other Conrail charges in Philadelphia or elsewhere violating 
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A. Fagen. President. CS.X to Dunstan McNichol dated .May 20, 1988. confirming that 

CSX has succeeded to the interest of the Baltimore and Ohio in all agreements, 

including the South Philadelphia .Agreement. This letter has been placed in the 

document depositor)-. The March 1, 1987 Lease between PBL and Conrail. This 

document has been placed in the document depositor)-. PBL staff is searching its files 

for any other agreements. 

10. .As to any \iolations of the B d̂t Line Pilnciple as contained in the 
docimients referred to in Interrogator)- No. 9 which PBL is contending before the Board 
in this Proceeding has been or is about to be committed by (a) Conrail, (b) CSX, and/or 
(c) NS identify^ the same and state who committed or is about to commit it and when 
the alleged N-iolation commenced. 

Response: PBL objects to this Interrogator)- to the extent it calls for a legal 

conclusion. Without wai\lng the foregoing or any other objections, and subject to the 

General Objections set forth herein, PBL responds as follows: 

Conrail has charged fees to move traflic from shippers on the Belt Line .North to 

interchange with other carriers that are significantly higher than the charges assessed 

to move traffic for dehver)- to points outside of Philadelphia on the Conrail system. This 

is not consistent with the Belt Line Principle, which mandates equal access for all 

carriers operatirg in Philadelphia to the lines of the Belt Line. To comply with the Belt 

Line Principle, the charges Conrail assesses to reach interchange with other carriers in 

Philadelphia should be the same as tbe charges it assesses shippers to move from the 

Belt Line (North or South) to the point of interchange with Conrail. 

PBL does not contend that CSX or NS has committed any vioIatiOE of the Belt 

Line Principle as of this date. Tc the extent that CSX and NS plan to continue the 

commercial practices of Conrail in Philadelphia, at least insofar as they relate to the Belt 

Line's customers then CSX and NS are about to commit the same violations that 
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Conrail has committed to date. To the extent, if any. that the operation of the Shared 

Assets Operating Area and the rights of CS.X and .NS to operate within it. narrow any 

carrier's right to reach PBL, that would constitute a \-iolation ofthe Belt Line Principle. 

11. Identify all steps that PBL nas taken, if any, to estabhsh that any such 
alleged violation (referred to in Interrogator)* No. 10) by Conrail. (b) CSX, and'or (c) NS 
\iolated the documents referred to in Interrogatory No. 9 and/or to seek redress for the 
same. 

Response: PBL objects to this Interrogatory to the extent it calls for a legal 

conclusion. Without wai\ing the foregoing or any other objections, and subject tot he 

General Objections set forth herein, PBL responds as follows: 

PBL began a proceeding at the ICC pursuant to (former) 49 U.S.C. § 11103 (now 

recodified at 49 U.S.C. § 11102 by the ICC Termination .Act of 1S95) to estabhsh that 

such %-iolations have occurred and to seek a remedy for them. 

DOCUMENT REQUESTS 

1. Produce all amendments or modifications of any date to the Articles of 

.Association of the Philadelphia Belt Line P^ailrcad Company which is set forth in E.xhibit 

.A of PBL-10, the Philadelphia Belt Line Railroad Company's Comments and Request 

for Conditions, whether created before or after January- 1, 1995. 

Response: Without wai\'ing any objections and subject to the General 

Objections set forth above. PBL answers as follows: 

None. 

2. EYoduce all Documents, whether created before or after January 1. 1995, 

executed by and signed on behaif of any railroad clauned to be a predecessor of CSX, 

Conrail cr NS. committing such raifroad to observe the "Belt Line Principle." 

P5J030-1 8 
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RJCW-7 

BEFORE THE 
SLTIFACE TRANSPORTATION BOARD 

FINANCE REPORT DOCKET NO. 33388 

CSX CORPORATION ANT) CSX TRANSPORTATION. INC. 
NORFOLK. SOUTHERN CORPORATION ANT) 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

RESPONSES OF R.J. CORMAN RAILROAD/WESTERN 
OHIO LINE TO 

CSX AND NORFOLK SOUTHERN'S 
FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

K'"'jn M. Sheys, Esq. 
Christopher E. V. Quinn, Esq. 

Oppcnheinier WoiffA Donnelly 
1020 Nineteenth Street, N.W. 
Suite 400 
Washington, DC 20036 
(202) 293 6300 

ATTORNEYS FOR R J . CORMAN 
RAILROADAVESTERN OHIO LINE 

Dated. November 21, 1997 
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RESPO.NSES TO INTFRRQI^ATHPfrc 

1. At any time phor to June 1997, did RJCW or, to its knowledge, any pnor 
owner cr operator of RJC Ws Imc, offer, or otherv-ise propose or seek to acquire ownership of 
or trackage or other operating nghts over, ali or any portion ofConrail line in Lima Ohio 
between milepost 50 and milepost S5? For purposes ofthe Interrogatory, the time limitation set 
forth in Inslniction 3 docs not apply. 

ft^;^>^FONSX: RJCW objects to this Interrogatory on the grounds that the 

information sought in the Interrogatory is overly broad as to time. Without waiver of these 

objections, and subject to thc General Objections stated above, RJCW states as follows: 

Yes. 

2. If the answer to Interrogatory No. 1 is anything other than an unqualified 
"no." describe m detail each such olTer. proposal or other request, specifying: (a) the length and 
locaUon ot the lines involvê ; (b) the nature ofthe ownership interest or operating rights 
proposed or .souglit; (c) the financial terms upon which such ONvnership or operating rights were 
proposed or sought; (d) all other tenns. includmg terms governing railroad operation ihat were 
ofiered, proposed, sought or discussed; and (e) why the ov̂ -nership or operating nghts m question 
were not acquired pursuant to that offer, propc.-' or request. 

RESPONSE: Without waiver ofthe objections made and referenced in response 

to Interrogatory 1, RJCW states as follows: 

(a) The length ofthe lines invr'-ed wa.s not detemiined; the location ofthe line 
was not precisely detennined, but was bchcveU to be between n)ilepost 54.4 and milepost 52. 

trackage ri. :s 
(b) RJCW was to acquire thc subject line and Conrail was to retain overhead 

(c) Financial terms were not determined. 

(d) Other terms were not determined. 

(e) Negotiations were put on hold by Conraii due to CSX and NS acquisition. 

3. Describe in detail the "grain traffic moving from western Ohio to grain 
markets in the south," referred to on page 5 of the Re.spcpsivc Application, and identify by 
milepost the end points of Lhe routes over which such tra." ic moves. 
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RESPONSE: RJCW objects to this Interrogatory on the grounds that thc use of 

the word "detail" is undefined and makes the Interrogatory vague, ambiguous, overly broad and 

burdensome. Without waiver of these objections, and subject to the General Objections stated 

above, RJCW refers Applicants to the contents ofthe Responsive Application, RJC-6. 

4. Describe in detail the "fertilizer traffic moving from the south to western 
Ohio," referred to on page 5 ofthe Responsive Application, and identify by mileposts the end 
points of the routes over which such traffic moves. 

RESPONSE: RJCW objects to this Interrogatory on the grounds that the use of 

the word "detail" is undefined and makes the Interrogatory vague, ambiguous, overly broad and 

burdensome. Without waiver of these objections, and subject to the General Objections stated 

above, RJCW refers Applicants to the contents ofthe Responsive Application, RJC-6, and in 

addition states as follows: 

Mile Post 72. 

5. Does RJCW contend tliat any prior shipper currently served by RJCW 
would lose rail service if thc Application is approved without the conditions sought by RJCW? 

RESPONSE: No. 

6. If the answer to the precedmg interrogatory is anything other than an 
unqualified "no," identify all shipper currently served by RJCW that RJCW contends would lose 
service as a result of thc Proposed Transaction. 

RESPONSE: Not Applicable, sce Response to Interrogatory No. 5. 

6 
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RESPONSE: RJCW objects to this Request on the grounds that the Request 

seeks informauon that is not relevant and the Request is vague, ambiguous, undefined, overly 

broad and burdensome. Without waiver of the-se objections, and subject to the General 

Objections stated above, RJCW responds as follows: 

See documents which have been or soon will be placed in RJCW's document 

depository 

7. Produce fhe tariff or switching agreement establishing the $60.00 per 
carload switching charge referenced on page 6 of thc Responsive Application. 

RESPONSE: See Conrail tanff CR 800! on public file. 

8. Produce all documents relating to the statement that "CSX will not have 
the same economic indifference that Conrail has today and consequently will not offer a 
comparable intermediate switch charge for RJCW's customers to reach NS," as stated on page 4 
of the Responsiv-: Appiication. 

RESPONSE: Subject to the General Objections, none. 

9. Produce all documents relating to train delays on tiie Lima-GIenmore 

lines. 

RESPONSE: RJCW objects to this Request on the grounds that the Request is 

vague, ambiguous, undefined, overly broad and burdensome. Without waiver of these 

objections, and subject to the General Objections stated abt̂ ve, RJCW refers Applicants to the 

contents of Responsive Application, RJC-6. and in addition states as follows: 

Otherwise, no additional responsive documents. 

10. Produce all documents relating to Proposed Transaction's alleged adverse 
impacts for fertih/er and grain markets over the Lima-Glenmorc line. 

12 
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< ; T I ^ - O P E R . A T T N G A H B F F M F N T 

E.XHIBi: 

RJC-OO-P 

This Agreement is made and entered into this day of /̂ .̂-.ĝ c<t><̂  . 1996, 

by and among R. J. CORMAN RAILROAD COMPANYAVESTERN OfflO LINE 

(hereinafter "SL'B-OPERATOR") and the SPENCER\TLLE-ELGIN RAILROAD. INC. 

(hereinafter "SPEG" or "OPERATOR"). 

WTTNESSETH: 

WHEREAS. SPEG has been granted pursuant to contract with the OWNERS, the 

rights to operate a line of railroad tiiat extends from Lima, Ohio Mile Post 54.4 to 

Glenmore, Ohio Mile Post 84.2 and covering approximately thiny niilci (hereinafter the 

"Line"); 

•WHEREAS, no freight rail service has been co-.iducted on thc Line since 

November of 1993; 

WHEREAS, SPEG desires to facilitate a restoration of freight rail service on the 

Line in accordance with the terms oi this Agreement; 

VfliEREAS, SL'B-OPERATOR is willing to provide ftright rail service on the line 

in accordance with the terms and conditions of this Agreement; 

NOW, THEREFORE, the parties agree as follows: 

Section 1. Definitions 

When used in this Agreement, the following capitalized terms shall have the 

-1-
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RJC-OO-P 

meamngs set forth below: 

"Freight Rail Service" shail mean a provision of common carrier freight rail 

scp.'ice on thc Line by the OPERATOR. 

"Line" shall mean the line of railroad berween Lima, Ohio (M.P. 54.4) and 

Glenmore, Ohio (M.P. [84.2]), a distance of approximately 29.8 miles, which line shall 

include without limitation the following: the righ»-of-way; rail line; buildings; structures; 

facilities, if any, except engine house at Ohio City that are subject to the Agreement 

between SPEG and the Van Wr.t County Pon Authority and the Port Authority of Allen 

County, if any; leads; spurs; turn-outs; tails; sidings; team tracks; signals; crossing 

protection devices; railroad communication systems; poles and all other operating and 

non-operating appurtenances > wned by OWNERS that are situated on or adjacent to the 

raii Line. 

"OPER.ATOR" shall mean the Spencerville-Elgin Railroad, Inc. 

"SLIB-OPERAfOR" shall mean R. J. Gorman Raiiroad Company/Western Ohio 

Line. 

"OWNERS" shall mean the Van We:-t County Port Authority and the Port 

.Authority of .Allen County. 

SecUoD 2. Grant of Operating Rights: Use of Line 

Subject to the terms and conditions of this Agreement, SPEG hereby grants to 

SL^-OPERATOR the exclusive right to conduct Freight Rail Service on the Line, 

-2-
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RJC-OO-P 

including but not limited to the right to operate trains, locomotives, cars and equipment 

with its own crews for its account. The OPER.ATOR also grants to the SL'B-OPER.A-

TOR the non-exclusive right to use the Line for any other purposes, provided that such 

other uses shall not conflict with the provision of Freight Rail Service on the Line. The 

OPER.A.TOR covenants not to operate or grant any type or form of non-freight railroad 

operating rights to third parties on the Line. 

Section 3. Freight Rail Service To Be Provided 

Subject to the terms and conditions contained herein, SL^-OPER.ATOR hereby 

agrees to provide Freight Rail Service on the Line in accordance with the Description of 

Sen-ice attached hereto as Exhibit 1. 

The operation of the Line shall be subject to the exclusive control of SUB-

OPER.ATOR, provided that SL'B-OPER.ATOR shall operate the Line under reasonable 

rules established in accordance with its practices on the rail lines that it owns and 

operates. 

In addition to the other terms and condinons of the Sub-Agreement, SL^-

OPER-ATOR's obligation to provide service on Lhe Line is contingent upon the O'W'NERS 

and the Ohio Rail Development Commission (ORDC) securing authorization in writing 

for salvage of the secondary main line Crack material in accordance with this paragraph. 

SL^-OPERATOR shall designate to OViTsTRS track and improvements on the secondary 

main line to be left in place and excluded from the salvage project. SL^-OPERATOR 
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RJC-OO-P 

understands uhat the salvage project must be placed for bid by the OWNERS and uhe 

successful bidder shall be chosen in compliance with law. As part of a proposed upgrade 

program, provided that the OWNERS receive authorization to salvage the secondary 

mainline track as described in Section 3., SL^-OPERATOR shall make a Five Hundred 

Thousand Dollar and no/100 ($500,000.00) upgrade to the remaining line comprised of 

labor and materials, and equipment on terms and conditions to be mutually agreed upon 

by all parties. 

Section 4. Maintenance 

After upgrading the line with funds from the Federal Railroad Administration, 

SL'B-OPERATOR, at its own expense, shall maintain the Line in such a manner as to 

keep it in FR-A Class 2 condition. In the event SL'B-OPERATOR fails to maintain the 

Line to the prescribed condition, SPEG may, on Thirty (30) Days' notice, terminate this 

Agreement, or at OPERATOR'S option, perform such maintenance at its expense and 

recover from SL'B-OPERATOR the reasonable cost of restoring and maintaining the Line 

to its upgraded condition; provided that if OPERATOR chooses to maintain the Line at 

a level higher than its present condition, such maintenance costs shall be bome solely by 

OPERATOR. SUB-OPERATOR will notify the Federal Railroad Administration that it 

is responsible for maintenance of the Line pursuant to 49 C.F.R. § 213.5(c). 

SUB-OPERATOR shall maintain tiie lease property to comply with all federal, 

state or local laws and regulations, and specifically agrees that weed control and crossing 
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RJC-OO-P 

maintenance will avoid ail nuisance. 

Section 5. .Additions or .AJterations 

Witii tiie concurrence of OPERATOR, SL'B-OPERATOR may make any changes 

in and/or additions to the Line, which it deems necessary or desirable for the safe, 

efficient, and economical use of the Line for Freight Rail Service. Any such changes in 

and'or additions to the Line shall be made by SL'B-OPERATOR and payment for such 

changes and additions shall be agreed upon by the parties. Without limiting tiie generality 

of the foregoing, the parties have agreed to thc alterations described in Exhibit 2, hereto. 

Section 6. Insurance 

SL'B-OPER-ATOR shall procure and maintain at full force and effect during tiie 

term of this Agreement a policy or policies of insurance covering any and all liability to 

which SL^-OPER-ATOR is or may be subject under this Agreement. Such insurance 

shail provide limits of five million dollars ($5,000,000.00) per occurrence but may be 

subject to an annual aggregate limit of five million dollars ($5,000,CKX).00) and a per 

occurrence self-insured retention of not more than one hundred thousand dollars 

($100,000). Witiiin tiiirty (30) days. SL'B-OPERATOR shaU provide OWNERS witii a 

certificate of insurance providing proof that the insurance required under this section has 

been issued and is in ftill force and effect. OPERATOR shall be notified immediately of 

any changes in this insurance coverage contained here. 

-5-
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RJC-OO-P 

Section 7. Regulatorv .Approval 

OPERATOR shali take all reasonable action necessary to renew or revalidate its 

modified rail certificate or to obtain a new modified rail certificate. Thereafter, 

SL'B-OPER-ATOR shall obtain a modified rail certificate from the Surface Transportation 

Board, pursuant to 49 C.F.R. § 1150.21, £t seq. for operation of the Line. 

Witiun ten (10) days of tiie filing of tiie Modified Certificate by CUB-OPERATOR. 

OPERATOR shall, at its sole expense, seek to formaUy tenninate whatever remaining 

authority Indiana Hi-Rail Corporation (IHRC) may have with respect to operations on the 

Line. 

Section 8. Term: Default Termination 

This Agreement shall have a term of two years. In the event of any failure on the 

pan of tiie SL'B-OPERATOR or OPER.ATOR to comply witii any of tiieir obligations 

contained in this Agreement and the continuation of such failure for a period of thirty 

(30) days after receipt of notice thereof from the othe party, the other party shall have 

the right, at its option, to declare a default. Upon giving the party in default an 

additional notice of thirty (30) days and an opportunity to cure the default, party not in 

default may terminate this Agreement. 

The right to terminate shall be in addition to other rights and remed'.ss pro dded 

hereunder as weD as those available at law or in equity, including claims from money 

damages and specific performance, which remedies shall be cumulative. 
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RJC-OO-P 

Section 9. Liabilitv 

Vv'henever any loss of, damage to, or destruction of property, or injtuy to or death 

of any person or persons resulting from, arising out of, or incidental to, the management, 

control, use or operations of SUB-OPERATOR solely, and absent any cause of SPEG, 

or tiiird parties, SL'B-OPERATOR shall assume all liability tiiercfrom and shall bear ail 

cost and expense in connection therewith, including all cost, expense (including 

reasonable attorneys' fees), and liability, and shall forever protect, defend, indemnify, 

;.nd save harmless SPEG and its officers, agents, employees, lessors, subsidiaries, 

affiliates, successors, and assigns from and against any such liability, cost and expense. 

Whenever any loss of, damage to, or destruction of, property, or injury to or deatii 

of any person or persons resulting from, arising out of, or incidental to, the mar ^ êment 

control, use or operations of SPEG or by any third party business invitees of SPEG, then 

SPEG assumes all liability therefrom and shall bear all costs and expense in connection 

therewith, including all costs, expense (including reasonable attorneys' fees), and liability 

and shail forever protect, defend, indemnifv', and save harmless SUB-OPERATOR and 

its officers, agents, employees, lessors, subsidiaries, affiliates, successon, and assigns 

from and against any such liability, cost and expense. 

Witiiout limiting the generality of the foregoing, it is agreed that such losses 

ansing from the combination of SL'B-OPERATOR's operations and track conditions, 

absent any other cause (except Acts of God), shall be construed as losses resulting from, 

arising oat of. or incidental to. thc management, concrol, use or operation! solely of 
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SL'B-OPER.^TOR. 

Section 10. Arhitration 

Any claim, dispute, or controversy between SPEG and SL^-OPERATOR arising 

out of or relating to tins Agreement or tiie breach of titis Agreemem which cannot be 

settied by tiie panies tiiemselves shaU be detennined by arbitration under tiie commercii' 

arbitration mles of tiie American Arbitration Association in effect at tiie time tiie demand 

for arbitration is filed. The location of tiie arbitration shall be in Cleveland, Ohio. The 

decision of tiie arMtrator shall be final and binding. Any award of monetary reUef by tiie 

arbitrator shaU be Umited to awarding tiie prevailing pany its actual damages. Judgement 

to enforce tiie decision or award of tiie arbitator may be entered in any court having 

jurisdiction, and tiie parties hereto agree not to object to tiie jurisdiction of tiie State of 

Ohio for such purpose. Service of process in connection with such arbitration shaU be 

made by cenified mail. In any judicial proceeding to enforce tiiis Article, the only issues 

to be detennined shall be tiie existence of an agreement to arbitrate and tiie failure of one 

party to comply witii such agreement, and tiiose issues shall be determined stimmarily by 

tiie coun w-itiiout a jury. All otiier issues shaU be decided by tiie arbitrator, whose 

decision tiiereon shall be final and binding. Thc-c shaU be no appeal of an order 

compelling arbitration except as part of an appeal conceming a confinnation of tiie 

decision of tiie arbitrator. Each pany to tiie arbitration shaU pay tiie compensation, costs, 

fees, and expenses of 'ts own witnesses, exhibits, and counsel arising from tiie 
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arbitration. The compensation, costs, and expenses of the arbitrator, if any, shail be 

bome by SPEG and SL^-OPER.ATOR, on a per capita basis. 

Section 11. Non-Waiver 

.At any time duiing the term of this Agreement, either pany may waive any default 

of the other party ur.der this Agreement without affecting or impairing any right arising 

from any other default under this Agreement. 

Section 12. Miscellaneous 

a. This Agreement, together with the exhibits hereto, constitute the entire 

agreemem between tiie parties, which agreement shall supersede all prior agreements and 

understandings, oral or written, between the parties, hereto concerning the subject matter 

of this Agreement. 

b. No modification, addition or amendments to this Agreement or any of tiie 

attached Exhibits, shall be effective unless or until such modification, addition or 

amendment is in writ.ng and signed by the parties. 

c. This Agreement shall be binding upon and inure to the benefit of the 

successors and assigns of each party. This Agreement shall be governed and construed 

in accordance with the Laws of the State of Ohio. 

d. This Agreement may be executed in any number of counterparts, each of 

which shall be deemed to be an original and all of which together shall be deemed to be 

one and the same instrument. 

-9-
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e. SL'B-OPERATOR shall inspect tiie Line to tiie extent it deems necessary 

and ShaU accept tiie Une in "AS IS, WHERE IS" CONDITION AND WTIHOLT ANY 

EXPRESS OR INIPLIED WARR-ANTTES, INCLLDING, BUT NOT LIMITED TO, 

ANY W.ARRANTIES OF MERCHANTABILITY, HABITABILrrY, OR 1 HNESS FOR 

A PARTICLT^Jl PURPOSE. 

f. AU notices, demand, requests, or other communication which may be or are 

required to be given, served or sent by either party to the other parties pursuant to this 

Agreement shaU be in writing and shaU be deemed to have been properly given or sent 

by mailing registered or certified mail, retiuTi receipt requested, postage prepaid 

addressed to: 

SL'B-OPERATOR: 

OPER.ATOR: 

R. J Corman Railroad Company/Westem Ohio Line 
One Jay Sition 
P. 0. Box 788 
NicholasviUe, KY 40356 
Attention: Tom Hammerstone 

Spencerville-Elgin Railroad, Inc. 
c/o Countrymark Cooperative. Inc. 
950 North Meridian Street 
IndianapoUs. IN 46204-3909 
Attention: Terry Schlotfeldt 

Each notice demand, requests or communication which shaU be mailed by registered or 

certified mail to either party in the manner aforesaid shaU be deemed sufiidendy given, 

served or sent for all purposes at the time such notice, demand, request or communication 

shaU either be received by the addressee or refused by the addressee upon presentation. 

-10-
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Eitiier party may change tiie name of tiie recipient of any notice, or his or her address, 

at an- time by complying witii tiie foregoing procedure. 

g. If any term or provis.ion of tiiis Agreement is illegal, invaUd or enforceable 

under present or ftimre laws, tiien in tiiat event, it is in tfie intention of tiie parties hereto 

tiiat tiie remainder of tiie A^ «ment shaU not be affected thereby shaU be vaUd and shaU 

be enforced to tiie fitilest extent pennitted by law. 

h. This Agreement is intended for tiie sole benefit of tiie parties hereto, and 

notiung in titis Agreement is intended or may be construed to give any person, firm, 

corporation, or any otiier entity otiier tiian tiie parties hereto and tiieir respective officers, 

agents, employees, lessors, parent corporation, subsidiaries, affiliates, successors, and 

assigns, any right jjunuant to any revision or term of tiiis Agreement, and aU provisions 

and terms of tins Agreement are and will be for tiie sole and exclusive benefit of tiie 

parties to tius Agreement. 

IN WITNESS WHEREOF, tiie parties hereto have caused tius Agreement to be 

executed as of thc day and year first above written. 

R. J. CORMAN RAILROADCOMPANY/'WESTERN OHIO LINE 

Bv: ^^^^^^^'Z^^^^^^ 

Titie: t:^/" 

•11-
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SPENCERVILLE-ELGIN RAILROAD, INC. 

By: / / ^ ^ _^ 

Titie: 

niiroaJ\«>bopef2.«(r 

-12-
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EXHTBIT 1 

DESCRIPTION OF SERVTCF, 

SPENCER VTLLE-FLGTN 
OPER.ATTNG PLAN 

March 6, 1996 

The R. J. Corman Railroad office personnel in CeUna, Ohio, 419-586-6585, will process 

customers' requirements and contact train crews for car movements. CeUna wiU be tiie 

headquarters for train dispatching, locomotive repairs, car repairs, track repain, and 

signal maintenance. 

R. J. Corman Raih-oad has 4 - GP16 locomotives assigned in tius area to serve 

customers' nreds znd has a total of fifty-five locomotives system-wide. R. J. Corman 

Railroad can service any customer requirements. Train service schedule wiU be dictated 

by customer dema.nd. 

Five ard six day schedule - Normal basis 

Sunday and HoUdays - Exception basis 

The metiiod of operations between Lima, Ohio, and Glenmore, Ohio wiU be Directed 

Traffic Control System (DTC) and CSXT operating rules. 

R. J. Cormaii Railroad wiU interchange witii Conrail, NorfoUc Soutiiem, and CSXT at 

Lima. All accounting functions, interchange reports, and weigh bilUng wiU be performed 

at NicholasviUe, Kentucky. 

R. J. Corman Railroad, in conjunction witii tiie 3 Class 1 Carriers, will promote new 

business on SpencerviUe-EIgin. 
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EXHTBIT 2 
ATTFRATIONS 

R. J. CORMAN RAILROAD COMPANY 
WESTERN o m o LINE 

SPENCERVILLE-ELGIN RAIL UNE UPGRADE COSTS 

March 6, 1996 

Tie Installation 

Surfacing 

Brush Cutting 

Bridge Work 

Signal Maintenance 

TOTAL 

TJp^de Costs 

$1,216,270. 

135,537. 

102,680. 

200,000. 

36.000. 

$1,690,487. 

Required Start-Uo Costs 

$ 0. 

15,000. 

51,340. 

40,000. 

26.QOQ. 

$142,340. 

Costs to be funded are as foUows: 

a. ) Owners-ORDC: 60% of Take-up Proceeds 

b. ) RJCW (Sub-Operator): $500,000.00 

\mlro*d\<ut>of>er.ext 
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RBMN'-? 

BrFORE THE 

STB FCNr.A.\'CE DOCKET NO. 33388 

CSX CORPOR.ATIO.\ AND CSX TRA.\SPORTATION. INC. 
NORFOLK SOLTHER.N CORPORATION AND 
-NORFOLK SOUTHERN RAILWAY COMPAN'Y 

-CONTROL .A.N-D OPERATING L E A S E S / A G R E E M E N T S -
CO.N-KAn. INC. AND CONSOLIDATED RAIL CORPOR.ATION 

RESPONSES OF 
RE.ADING BLUE MOL'NTAES & NORTHERN RAILROAD COMP.Am' 

TO CSX .A-ND NORFOLK SOLTHERN"^S 
FIRST SET OF INTERROGATORIES AND 

REQLESTS FOR PRODUCTION OF DOCUMENTS 

Ktzdzng B!uf Momtaia & Nonhcra Railroad Company ("RBMN") hereby responds to CSX 

and NorfoLV: Southe.x's First Set of Inre.Togatories and Requests for Production of Documents to 

R3MN ("CSX/NS-l-il"). Capitalized t̂ mis have tiie mearj::g3 set fori in CSX/NS-I41 unless 

otherv%-ise defined herein. 

General Objections 

RB.VCN objects tc CSX asd Non'olk Souihe.Ti's Fu:st Set of inte-oeatories and Document 

Recuests insofar as — 
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1. On page 8 of his Verified Sutement, Andrew MuUer states: 

RBMN now participates in a move of fly ash tnat originates in Vermont on the New 
England Central Raih-oad, and then moves in single-Une service over Conrail to 
Reading for dehverj- by RBMN to its destination. 

(a) State the scheduled and average actual time for thc movement from 

origin to desnnation and identify any Documents to [sic] relating to sucb times. 

(b) State the scheduled and average actual time for the movement aloxig the 

Conrail single-Une portion of the service and identify any Documents relating to sucb 

times. 

Upon review of tiie quoted language, RBMN has discovered an error in Mi. Mulier's 

sutement The shipments m quesuon originate on New England Central RaiL-oad m 

Connccucut, ns! Vermont. 

(a) Because tiie movements begin on New England Central Railroad and continue 

over C derail, RBMN does not know tiie scheduled and average actual time for tiie movement 

rom ongin to destination. Such infomut:oa and doc-jmcnts would be m tiic possession of 

New £.isl2nd Central R^-oai and Con.'ail. RBMN generally dehvers cars to the vdsionti 

wi±in 12 hours of rcccip'. although it can be as long as 48 hours, providing scr̂ ĉe tL-cc 

days pe: weck. 

(b) The scheduled and average acrjai time for the movement aiong the Conrail 

single-line portion would be solely in the possession ofthe AppUcant ConraiL 
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whether or cc» the materia] would be processed a: enother location; however, the receiver 

does have two other opuons. 

(b) See r:spo2se ro (a). 

(c) See response to (a). Additionally, the trafSc currently moves in 70 rail cars 

owned by the .̂ ceiver dedicated to th:s servce. Therefore, it may be iess Ulcely to move by 

rmck. 

(d) None 

3. On page 7 of RBMN-5, RB.MN states: 

[TJfae n-ansaction may have the effect of hmiting the pubhc's competitive options bv 
ejcpanding the penalt;. provisions that ConraU required ia RBMN-'s purchase ofthe 
u ™ î "?"'̂ " ^"^^^^ AgreemenL These provisions essentiaDv provide 

that RB.MN must pay a penahy if it interchanges with anv camer other than Conraii 
any traffic that onomates. lermmates or otherwise moves over thc Lehigh Division and 
thar could "commercialiy be mterchaaged" With ConraiL... [I]f the combined 
Nb/Conrad is snbshnited for Connul, the scope of what can -commerciaUy be 
interchanged" could be substantialh- greater. 

(a) Identify- aU n^ic thar has originated, tenninated or otherwise moved 

over the Lehigh bî -is.cn and was not subject ro thc -penalty provisions" because ir 

could not -commercially be inrerchanged- with Conrail, but which may in RB.VCV's 

>iew be subject Io the -penalty pro>-uion5- ifa combmed .NS/ConraU is substjtuted for 

Conraii after thc transaction. 

(b) Identifj any Documcnrj. including any reports, studies, and analyses, 

relating to tbe effect of an expanded scope of penalties provisions ri" the combined 

•NS/Conrail is substirated for Coarail. 

a-'̂ TDATA TXAKrjiSKKai-.visjiirMMS'Jcc 
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RBMN objects to thc extent that this Intecrogaiory seeks a legal interpretation ofthe 

language "commercially be interchanged." Without waiving this objection, RBMN responds 

as follows: 

(a) RBNfN has cot tested the scope of this restriction. All freight traffic that 

RBMN haj ongmated, terminated or otherv, ise moved over the Lehigh Division since it 

acquired the line m August, 1996 has been mterchanged with Conrail. By way cf fuTiher 

Tcspcnsc and without concedmg any specific interpretation of'Jie language, the number of 

locations tha: NS will be able to save directiy to and from the Lehigh Line (for example, to 

points in the sou-iiear. and sou'iiwcst) will be larger than the number of locations Conrail 

can currendy serve drectiy from the Lehigh Line. 

(b) None. 

4. On pages 7-8 of RB.\LN-5. RBMN states: 

The effects of expansion ofthe penalties ... serveQ to perpetuate the inefficient 
routings that Conraii's pre\-ious monopoly generated. Thus, there arc moves to thc 
BuffaJo gateway to Canada from RBMN that could move in DHRC semce direcdy 
from Taylor Yard (near Scranton) to Canada, that instead are currently being moved 
by Conrail (and that after tbe transaction would be moved by NS) south to Allentown, 
then west to Harrisburg and Pittsburgh before moving north to Ashtabula, Erie and 
Buffalo - approximatety 250 miles more. 

(a) State whether RB.MN solicited from DHRC a proposal for thc service 

described above in the quoted staterae-t. 

(b) If so, identifv- any Documents relating to said solicitation and response. 

K'lftTaATv-nUhrJtJSM.'J'.CI^IRGfAfl^tN'-SOC £ 
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BEFORE THE 

SL"RF.A.CE TR.A-\SPORT.ATION BO.ARD 

VV.ASHIN'GTON, D. C. 

Finance Docket No. 33388 
CSX CORPORATION .AND CSX TR.-iN,-SPORT.ATION INC 

-NORFOLK SOLTHERN CORPORATION AND 
NORFOLK SOITHERN RAILW.AY COMP.ANY 

-CONTROL AND OFER.ATDs-G LE.-VSES .AGREEMENTS— 
CONR.AIL INC. .AND CONSOLID.ATED RAIL CORPORATION 

RESPONSE TO CSX CORPORATION AND 
CSX TR.A.NSPORT.ATION. INC., SECOND SET OF 

DsTERROG.ATORIES .AND REQLESTS FOR PRODUCTION 
OF DOCL-MENTS BY SHELL OIL COMP.A.NY .AND 

SHELL CHEMIC.AI. CO.MP.ANY 

Shell Oil Compan> andor Shell Chemical Compan>- -for itself and as agent for Shell 

Oil Company- (heremafter jointly referred to as "Sheir') hereby respond to CSX Corporation 

and CSX Transponation, Inc. (colleaiveh- referred to as •"CSX"'"), Second Set of 

Interrogatories and Document Requests to participants, received November 10, 1997. Both 

Shell compames are corporations, the address of which is One Shell Plaza. Post Office Bo.v 

2463, Houston. Texas 77252. 
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SHELL RESPONSE 

9.(a) Shell has made no recommendations, nor pro\-ided an>- tesumony in this proceeding^ 
resardms switching charges other than those for reciprocal s\'.uchmg between CSX and NS. 
Shell does not contend that the Board has t' .-gal authonty to impose reciprocal switchmg 
charges on CSX and NS in the post-u-ansaction s>stem that are lower than 180°o ofthe 
vanable costs of providmg those ser%-ices. but neither does Shell deny that the Board has such 
authonT%. 

9.(0) Shell response to Interrogatory 9.(a) neither afflnns nor denies Board authonty. 

9. (c) No documents were consulted or reviewed in preparing the responses to hiterrogaton.- 9 

(a). 

CSX INTERROG ATORY 

10. (a) Is It your contention that the Boards decision in LT^SP Control, STB Finance Docket 

No.3:760. Decision =44. insofar as it relates to the switchmg fee cap there imposed, is 

bmding precedent on tlie Board m the present .Proceeding']' State in detail all reasons for 

your response. 

(b) If % our answer to Interrogatory 10(a) is m any wav aSinr.ative. state whether this is 
the sole precedent upon which you rely to suppon > our position. 

(c) Lf s our answ er to hiterrogaton- 10(3) is in any way negative, identify- any other 
precedent upon which >ou rel\' to support >our position. 

(d) Identin- all documents that m an>- way relate to your response or that you consuhed 
or re\ iewed in preparing > our response to Interrogatory 10(a). 

SHELL RESPONSE 

10.(3) Shell neither claims nor denies bindmg precedent in the present Proceedmg regarding 
the Board's decision m LT'SP Control. STB Fmance Docket No.32760. Decision =44, 
insofar as it relates to the switchmg fee cap there imposed. 

lO.(b) Shell response to hiterrogaton. 10.(a) neither affirms nor demes precedent 

10.(c) Shell response to Intenogatory lO.(a) neither affirms nor denies precedent. 

10. (d) No documents nere consulted or reviewed n prepanng the responses to hitenogator.' 
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UNITED STATES OF AMERICA 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION INC 
NORFOLK SOUTHERN CORPORATION AND ' 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES/AGREEMENTS-
CONRAIL, INC. AND C0N5;0LIDATED RAIL CORPORATION 

SOUTHERN TIER WEST REGIONAL PLANNING 
AND DEVELOPMENT BOARD'S 

RESPONSE TO FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

OF CSX AND NORFOLK SOUTHERN (CSX/NS-160) 

Paul H. Lamboley 
1C20 Nineteenth St., N.W. 
Washington, D.C. 20036-6105 
Telephone; (202) 496-4920 
Facsimile: (202) 293-6200 

Counsel for Southern Tier 
West Regional Planning 
and Development Board 
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RESPONSE TO INTERROGATORIES 

interrogatory No. 1 

Identify the basis for ali documents relating to the statement on 
page 3 ot STW-2 that "Conrail agreed that the improvements funded by 
the TCS-Wellsvi l le grant no longer served their intended purpose, a n d 
that the depreciated value thereof was S2.136 mi l l ion . " 

Response: 

STW objects to interrogatory No. 1 on the ground that it is overtroad, vague and 

ambiguous insofar as it refers to 'all documents relating to". 

Without waiving any objections, and subject to the general objections above. 

STW responds as folicws: 

The Conrail Southem Tier Agreemept December 1990 Amendment dated 

December 13, 1990, paragrapn 3, states: °it is agreed by virtue of this Agreement the 

investment made by the State under the TCS-Wellsville Agreement dated December 

5, 19S9 (Contrac. D140447) no longer serves its intended purpose. The depreciateo 

value of said investment is S2.136 million" (page 3). 

Interrogatory NO- 2 

Identify all documents evidencing the current depreciated value of 
tho TCS-Wellsvi l le grant. 

Responsp: 

STW objects to Interrogatory No. 2 on the ground that it is overbroad, vague and 

ambiguous insofar as rt refers to "all documents." 

Without waiving any objections, and subject to the general objections abcve, 

STW responds as follows: 
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Without waiving any objections, and subjea to the gener?.! nbj f jct io.above-, 

STVJ responds as follows: 

Refer to materials contained within the STW depository. 

Interrogatory No. 9 

State whether S"rw is the agent and/or representative of New York 
State Department of Transportation tor the enforcement of the Southern 
Tier Agreement. 

R e s p o n s e : 

Wrthout waiving any objections, and subject to the general objeclions above, 

STW responds as follows: 

STW is neither the agent nor representative of NYSDOT. 

Interrogatory No. 1 0 

Identify all communications between STW and the Governor ot the 
State of New York or any state government official, including, but not 
limited to, officials with the New York State Department of 
Transportation, with regard to the requested five year extension of the 
Southern Tier Agreement from June 1, 1988 referenced on page 8 of 
S T W - 2 . 

R e s p o n s e : 

STW objects to Interrogatory No. 10 on the ground that it is overbroad, vague, 

and ambiguous insofar as rt refers to "all communications...with regard to,' "any state 

government office" and no time period is specified. 

STW objects to Inten-ogatcry No. 10 on the ground that it requests disclosure of 

communications relating to development of draft settlement agreement or filings, and 

of communications subject to attorney/client privilege. 

in ter rouato iv No. 1 1 

10 
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BEFORi: THE 
SURFACE TRANSPORT A TTON BOARD 

FI>A.NrE DOCKET NO. 33388 

CSX CORPORAnON \NT) CSX TRA.NSPORTATION. LNC, 
NORFOLK SOLTHERN COOPERATION 

.\.\D NORFOLK SOLTHERN RAILWAY COMP.\. \T 
-CONTROL A.VD OPERATTNG LEASES/AGREEMENTS-

CONRAIL, INC. .AVD CONSOLIDATED RAIL CORPORATIOiV 

THE SOITHE.ASTERN PEN'NSYLV ANLA TRANSPORTATION ALTHORITY'S 
RESPONSE TO CSX'S FIRST SEI OF INTERROGATORIES .AND REOLTSTS FOR 

PRODI CTION OF DOCl 'MENTS 

The Southeastem Pennsyivama Transporation .'\ut.':onty ( SEPTA"') hereby rerrponds to 

'iie First Set of Interrogatones and Request tor Producnon of Documents of CSX Corporauon 

and CSX Transoortation. Inc. ("CSX"") 'CSX-78V 

GENFRAL RESPONSES .\ND OBJECTIONS 

The following General Responses and Objections are made with respect to all 

Interrogatones and Dccumeat Requests. 

1. SEPT.A has conducted a reasoaaDle search for documents and informauon 

responsive to CSX's inierroeatones and requests for proQuction of documents. Subiea to the 

objections hcrrm suted, 'jie responsive documents arc bciae forwarded with Lhas Response via 

Federai Express. Responsive documents which have been previously forwarned to CSX wiil not 

be agam fopA-arded with this Response. 

2. The orodutuon of documents or information shail not consatute an admission by 

SEPT.A ±at such mformanoD or documents arc rcievanc to this proceeding or be construed as a 

waiver cf any smled objecuon. 
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SPTA-6 
ANSWTRS TO I.VTERROGATORrES 

Interrogatorv No 1 State -whether SEPTA has ever proposed to Cor.-ail to modify the 
Octooer :. 1990 1 racicage .Rights Aereement Petwees SEPTA and Conrau bv eiimmaunc the 
pomon ot Secnon 3.02(b) oi ±e Octocer I , 1990 Tracicage Rights Aereerrxnt ±at permits 
Conrau to assume, upon sixty aays nouce. -dispatchmg control of ail trains on the Trenton Luie 
(the rormer New Yoric Shon Lme) trom C P Newtown Juncnon (M.P 6.2) to N'esha.-my CM P 
21.1), and on -iie ; renwn L j:e (fhe former New York Brancn) from Neshammy (.M P ^ 1 n tn 
Trent (M.P. 33.0)."' ' - > 

Answer: Subject to the Generai Objecuons. SEPTA states thai it made proposals to 

Conraii regarding o-spatcmng ccnmji of 'jams as set fonh m May ana October ieners which 

are bemg produced pursuant to Document Reauest .N'o. l. 

InteTTOgatory_No._: If the answer to Interrogator/ No 1 is in the affirmauve, identify the 
date ana descnbe the content cf the proposal maae by SEPTA and Conraii's response to said 
profwsai. 

.Answer: See ±e .Answer to Intcrrcpatorv Vo. 1. 

Interrogatory No 3. .Apan from the specific provision addressed in Interrogatones Nos. I 
and 2. state whether SEPT.A or Conraii 'nas ever proposed amending or superseding the Ocw'ocr 
I , 1990 Tracxage Rights AgreemenL 

•̂ n̂swer- Subject to the Generai Objecuons. SEPTA states that it proposed amending the 

October 1, : 990 Trackage Rights Agreemeni as set forth m the response to Document Requeat 

No 5. 

Ir.terrogaiarv .No. 4 If the answer lo Interrogatory No 3 is m thc aftirmanve, descnbe aii 
proposals tor such amendment or supcrsedinc agreemerit 

•Answer: See the .Answer to Interrogatory .No. 3. 

mteTTov-atorv N'o. 3: Descnbe m detail all plans of SEPTA to expand its commuter rail 
operauoiis and or bght rail operanons over the Conraii Hamsburg Line and .Momsville Line 

3 
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includmg (a) a specific descripuon ofthe line segments over which the expanded service wouid 
operate, (h) whether the expanded service would operate on a Conrail track or on a separate track 
located on a Conrau nght-of-way, ic) thc type of equipment fhea\-y rail or iight rail) to be used m 
the provision ofthe expanded semce. id) whether the proposed expansion of service wouid lunit 
the use of Ccnrail. CSX. or NS tracks currentlv owned by Conraxi for freight purposes, (e) the 
estimated cost of tiic expended service, (f) thc source (e g , federal, state, local, or other) and 
amount of any fundmg cjrrently authonzed and appropnated for the expanritd service, (g; the 
number and schedule of trains per aay to be operated over eacn ime segment to be used in the 
expanded service, and ("h) whether ±e iines over which thc expanded service wouid operate have 
the capacity to handle thc expanded service without intenerjig with freight rail service. 

Answer- Subject to the Generai Objcciicns, SEPTA states that information regarduig 

SEPT.A's plans to expand its operations over tile Conraii Harrisburg Line and Momsville Lme 

are set forth m thc repons and smaies wnich arc ozmg produced in r-sponse to Documem 

Request No. 4 

Interrogatorv No. 6: Idenufy and descnbe (a) any and ali studies or reports relating to 
SEPT.A's pian to expand it.s commuter raii operauons and or iight rail operanons over the 
ConraiJ H?jr.sourg Line ana .'vlomsviile Line, ana (b) any and all communicauon ocrwccn 
SEPTA and Conrail conccnung the proposed expanded service. 

.Answer: See response to Document Request No. 4. 

Interrogatory No. 7 Descnbe the limits of coverage of any insurance policies held by 
SEPTA wtth regard to SEPTA's liabihty for accidents invoivmg SEPTA operated trams resultmg 
m mjury, death, or property damage, including on imes currently owned by Conraii. 

Answer: Subject to the General Objecuons. SEPT.A states that it is totally self-insured for 

ail liability ansmg out ofthe operations of trams on Unes currently owned by Conraii SEPTA 

maintains a custodian agreement dated December 50, 1986 to provide for senlcment of claims 

that exceed S5 Million See response to Document Reauest No. 6. 
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, ,̂ SPTA-6 
Interrogatory No 8: Descnbe any limits miposed bv law on SEPTA s liability for 

accidents mvoivmg SEPTA operatea trams resuinng in mjury, death, or propertv damage, 
includmg on imes currentiy owned by Conrail. 

Aflswer: Subject to the General Objecuons. SEPTA states that it has a liahiJiry cap of 

$250,000 00 for an mdividual claunant and a total cap of S1.000,000.00 for all claimants from a 

smgle accident. 

InterroRatorv_Na_g Descnbe any protecuon that SEPTA would be orrpared to offer to a 
freight raiiroaa owmng or operaung on a line over which SEPTA operates, "with respea to 
insurance and indemmncauon for liabiliues or claims ansing from accidents involving SEPTA 
operated trams resultmg m mjuiy. death, or property damage m the evem ih^ the conditions ihat 
isEPT.A &seKz were granted by the Boara. 

Aaswer Subject to the General Objechons. SEPTA states that any protection as 

descnbed m Interrogatory No. 9 wouid be the same as provided by the exisung Trackage Rights 

Agreement vnxh Conraii. dated October 10, 1990. 

Lnterrog- ory No. 10: Descnbe SEPTA's cunrent policies, mles. and instructions for the 
dispatchmg of trains. 

Answer: See response to Document Request No. 9. 

Interrogatory No. II : Identify the most knowledgeable director, officer, employee, agent 
or other representauve of SEPTA with respect w the sui.jecv matter of each of these 
interrogatones. 

Answer Subject to the General Objecuons, SEPT.A stales that tne appropnate mdividuals 

are .Michael T. Bums, Assistant General Manager - Operations; Bemanl Cohen, Assistant 

General .Manager Strategic Business and Ridership Development; W. Benjamm Dwinneil, Chief 

Officer Railroad Division; Hamson Garforth. Manager Rail Plannmg, Eugene Cipriani, Assistant 

S 
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SPTA-6 
through 11 and Responses to Document Requests Nos. 1 ihrough 10. 

OBERMAYXR REBMAVN MAXWELL <& m P P E L LLP 

JOHN J. EHLINGER, JR., ESQLTRE 
THOMAS E. HANSON, JR., ESQLTRE 

Attomey LD. Not. 19281/78929 
1617 John F. Kennedy Boulevard 
One Penn Center, 19* Floor 
PhiUdeiphia, PA 19103 

.Attorneys for Southeastern Pennsylvania 
Transportation Authority 
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SDB.5 
BEFORE THE 

SLUFACE TRANSPORTATION BO.ARD 

Finance Docket No. 33388 (Sub-#79) 

CSX CORPORATION .AND CSX TRANSPORTATION. INC , 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN R.AILWAY COMPANY 

-- CONTROL AND OPERATING LEASES/AGREE.MENTS -
COMLAIL. LNC. ANT) CONSOLIDATED RAIL CORPORATION 

STARK DE\'ELOPMENT BOARD, INC.'S 
RESPONSES TO CSX'S FIRST SET OF INTERROGATORLES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

I INTERROGATORY RESPONSES: 

A RESPONSE TO INTERROGATORY #1 

No CSX, CSXI. Norf'k Southem Railway Company (".NS") or Coarail officials were present 

at any Stark Development Board ("SDB") meetings prior to November 1994 with respect to the 

decision to build the Neomodal Terminal ("Tenninal"). SDB consciously did not involve any 

of Lhe three Class I earners that connected with the Wheeling & Lake Erie Railway Company 

System ("W&LE") prior to requesting and obtaining funds under the Intermodal Surface 

Transporution Efficiency Act /Congestion Mitigation and Air Quality Act ("ISTEA/CMAQ") 

to build the Terminal on November 22, 1994. In SDB's opinion, it would have been 

inappropriate and premature to meet with thc Class I carriers until SDB had thc fimding 

commitment. ODOT's onginal request for funds, dated April 22, 1993 (Exhibit A), was based 

on usmg a 53 acre site owned by the Stark County Commissioners on the W&LE system, the 

regional railroad cormected to the three Class I carriers, CSX, NS and Conrail. 

The State of Ohio submitted two innovative financing proposals under Federal Highway 

Administration's ("FHWA") Test and Evaluation project 0-45 initiative along with twenty-five 

(25) other states, who submitted over sixry (60) proposals as part of this Federal initiative. 

P W^*>OOCSUAU^B6976i^ Ml/prf 
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ODOT was advised on September 12, 1994 of the award of the funds for the Teminal CE,\hibi' 

B). 

Contacts and discussions with CSXI. NS and Conrail personnel began in early 1995 and 

continued through the execution of line haul agreemenb with CSXI and NS and. m fact, are 

continuing through this date. Conrail always refused to participate. NS and CSXi advertised 

and promoted the Tenninal and attended numerous meetmgs conceming the Terminal mcludmg 

the July 7. 1995 dedication (Exhibit C.) 

There is no significance to before or after tbe November 22. 1994 award of CMAQ funds. 

Although engineenng for the Terminal commenced in December of 1994, if at any tune 

thereafter had CSXI and .NS stated that they would not use the Tenninal, SDB would have 

stopped the project with minimal cancellation fees Consistent therewith, the SDB contract with 

ODOT was not executed until May 18, 1995. and coastruction did not begin until late June of 

1995. 

By locating the Temunal on the W&LE system, federal, state and local officials, as well as SDB 

representing the pnvate sector, could provide au mtermodal terminal that could be utilized by 

all three (3) of the Class I railroads, thereby preserving competitive mtermodal rail service for 

Northeast Ohio ("NEO"). 

At no time did anyone from NS or CSXI state that theu company would not use che Terminal, 

To the contrail. both companies were and are promoting the Termmal. (Exhibit D) 

B RESPONSE TO INTERROGATORY ttl: 

There were no specific commitments requested from or giveu by any of the Class I camers with 

respect to himre rvice to be provided to the Terminal. 

The Class I carriers provide competitive service to customers of their railroads and the W&LE, 

a regional Class 2 railroad is connected to the three (3) Class I carriers at rradiuonai hand-off 

point:; fcr general freigiil <md iniermodai craffic. 

p ^vvPOOCSV.>^U^fiS9^6i-i MVpjf 
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SDB was not and is not aware of any requuement to obtain the Class I carriers' approval prior 

to the decision to build the Terminal. 

C RESPONSE TO INTERROGATORY #3: 

The "marketmg, financial and operational" aspects of the Neomodal are interrelated, T'H-

Exhibits in the Venfied Statement of Joseph Stadelman and the Exhibits attached hereto, clearly 

indicate that NS and CSXI intended and do intend to market the Terminal nationwide, NS and 

CSXI knew the W&LE and Tenmnal rates and said railroads surely wouldn't have gone cjt mto 

the U S marketplace with such promotions if they didn't intend to be competitive and provide 

reliable, timely service. 

In the early sQges Oi tiie Terminal operations, NS was the largest user (Exhibit E). The NS 

strategic pian was to operate two (2) inlermodal trams from Detroit to Virginia. When other 

alternative routes became available (ConraU) this train service was terminated and NS's use of 

the Terraina! has since been nil Obviously. this loss of potential business has adversely affected 

the Terminal's financial bottom line. 

Operational failures with CSX (Exhibit F) have also adversely affected the marketing, sales and 

therefore, the financial bottom line of the Terminal. 

It should be noted that CSXT is aggressively marketing and selling the Terminal and its volume 

has been about 400 lifts per monih. 

D RtSPONSE TO INTERROGATORY #4A 

The strategy that W&LE switches and Terminal service would be marketed and sold by the 

Class I camers through line haul agreements is the strategy of the W&LE (Exhibit G and 

Exhibit D). SDB, as well as the W&LE, had every reason to believe that NS and CSX fully 

intended to create reliable service design routes, schedules and rates that were compe'itive with 

trucking export and import cargos into and out of NEO. 

P VVP00CSV>wV69 '6S4 Ml«(f 
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E. RESPONSE TO INTERROGATORY #4B: 

Again, there were no agreements with CSX, CSXI, NS or Conrail prior to November 22, 1994 

on this strategy. AU the agreements with CSXI and NS were willmgly negotiated and executed 

after November 22, 1994, which clearly indicated their respective intenoons to market and 

utilize the Terminal Had CSXI and NS taken the same posmon as Conrail, then the Terminal's 

engineering and construction would have been stopped at that time. 

F. RESPONSE TO INTERROGATORY #5 

Larry Parsons and Steve Wait of W&LE discussed with representatives of NS and CSX the 

possibility of locating their respecuve future intermodal facilities at a new site m Northeast Ohio. 

G. RESPONSE TO INTERROGATORY #6 

OBJECTION: 

This rnterrogatory requires a legal conclusion/'opinion and shall be addressed in our brief 

n RESPONSES TO REQL^TS FOR PRODUCTION OF noriTUP-vrg 

A RESPO.N'SE TO RE QUEST tfl 

There were no formal marketing studies performed by third party experts prior to or after the 

decision to build the Tennioal. Prior to November 1994. the SDB did contaa approximately 

sixty (60) local companies, the lim.ted results cf which are outlined m Exhibit H. Based on this 

limited contact and SDB's 'vnowledge of NEO industry, a market of about 14,000 lift per year 

W.1S conservatively projectial. (Exhibit 1) 

In September of 1997, SDB commissioned Reebie Associates to provide raw data from their 

Transcarch Daubase on inbound and outbound truck shipments from NEO to major U.S. cities. 

This 1995 data on truck shipments documents a very sizable market for mtermodal service. Had 

SDB perfonned this review m 1994 the Reebie data would have been consistent and would have 

supported SDB's determination that a sigmficant market for intermodal service existed prior to 

the funding of the Terminal and still exists Exhibit C 

h PvESrONSE TO REQL'EST fri: None 

P WWPDOCSUAUVa697BM Ml/p(f 4 
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C. RESPONSE TO R E Q L ^ T #3 None 

D. R̂  «̂ ?ONSE TO REQL'EST #4 None 

E. RESPO.NSE TO REQUEST #5; None 

F RESPONSE TO REQL'EST tf6: 

OBJECTION: 

This request is ambiguous and SDB cannot answer this request, after exercising due diligence, 

w-ithout ftmher clarificaticn. 

G. RESPONSE TO REQL'ESTS r7 & #8: 

The fmancial projections ol Stadehnan m 1994 -nclude market projections, see Exhibit K. 

H. RESPONSE TO REQUEST #9; 

See anacbed fmancial staten-ents of Intermodal Operators. Inc. as marked Exhibits L. 

I RESPONSE TO REQVEST #10: The SDB docs not have these files Phase I, the 

W&LE u-ack relocation was nanagcd by the Fleming Companies. 

J. RESPONSE TO REQL'EST #11: SDB has no submissions or copies of submissions. 

Al! submissions CO FHWA were made by ODOT. 

K. RESPONSE TO RE()L'EST #12: .All documents were included as Exhibits to the 

respective jcsponscs. 

I, Joseph Siaiielman, having firrt been duly swom and cautioned, state that the 

foregoing Answers to Interrog.itorics and Requests for Production of Documents are true to thc 

best of my knowledge and bclef. 

PAVW>30CSUAU\ae978S4 M l ^ 
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STATE OF OFnO. STARK COUNTY. SS: 

Before me, a Notary Public in and for said County and State, personally appeared 

the above-named Joseph Stadelman, on November Z^, 1997; and he did swear and/or affinn 

that die responses given herem are true to the best of his knowledge and belief. 

Notary Public 

JECTIONS: 

RandaU C. Hunt, 0016865, of 
KRUGLLUC, WILKINS, GRIFFTFHS 
& DOUGHERTY CO., L P.A. 
4775 Munson Street, N.W. 
P.O. Box 36963 
Canton, Ohio 44735-6963 
Phone: (330) 497-0700/Fax: (330) 497^0 
ATTORNEYS FOR 
STARK DEVELOPMENT BOARD 

RAlTOAilttlDJIT. Mt&ntef itlsv 
Notary Public State of Odin. 
li| tanifliiiaon has no ooiration date. 
SecSoB WŜ  Q C 

PAMP00CSUAU\M97BM MUt>l' 
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CER TU'ICATE OF SERVICE 

I hereby certify that a copy of the foregoing was sent by ordinary U.S. rnail this 

21st day of November, 1997. to thc following counsel and/or parties of record: 

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

Samuel M. Sipe. Jr., Esq. 
Tunothy M Walsh, Esq. 
David H. Cobum, Fsq. 
Steptoe & Johnson, LLP 
1330 Cormecticut Avenue. N.W. 
Washmgton, D.C. 20036-1795 

Randall C. Hum (0016865). of 
KRUGLIAK. WILKINS. GRIFFITHS 

& DOUGHERTY CO., L.P.A. 
ATTORNEYS FOR STARK DEVELOPMENT 
BOARD 

PA\M»COCSUAlj\e«978V« Ml/Olt 
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CSZ 
INTERMODAL 

Stark, Ohio Intermodal Terminal 
4940 Erie Ave. SW, Navarre, OH 44662 

330 879-1473 (extension 104) INTERMODAL 

CSX Intermodal's gateway in and out of Northeast Ohio and Western Pennsylvania 

Open 6 days per week (closed Sunday) to service shipper needs between this market and the West Coast. 

The Gale Cul-Cff for westbound departing loads is 1500 hours 
Availabihty for easlboii'id arriving loads is 1300 hours 

UJ 

Major CSXI Direct Destinations: 

Kcp.ion Major Cities 
Southern California IXJS Angeles and San Diego 
Northern California San Francisco, Modesto, Oakland 

and Sacramento 
Seattle, Tacoma and Vancouver 
Green Bay, Neenah and Stevens 
Point 
Jacksonville, Miami, Orlando and 
Tampa 

Pacific Northwest 
Wisconsin Points 

l lo '- ida Points 

Major Destinations through Interline 
Connections; 

Al l Western slates, Western Canada and Mex ico 

Specific schedules vary with destination: 
Southem Ca ' i i omia 4 days 
Northern California 5 days 
Pacific Northwest 5 days 
Wisconsin Points 3 days 
flr rida Points 3 lo 4 days 

Equipment reservations can be made by calling 800 542-2754 (Canada 800 336-2754) 

Contact our CSX Intermodal sales office at 630 571-4822 tor pricing and transit schedule information. 

0 



irfTCBMOOAL 

Stark, Ohio Intermodal Terminal 
4940 Ene Ave.SW, Navarre, OH 44662 

330 679-1473 (extension 104) INHBUODM. 

CSX Inlormodal's gateway In and out of Norlheaal Ohio and Westem Pennsylvania 

Oper 6 days per week (cloeed Sunday) to service shipper needs between this market and the West Coast. 

The Gate Cut-Off for westbound departing? loadj is ' GOO hours 
AvaiUbility for eastbound arriving loads is 1300 hours 

ISJ 

* 1 

I 
8 
I 

Serving Businesses In Ohio: 

Akron 44^,413 
Canlon and Mwiillon 446,447 
Cleveland 
Lorain 
SleubenviUe 
Warren 
Woosler 
Youn^lown 

Pennsylvania: 

Aliquipp* 
Erie 
Meadville 
New Cattle 
Pillsbnrgh 
Waihin^or. 

and Weal Virginia: 

Wheeli.ng 

441 
440 
439 
444 
446 
449 

150 
164, 165 
163 
161 
150, IBl , 1S2 
153 

260 

N'JIcs to SiM-k 
25 

< IC 
60 
72 
69 
61 
27 
60 

82 
144 
n6 
72 

100 
108 

74 

Stark Iniermodai 
Terminal 

IWeit Virqinio 

Eo-jipmonl reservations can be made by calling 800 642-2754 (Canada 800 336-2754) 

ContAct your CSX Inlermodal sales represenlatlve for pricing and Iransil schedule Information. 



INTEgMODAL 

Domestc Marketing 
301 Wesr Bay Street So<te /70C 

JadcsonvTiw. PL 32202 

CSX INTERMODAL ADDS RAIL TRAILERS AND NEW 
DESTINATIONS AT STARK, OHIO 

CSX IntcnBodal is now offeiing 45 and 48-foot rail trailers at its Stark, Ohio, 
intermodaJ terminal. Along with this new trailer offering, come 66 new 
destinations. Now, wr not only serve CSXI's westem ades with 48-fooi 
domesuc contamers but also offer trailer destinations to almost every western 
state, Flonda, westem Canada and Mexican gateway dtirs. Here is a list of the 
new trailer destinations. 

Calgary, AB 
Edmonton, AB 
Little Rock, AK 
Phoenix, AZ 
Tucson, AZ 
Penucton, BC 
Vancouver, BC 
Barstow, CA 
Fresno, CA 
Lathrop, CA 
Los Angeles, CA 
Modesto, CA 
Oakland, CA 
Richmond, CA 
Sacramento, CA 
San Bernardino, CA 
San Diego, CA 
Stockton, CA 
Denver, CO 
Ft Lauderdale, FL 
Jacksonville, FL 
Miami, FL 

Orlando, FL 
Tampa, FL 
West Palm Beach, FL 
Council Bluffs, L \ 
Davenpon, LA 
Dubuque, lA 
Ft Dodge, lA 
Sioux City, lA 
Waterloo, IA 
Nampa, ID 
Chicago, IL 
Kansas City, KS 
Winnipc';, MB 
Dilworth, MN 
Minneapolis, MN 
St. Paul, MN 
Kansas City, MO 
Billings, MT 
Shelby, A/T 
Grand Forks, ND 
Omaha, NE 
Albuquerque, NM 

Las Vegas, NV 
Reno, NV 
Oklahoma Cirv, OK 
Hinkle, OR 
Portland, OR 
Regina, SK 
Saskatoon, SK 
Alliance, TX 
Amarillo, TX 
Brownsville, TX 
Dallas, TX 
El Paso, TX 
Harhngcn, TX 
Houston, TX 
Laredo, TX 
Marshall, TX 
San Antonio, TX 
Salt Lake City, UT 
Seattle, WA 
Spokane, WA 
Wenatchee, WA 
Green River, WY 
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csx In lermodal National Accounts Program 

r e v inioimodal 
r i .MV>-. . .s ( . S . M n K M . n o . l n l l u . 

the 
l i s l l l ; < O l ' l 

1. iMlv i i i i ' x i ' l ""^ '^^^' '^ l.vci y w i ok , 
,1,1 .»00 j k t l K . l l l l I I l i l l l lS I v l w c c i i Oll l 

^ ^ y , l , \ > , , , c i iNloMiors n o w nsr us fo i o v i i 

n i o l k , n . ; ; o u r i n l e i m o < 1 a l 

I ... , I I I , " ! ! I i i l c i t . i l m s It i i--Sl l v ice m I o 
• • ' I i K l v v v i k ..Hows r s t k v r l o 

" I - I .M/. . I l i . i i is |VMl;< l io. . packages w h i c h 
' ! . i l l , . ' i u . . i i<> >̂t y^'"^ l i H i . s r o r l a l i o n 

311-CIII. 

,1 V sM iKlwoi k, l.ci.^hl is bioiij^hl lo us 

ll.O o r cn i i iei s U i i l i l i f c c n i l y , CSXI p i o v i i l c i l i is 
donicslR' li i iMS|i ir l . t io i i sc rv i t cs p n m a n l y 
l l . io i i , '< l . Mile, i iux l i i l M..II kc l i nx co j i i pan ics 
( IMCs) to iMv^vo o i l . m s t o i i i c r s ' s l i ip i i i c i i t s cost 
L-ffi-L t ivcly ov\ i loii_'< i l islHiiccs. 

I l l lhe l.nsi several y c i r s , however , i i i o lo i 
ca l l i l l s have (t.,so d iseovc ie i l Ihe cosl 
Ol) .t i l lages o f sh i f t i ng ( x n l i o n s o f l l i c i r 
h i g h w a y f re igh t l o an in le i tiio<lal n i i d c i l y i ng 
l l l l l l' I CS.MN coi i l i i iMCi l v c i v i t c c i i l i a M i i ie i i ls 
havr e i ia l ' I c i l is l o h n i l d pat Inei ship,? w i t h 
t r u c k i n g f i r m s n i l o w i n g l i i e i i i l o shi f t I hc i r 
business o f f Ihe h ighway. 

W l i e l h e r c t i s l omc is clHV>?e IMCs o r mo to r 
e a r n e r s , CS.X! p iov i i l es r e l i nHe , cosl ef fect ive 
i i i u l c r l y i n g in le i i i icxlal ra i l i r f l us |X) r la l i o i i . 

CSXI Nat ionwide Network 

rca«l«r 

itile Ferry 
Ketrny 

Portsmouth 

, csx lnle"'io<**"-oe»llon 
• City Location 

CSX Intermodal Service 
,- inl f fchange Point Only 

CI>arl«ston 

Savannati 

Jaclisonvllta 

I >r5rrT ' N / y \ Orlando 
• V New Orleans Tampa 

Houston V 
Miami 

National Accounts Background 
In l! i ' ,*0, CSX Inte l iMoilal K g a n an innovat ive 
p i \v< ia i i i f i K i i s i n g o n i l i i c e l e ' l s lome i contact 
even l l i o i i g l i ino-it vnii i i i s to i i i c rs ' sh ipments arc 
gencr . i le i l l l i i o n g t i an . igei i l r e la t i onsh ip 

I l i i i te i s i a iu l i ng o i i i cus tomers ' l i aii5|x>rlaliot» 
i ie" i ls a l l ows (. SXI to more e f f i c ien t l y develop 
new p roduc ts a n d ai ..sl o u r asset I'.ise of ra i l 
cars, t ra i le rs anr l con ta iners I h r o u g h this 
p r i ' ^ r a n i , wc c i i n l i i i i i e lo de i i i o i i s l i a l e the value 
o i a CSXI h i a n d p i c f e i e i i c c K-cai isc o f lhe 
quah ty i>f o u r i i e t w o i k and thc range o f o r 
value ad i led sei vices 

Relationships That Bring Value 
I ' eve lop i i i g pai tn ' - rships iH twec i i o u r customers, 
t h r u t ians |H>r la i ion pr i iv idc i .s n n d CSXI br ings 
Wi l l i i l a I'l oad lange o f i n d u s l r y / c o m i M o t h l y 
cxpe i t i sc to Solve comp lex scrvir e, equ ipmen t 
l l l l l l t iansp^M ta lu ' i i cosl issues A n ongo ing 
re la l i onsh ip w i l t i CSXI e n l i a i H c s the c o m m u n i 
cat ion nocess, a l l o w i n g c'SXI lo ef fect ively 
unde i s la iu l ch.iMgcs ... c i i s l on ie i ncei ls and lo 
p lan aci o r d i n g i y 

Long Term Benefits 
CSXr.s Nat ion . \ l At i o i in ts p i o g r a i n is dedicated to 
b u i l d i n g n p r e l e i e n i e for o u r services by 
f i i cus ing o n a ( o n l i n i i m g , cons i i i l a t i ve sel lmg 
p i t xess l l IS .TII asset to assi'l r e la t i onsh ip Ihe 
cMSlomei's p i iH l i i c Is and o u r e ( ) i i i pme i i ' and ra i l 
i i i f i as l i i i c l i i r c C»ne go^ l is to estabhsh long t e r m , 
c o n l r a c l i i a l , I n p.u ty . ig recmenis This alK ws al l 
part ies lo p lan in to the f u l i i t e w i t h rale stabi l i ty, 
e i i i i i pn i en i co i i i i n i l i i i e i i l s , a n d the conf idence 
that the f re ight is m o v i n g re l iab ly and d a n t ^ c -
f iee on the nat ion 's most ex iensive and 
depc iu l . ib ic In lc rnuHla l i i e l w o i k 



New Service Update 
INTEBM3CUU. 

CSX Intermodal Announces .A New Service 
Linking Nonheast Ohio and Western Pennsylvania with the West Coast 

Effective immediat?iy, CSX IntermodaJ (CSXI) and the Wheeling and Lake Erie (W&LE) 
Railroad are offenng a new intennodai service between Nortli&aSt Ohio, Westem Pennsyiv;_ua 
and the West Coast. 

This fi-ve-day-per-week. double-stack service will accommodate both domestic 48' containers and 
international containers The new service will feature NEOMODAL, a newly designed, state-cf-
thc-an terminal facility located in Navarre, Ohio (Stark County) Service between NEOMODAL 
and the major West Coast marl-ets will be provided over CSXI's Chicago intermodal facility 
CSXI will interchance freight ith the W&LE at Wiiiard, Ohio. 

cry of Indiratry/\ 
Lon( b—fti 

NEW Sf;WVICE f^EATUWES 

Monaav.^ nw'Swvtt> 

OouOw-Staai 

F u L Eoononacai and CorafeMM 

FII^ t * m n f SarMmtoMas! 
Mu) C o m Poina 

E l a o m c O a u mannang* 

NEOfiiOOAL 

Addma: «»40 Erta *«WMM S w 

Nawra. Onto 

Conuet TanMrial Uaoagar 

Pnom Na 

H a w 790 AM • 7 m PM 

OR Haun tjrep aaaa avaaaMa 

CSXI Contacts 

Customer Service 
Equipment Reservations 
ShipDinc Instructions 

Telephone Number 
l-800-542-:.754 

1-800-542-2754 Press 3 
EDI or 

FAX Number 
1-904-366-5848 

1-800-368-3638 

To enjoy the benefits of this new service, please call CSXI at 1-800-279-5779 or your iocal 
CSXI Sales Representative. 
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TC: Steve Paquette 

FROM: Denny Gleason^^ 

SUBJECT: Intermodal freight 

Following is an estimate of trucks that would be a good possibility of 
.1^^ . 1 , - • , These are taken from movement figures using the intermodal freight facility 

Over the "iast 52 weeks. 

West coast fruit 
DelMonte 
Mid-America vegetables 
Flour 
General Foods 
General Mills 
Campbe11 
Paper 

49 
88 
85 

loads 
loads 
loads 

149 trucks 
150 trucks 
150 trucks 
100 trucKS 
2bC trucks 

Last year we received an overage of 16,762 tons of product per period or 
a total of 217,906 tons. This is equivalent to approximately 10,376 piggy 
back trailers. At one time we received close to 45% of our in-bound via r a i l . 

If we went back to rail on 20% of in-bound we would be receiving 
approximately 2,075 trailers per year based on current movement figures, 
should increase to approximately 4,000 trailers by 1998. 

This 

These are just estimates and many factors need to be considered, such as 
loss of backhaul income, freight rates and reliability. However, this does 
create a whole new ball ĝ me when looking at the future. 
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WHrrACRE FNGIĥ EERING CO. 
3333 PROGRESS STREET. N.E.. P.O. BOX B44i. CANTON, OHIO 44711 

TELEPHONE ZlS-ISf. eSOS FACSIMILE 216-4S5-4446 

September 21, 1993 

Stark Development Board, Inc. 
800 Savannaii Ave. N.E. 
Canton, Ohio iA704 

ATTN: Mr. Steve Paquette, Prc£iH««nt 

Dear Steve: 

In response to your inemorandun dated Sepceaber 20, 1993, 
we are very interested in i;he idea of an intennodai freight 
facility in Stark County. With this type of service #t would be 
able to economically bring "overlength"' material from various 
steal mills east of the Mississippi River. 

Based on our current volumn of work, we could envision 
inbounding ra i l freight of approximately 4000 tons per year. 
Assuming a $A/ton savings over current traiisportation rates and 
a reasonable transloading fee, we see a potentional savings of 
at least $16,000 per year. 

Rail access is much more common vithin our industry. 
Without r a i l availability we leel that we will be at a competitive 
disadvantage and much Jess able to maintair our current market 
share. We are very enthusiastic about such a possibility. 

Please contact me if you have further questions. 

Very truly yoars, 

WHITACRE ENGIIJEERING CO. 

Keith LePage 
President 

KDL:jV 
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4 "Zda Hi-Moji Eit^im. Sue. 
sss CO-MCHaAL PARKWAY TELEPHONE 343-5553 

P. O. BOX 5M • DOVER, OHIC 44423 

Septenber 20. 1993 

Traffic Manager 
Whitacre Engineering Co. 
PO Bo.( BUtob 
Canton OH Ui»711-8i»iUi 

RH: Contract carrier contract rates increase 
Connon carrier tariff rate Increase 

Dear Sir: 

The trucking industry is being told to carry the Durden of 
balancing the budget and the Clean flir Oct. These additional costs «r» 
nore than we can absorb so a rate increase will need to be In effect on 
October 1, 1993. 

The new federal fuel tax m i l go into effect on October 1, 1993, 
and increase of J4.3 cents. In addition, the Clean ftir ftC will inpose a 
7,0 cents increase in the cost of fuel. These two together will «ean a 
greater than 11.8 cents a gallon Increase in our fuel costs. 

To cower this additional cost we u i l l need a 8-* percent increase 
if we are allowed to use the increase as a fuel surcharge. I^^-jaiir> 
increase is rolled into the current rate structure i#e «d.ll nee^5-6^ 
percent to cooer the additional drluers wages, payroll taxes. a?nt^ 
insurance costs as well as the fuel costs. 

Over the past several years we haue been able to not pass on the 
federal t. state fuel tax increases we haue been forced to pay. The 
current tax situation is slnply nore than we can pay without passing the 
costs on. Your cooperation in this natter is greatly appreciated. 
Please contact us if you haue any questions. 

Qfi4G OhiCtC 

HaHo 
President 

S P E C I A L I Z E D T R A H S P O R T A T I O M OF C L A Y P R O D U C T S 
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Dalton 
SEP 2 1 1993 

Wayne-Dalton Corp. • P.O. Box 67 • Mt. Hope. Ohio 44660 • (216) 674-7015 • FAX (il6) 674-1837 

iieptemfter TU", ' 

Stark County Development Boarc 
800 Savdnnah Avenue N.E. 
Canton, OH 44704 

Attn: Steve Paquette 
President 

Dear Mr. Paquette: 

In response to your remorandur dated September 20, we are pleased to submi" 
the following information ir. support of the development cf mter-modal 
f a c i l i t i e s m Stark County. 

Wayne-Dalton Corp. is a ma^or manufacturer of upward acting garage doors. 
We operate plants m Mt. Hope and T r a i l , OH in Holmes County and i n Dalton, 
OH Wayne County. Each of these plants is currently or could be p o t e n t i a l l y 
a ma^or user of mter-modal transportation for both inbound and outbound 
retj-iirements. We d i s t r i b u t e our finished products to a necwork of dealer / 
d i s t r i b u t o r s throughout North America, and purchase raw materials and semi
finished components from a wide variety of suppliers in the U.S. Canada, 
and abroad. In addition there is a significant amount of in t e r - p l a n t 
movement of conponents and semi-finished product between the Wayne-Dalton 
plants m t h i s area and plants m Pensacola, FL; Centralia, WA and 
Portland, OR 

In the past three years we hav© shipped and received i n excess of 350 
truckloads annually v i a mter-modal t r r c k / r a i l / t r u c k service and over 4,OOC 
loads per year via standard truck. 

We would be very interested to have mter-modal service available i n the 
iocal area. I t i s d i f f i c u l t to determine the magnitude of savings whicr. 
xight be expected as we have no experience with inter-modal p r i c i n g at 
branch f a c i l i t i e s . Currently a l l of our mter-modal transportation i s 
transferred through the major market gateways m Chicago and Memphis, 
Tennessee. 

Should you require any further mformation please do not hesitate t o 
contact the undersigned. 

Very/^ruly Yours, 
WA^Bi-DALTOtK CORP. 

G orge M\ioe / Jr . I 
aaafiJ" / ^or^c^^^^^jl^nsporta^ 

Uoor. 

Cimme Out PTDOUOS 

OL. 
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. _ WHOLESALE LUMBER CO. 
"**^^-.y^^^,*-^r^ P.O. BOX 249 • AKRON. OHIO 44309-0249 

TCLCPHON! 
216^34-4 S4S 

I AX 
J16-37t.t741 

Mr. Steve Paquette 
President 
Suark Development ?oard Inc. 
Canton OH 

Dear Mr. Paquette: 

Thank you for your fax to our af f i l i a t e Brown-Graves 
Coinpany. 1 serve as Traffic Manager for both Brown-Graves and 
Empire Wholesale Lumj>er Co. 

While Stark County might benefit from the establiBhnient of 
an intermodal facility m the County, neither Brown-Gravee nor 
Empire would realize immediate benefits from the f a c i l i t y . 
Brown-Graves receives three to four piggyback shipments per year 
over the Chicaao ramps; Empire can use piggyback service into 
Lod: OH, but the economics of adding two nore r a i l lines beyond 
Chicago then trucking in the reverse direction just do not look 
promising. 

Neither company can honestly support the establishment of a 
Stark County intermodal facility at this ti^ue. If you intend to 
pursue the matter, I would suggest you explore the Virginia 
inland Port Authority activity at Front Royal VA. That 
intermodal facility is designed to move ocean containers, in 
bond, bv rail to and from the facility. Combined with Foreign 
Trade Zcine classification, such an approach would essentially 
^ive w^^ic- nirect acceet* co ioreiyn yOZX.B. 

Sincerely, 

JamesT Johnson 
Traffic Manager 

cc: H. E. Graves 
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T H E HOOVER COMPANY 
NOUTH cjurros. omo 44?zo. TEL. SJ6 - 4ss-a200 

RSPLY rc 
EXECUTIVE OFFICES 

October 4. 1993 

Mr. Steve Paquette. President 
Sterk Development Board, Inc. 
800 Savannah Avenue, N.E. 
Canton, OH 44704 

Dear Steve: 

This w i l l conf irrr our recent telephone converse t i o n 
regarding the proposed intennodal f r e i g h t f a c i l i t y f o r 
Stark County. 

Our d i s t r i b u t i o n and manufacturing people have advised 
me t h a t they see no special benefit to Hoover, but 
obviously we see the benefit such a f a c i l i t y would be 
to the conununity as a whole. 

You can count on our support recognizing the possible 
b e n e f i t to other businesses i n Stark County. 

William H. Ray 
Vice President Administration 

WHR/mca 

cc: G.J. Duplin 
K.G. Minton 
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Storic 
Development 
Bocud.irc. 

0 ^kiit-
septenber 20, 1993 

T O ! 

BUBJZCT: 

Major Cu«tcmBrB/?»h«eling awJ lAke Erie R«ilroad 

S'jeve Paguetta, Piesident 

Preliminary Survey of Interest in location ef potential 
interaodal fr«ight fac i l i ty in Stark county 

Your coaoany has been identified to ttoe Stark Developaent Board 
by OfncIa^s STlhe Wheeling end Lake E r i e Railroad to - J ^ S t ^ ^ ' 
interest in the devalopment of a "propoeed" intermodal ^ ^ J S ^ J ^ . 
f^c tuty located along the »ain line of the W/tB 
County. This faci l i ty would allow coapanies to aHip goode into Stark 
County by truck/via piggyback r a i l . 

Baeed upon your coapany'. reeponee to tiiie requ«f^. * 
subetantial aaount of funding of tuie P " ^ , J « , P * ' " i ^ i ? J K ? " t S t v . 
Ohio Departoent cf Traneportation. However, i t l e ^fP*^^^^". J J L 
S i de?J?aino th« potential intereet and deaand 
of f a c i l i t y . I t wi l l aleo b«. laportant to atteapt to determine tbe 
aaount of pote.itial savings tc your ctaapony, per year, as v e i l . 

W« voultf like to 6«ve a tax reply beck 
Developaeat Board addreseisg tbeee queetloae by tbie rglJMIftl* 

The fax nusbar of t.he Stark Developaent Board ie 216/453-1783. 

W8 appreciate your iaaediate reeponse to tbie requeet, end tbaiik 
you in advance for your reeponee. 

, /; (—'.^^•^•^''•'^••-•••'•-"'^•'^° / L -K-^iA /^iyOJlZ /•/ / / I 1 CH)4B«« FAJRir4M.lTn rf'iT^V*? C V ^ ^ ' 
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Skark 

Septeaber 30, "•flftl. 

XXN0XXVD9X 

TOI Major cuBtottere/Wheeling and LaJce Erie Railroad 

mJMt Steve Paquette, Praeidant 

SUBJBCTJ Prellainary Survey of interest in location of potential 
interar del freight facility in Stark County 

Your coapany has beer. Identlflec to the Stark Devalopner.t Board 
by officialB of the Wheeling and Lake Erie Railroad to survey your 
intereet in the developaent cf a "propoeed" intermodal fraight 
facility located along the nain line of the W/LE Railroad in Stark 
County. Tbls facility would allow coapanies to ship goode into fltark 
County by truok/via piggi^back rai l . 

Based upon your company's response to thie request, we believe a 
substantial amomit of funding of this project is possible froa the 
Ohio Departaent of Transportation. However, It is inporatlve that we 
can determine the potent tal interest and demand far locating this type 
of facility. I t will alao be important to attempt te determine the 
amount of potential saviiiga tc your ooapany, per year, as well. 

Ve veuia like to nave a fax reply baek to the t&e Stark 
Dsvelopment Board addressi&g these guastiens by this TOTHBDXT. 

The fax number of the stark Developaent Board is 216/453-1793. 

We appreciate your immediate response to this request, and thank 
you in advance for your response. 

%.,bi/MJ > ^ ^ C J c i ^ i . ^ O ^ . J r T ' ^ . 

'^^'^Sosi^i^Ak" AVENUS N.E., CANTON, ChIO tt^sa ^ / l ^ ^ ^ ^ * * ^ 
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• PAX # (216)-453-1793 * 

^tartC * PACSDCLLE TRANSMISSION * 

pevetoment 
Bocnd,inc. / , ^i 

•FROM: 

-KJMBER OF PASES TO FOLLOW: / 
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Slark 
Devsbpment 
Bocsdjnc. 

Septeaber 20, 1993 

KSMORAHCXnC 

TO: 

FBOM: 

BOBOTSCT! 

Major Cufitoaers/Waeeling and LaXe Erie Railroad 

Steve Paquette, President 

Preliminary survey of Interest in location of potential 
intennodal rreight f a c i l i t y in Stark County 

Ji"^^: ^°=P^y toeen identified to the stark Development Board 
by officials of the Wheeling and LaXe Erie Railroad to survey your 
interest in thc development of a ••propoBed" interaodal freight 
facility loc-t'^d along the aain line of the H/LE Railroad in stark 
county. TniB f a c i l i t y would allow companies to ship goods into Stark 
County by truck/via piggyback r a i l . 

Baeed upon your company's response to this request, we believe a 
substantial aaount of fUiiding of this project i s poasible from the 
Ohio Department of Transportation. However, i t i s imperative that we 
can determine the potential interest and demand for locating this type 
of facility. I t w i l l also be Important to att«^t to determine the 
aaount of potential savings to your company, per year, as well. 

we vould like to heve a fue reply back to the tbe fiterk 
Development Board edOreasing these questions by this mwmAr, 
ggPTgSgR 23. 1^93. t^»rniM 

The fax nxuaber of the Stark Development Board i s 216/453-1793. 

We appreciate your immediate response to this request, aT;d thanX 
you Ul advance for your response. 
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envneiTE coiepoieaTion 
TECHNOIDGY FOR THE fWmmW! 

September 23, 1993 

Stark Development Board. Inc. 
Attention: Steve Paquette 
BOO Savanna). Ave.iue N.E. 
Canton. Ohio 44704 

VIA FAX: (216) 453-1793 

RE: Regarding Your Memo Dated 9/20/93 
Interest in Potential Intermodal Freight Facility in Stark County 

Envirite would have an interest in such a facility. Envirite has been doing 
business in Canton tor 13 years v/ith most of its business being generated 
wTthin an 150-mile radius. Envirite now has an office in Nashville, Tennesee 
anc «ces the potential in generating business from the southeastem states for 
the Canton facility. We expect to realize this business during 1994. At this 
time we have no numbers that are viable. We do. however, know that to b© 
successful in the southeastern states we v\nll need the ability to offer rail 
transportation to be competitive. 

Sincerely. 

L-
William P. Devan 
Manager of Special Projects 
ENVIRITE CORPORATION 

WPD:rb 
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LTV Steel Company 

September 24, 1993 

Mr. Steve PaQuette - President 
Stark Development Board, Inc. 
800 Savannah Avenue, KE 
Cantor., OH 44704 

Det • Sir: 

We have your inquiry of September 20. 1993, seeking inforoation on IT'' Steel's 
KI^? PotenUai savings resulting from, a proposed intennodal facility 

to be located on the Wheeling & Lake Erie Railway in Stark County. 

The nature of our products limits our use of intermodal or pifgyback service. He 

p?oJoged"faciu'S. """" ̂  '° ^'^ ^'"^ 

Sincerely, 

W. H. Cramer 
Manager - Raw Material Movements 

C2Ui 
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OHUNTSMAN 
FILM PRODUCTS CORPORATION 

* THIS IS A TELECOPIER * 
* * 
* TRANSMISSION * 

* * * * * * * * * • • * • * • * • • • * * * * • * • * 

DATE: September 21, 1993 

TO: Steve Paquette (F.\X 453-1793) 
Stark Development Board, In;. 

FROM: Lyn K. Wood, C.P.M 
(216-627-6-25) 

RE: Survev of Intereet - Stark Countv Intermodal Freight 

Due to the type and packagimt of our product, we would not be 
interested i n using an intermodal freight f a c i l i t y should one be 
developed in the area. 
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The Whitacre Engineering Company 
3833 Progrtss St. \E. P.O. Box S44.4, Canton. OH 447n-U*J Ph:aJ6'f4SS-S50S Faz:(216)4SS~iAi6 

Date: 

To: 

From: 

MT:MORANDUl\f 

Job fi 

• W v f l ' 7 i o t j - f j r r f i \ Job Narae: H^-rs/ZMCdbc rrZ£.iCiiT f k o , r r ^ 

/ C f c / T / i / ^ . / / ^ _ Reference: 

6 

- A .'N 

Ppfic^t^-^ ^ < v / / 7 V /^-TW/zv^ 7 ^ 



V & S SCHULER ENGINEERING, INC. 
2240 ALLEN AVE^ • CANTON. OHIO 44707 • Tet. (216) 452-5200 

Pax (216) 452-8717 

F A C S I M I L E C O V E R S H E E T 

TO 5^.'U>.C>V 1:>^ o^\^:^-w^e.K^^^.:x^B«Le^v DATE: Q ' ^ U - ^ 

FAX NO - U - g ? - I I Q . - ^ 

FROM: 

NO. OF PAGES: "Ft^'ir^ 
(INCLUDES COVER) 

RE. 
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Sictfk 
Devetopmcnt 
Boaid.lnc. ^«p4-««t^ftv iri iae-} 

KSKOBAKDinc 

TO: Major custojaers/Wheeling and Lake Erie Railroad 

rKOK: Steve Paqfuette, President 

SUBJECT: Prelinmary Survey of interest in location of potential 
intennodal freight facility in Stark County 

Your coinpany has been identified to the Stark Development Board 
by official* of tbe Wheeling and Lake Erie Railroad to survey your 
interest in the development of a "prcpoced" intermodal freight 
tacility located along the aain line cf the W/LE Railroad in StarJc 
Courty. Thi« facility would allow companies to ship goods into Stark 
County by truck/via piggyback r a i l . 

Bdsed upon your company's response to this req'uest, we believe a 
substantial aaount of funding of this project ia posslLle from the 
Ohio Department of Transportation. However, i t i s imperative that we 
can determine the potential Interest and demand for locating this type 
of facility. I t will also be important to attempt to determine the 
amount of potential savings to your company, per year, as well. 

We would like to have a fax reply back to the the Stark 
uavaj.opaani: Boaj*o aadressing -chaaa guestlo&s by this TEURBPXY, 
ggPTSMBgR 23. 11>f3. 

The fax number of the Stark Development Board is 216/453-1793. 

We appreciate your immediate response to ';hi6 request, and thank 
you in advance for your response. 

HO 
^ \a^^^ 
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Detroit Diesel 
515 l l t h St. S.E. 
Canton, Ohio 
430-4300 

Diebold Inc. 
818 Mulberry Rd. S.E. 
Canton, Ohio 
497-5700 

Central States Can 
346 11 St. S.E. 
Massillon, Ohio 
832- 2902 

Camelot Enterprises, Inc. 
8000 Freedom Ave. 
Canton, Ohio 
494-8007 

Hercules Engines, Inc 
101 l l t h St. S.E. 
Canton, Ohio 
454-5631 

Superior Dairy Inc. 
4 719 Navarre Rd. S.Vf. 
Canton, Ohio 
477-4515 

Massillon Container Co. 
49 Onio St. 
Navarre, Ohio 
G79-5653 

The Evening Independent 
50 North Ave. 
Massillon, Ohio 
833- 2631 

Waco Scaffolding & Equipment 
7590 Whipple Ave. N.W, 
Canton, Ohio 
497-9090 
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M.c.A. Sign Co, 
681 1st St. S.E. 
Massillon, Ohio 
833-3165 

Rubbermaid, INC. 
114 7 Akron Rd. West 
Wooster, Ohio 
264-6464 

J.M. Smucker Co. 
Strawberry Lane 
Or r v i l l e , Ohio 
682-3000 

Brewster Dairy lnc 
675 S. Wabash Ave. 
Brewster, Ohio 
767-3492 
Jim Straughn 

Skyline Corp. 
State Rte 93 
Sugarcreek, Ohio 
852-2483 

Shearer's Foods 
riabasn Ave 

Brewster, Ohio 
767-3426 
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X F\eming Companies 
Massillon Div. 
467G E r i e St. South 
P.O. Box 2 07 
Massillon, Ohio 44648 
Dennv Gleason 
879-5681 

Schneider Lumber Co. 
1312 F i f t h St. S.W. 
Canton, Ohio 44702 
Larry Parks, V.P, Purch. 
455-5273 

Stark Truss 
109 Miles Ave. S.W. 
P.C. Box 80808 
Canton, Ohio 44706 
Tim Harold 
478-6063 

Surbey Feed & Supply 
9 Canal St. 
Navarre, Ohio 
William Baker, Mgr 
879-2156 

Hoover Ccnipany 
101 East Maple St. 
N. Canton, Ohio 44720 

Food Products 

Lumber 

Lumber 

Feed & Seed 

Steel Ir. ' 'v '^ Viy^t^^ 
Appliances Out/ ^ J 

Wade Huthmacher, 497-5817 F / l y ^ t/^7-'5'0B-? 

Holmes Lumber 
6139 S.R. 39 
Millersburg, Ohio 44654 
Henry Wengerd, Comn. Buyer ryi ^ 
674-9060 

Lumber 
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The Beacon Journal 
44 Exchange St. 
P.O. Box 640 
Akron, Ohio 44309 
Wayne Preston. Purchasing Dir. 
216-^96-3155 ^ 

The Repository 
500 Market Ave. South 
Canton, Ohio 44702 
Dan Fer r i e r , Prod Mgr 
454-5611 Ext. 471 

Slesnick Structural Steel Ctr 
927 Warner Road 
Canton, Ohio 447C7 
Michael Stuffel 
453-34^ sH^s I ^i^'i-azS f^/^J 

Newsprint " , ^ ..^.^^ 

Newsorint 

General Tire 
One Central St. 
Akron, Ohio 44329_ 
Jegeph-D"Amico,'^ir Transp 
790-2581 -^no- ZS<Sf 

Union Metals 
1935 16th St. 
P.C. Box 9920 
Cam-on, Ohio 44711 
David Neumann. " P. '^c. 
456-7553 %'i^oi^<; ^ 

Semac Industries 
P.O. Box 289 
Millersburg, Oh 44654 
Larry Shaffer, Dir. Purch. 
674-6080 l-Zlt^-inH'^L'L^'j 

Envirite 
2050 Central Ave. S.E. 
Canton, Ohio 44707 
Bill Devan, Reg Sales Mgr 
456-6238 v<rf - <> yoi 

Tubing, small s t e e l 
products 

Tires-Supply for 
K-Mait, Wall-Mart 

Tubular Light ^osts 

Outbound Lvanber 
Hardwoods 

Outbound F i l t e r 

I I 

Cake 
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Buy-Rite Lximber 
1315 S. Cleveland-Massillon Rd 
Copley, Ohio 44321 
Mike Smead, Qp. Mgr. 
666-1115 

I ' l I ' , r .v^ I , : ,-. 
Northern Can Systems 
2121 Warner Road, S.E. 
Canton, Ohio 44707 
Bob Perkson , 430-4900 

"p^ijnken Co. 
1835 Dueber Ave. S.W. 

•^/"Canton, 447 06 
Richard Menster, Sr. Purch 

471-7036 _ y 
Agt. 

Republic Engineered S t l , 
P.O. Box 801 
22 5 Wetmore Ave. S.E. 
Massillon, Ohio 44646 
James W.^nterfeldt, Gen T r a i f i c Mgr 
837-6101 .7-7 

L.T.V. Steel Corp. 
LTV Stee.l B u i l d i n g 
P.O.Box 6778 
ClevelandO Ohio 44101 
William H. Cramer. T r a f f i c 
622-5378 X 

Inbound Mulch, Wood 
Chips 

Tin Plate 

Steel, bearings i- <jtr 

I ^•In3 y 

Steel 

Steel ^:i'£.^ 

/ 

Ohio Steel Slitters 
Raff Road, S.W, 
P.O. Box 80168 
Canton, Ohio 44708 
Craig Selinsky, V.P. 
477-6410 y 

V&S Schuler Engineering, Inc 
2240 A l l e n Ave. S.E. 
Canton, Ohio 44707 
Norman Kendle, Purch Mgr 
452-5200 

Steel, Tin Plate 

Stadium Seats, 
Inboiind Steel, 
Light Posts 
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Whitacre Engineering 
3833 Progress St. K.E, 
P.C. Box 8444 
Canton, Ohio 44711 
Keith LePaoe, Pres 
455-6505 

Gregory Galvanizing 
4100 13th St. S.W. 
P.O. Eox 80506 
Canton, Ohio 44708 
John Doubledee, T r a f f i c Mgr 
452-1347 

-/ 

X 
y Wayno Dalton 
' P.O. Box 67 

Mt. Hope, Ohio 
George A l j o e , Transp Mgr 
674--015 V <.-

yDavies Can 
30301 Carter St. 
Solon, Ohio 44139 
Pat DeLuca, Dir. Transp 
248-8300 

Rhibar 

Tubing, Steel 

Romany Ceramics 
10233 Sandyville P.d. 5.E. 
East ::parta, Chio 4462S 
Daniel Spadafora, Purchasing Mgr 

Alpha Enterprises 
330 South Wood St. 
East Canton, Ohio 44730 
Steve Shetsly, Purch Mgr ^ 
488-0361 ^ c L 

Garage L ors 
Steel 

«', 1 I- \i r. 

Steel In 
Cems Out 

.J ll • ' •: 

Talc I n , 

IL' 

res 

Cassette Tape Boxes 

Hunrsman Film Corp 
750 G a r f i e l d Ave. 
C a r r o l l t o n , Ohio 44615 

\—Lynr. Wood, Mar Material 
627-6225 

Film 
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TCU-11 

BEFORS THS 
SURTACK TMUSSVORXXZXON BOJUtD 

r i n a a o * Dockat Mo. 33398 

CSZ CORPORATION AMD CSZ ZMkirSPOKSATION, XKC. 
HORTOXJC SOtrrRXm COB90tlATZOM AMb 
NORFOUC SODTBEiOl RAILHAT COMPANT 

— COtlTROL AMD oraSATXNG LXASBS/AOREEMIEMTS 
COMRAXI., zaiC. AXIS Can80Z.IbAZB> RAXL COmPC«ATION 

TBAKSTSR OT RAXZJROAD LXSX BT ItOKrOJJi SvMITBXRV 
RAZZJMAT COMPAHT TO CSZ TRAKtaPORXATIOM, XMC. 

TRARSPORTATZOM COMMOMXCATXCnS ZMTE.v^J'.TXONAL UNION'S 
RKSPOKSes TO CSZ AMD MS'* FIRST SXT OF ZHTERROGATORrXS 

AMD REQUESTS FQfR PRODirCTZOH OF OOCOMEMTS 

Pursuant to 49 C . F . R . SS 1114.26 and 1114.30, and the 

Discovery G u i d e l i n e s e n t e r e d i n t h i s proceeding on June 27. 1997, 

as amended, eee Oecxeion Nos. XO and 20, thc 

Transportat ion Coimnunicationa ln t . imaCiQnal Union (TCD) hereby 

respciKlfl to CSX and N S ' B F i r e t Set of In terroga tor i e s and Requests 

for Production of Documenta as fo l lows: 

qpTTBRA^̂  RESPONSES 

The following general r'tsponses are aiade with respect to a l l 

ot the requests ar.d interxogatories. 

1. TCU b^e conducted a reanonable search for re»poii»ive 

information to respond consxetent with the atated objections. 

Except as cLjectlone are noted herei-n, a l l documents responsive to 

Applicants' request for production of documente have been or w i l l 

be made available to Applicants. Any response that states that 

rertponaivw docvnaents are being produced i s subject to che General 

Objections, so that, for example, any document© e\»bject to 
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3 

4. TCU objects to production of, and ie not producing, 

information or documenta that are as readily obtainable by the 

Applicants from their own f i l e a . 

5. TCU objects to the extent that the inten-ogatorieB aeek 

information in a form not maintained by TCU in the regular course 

of business or not readily available in the form requested 

6. TCU objects to tha "Definitions" and "Instructions" 

contained m the Interrogatories and Requests to the extent they 

would itBpoBB burdens or obligations exceeding those specified i n 

applicable provisions of the Surface Transportation Board's Rules 

of Practice at 4 9 C.F.R. Part 114 and thc Discovery Guidelines 

established for thie case. 

IWTERROGATOItTgg 

Interroqator^^ Np. 1 

(a) State in deta i l a l l reasons for che contention at page 2 
of TCU'a Conanentfe that Applicants' •claimed e f f i c i e n c i e s are 
unlikely to resulc in lower coses to tbe shlppero." 

RCspoqg^: 

TCU bajsee t.Mo conraent on the speculative nature of the 

claimed future efficiencies; that a merger of thic nature involving 

t*«ro acquiring carriers of a Class I carrier i s unprecedented, as i s 

Uie operation of a Shared Asset Area (SAA); that Applicants' 

description of how the SAA w i l l operate ie sketchy at best; and 

that recent history involving the UP's acguisition of the C&NW and 

SP indicate that the pro»ise ot future efficiencies made before the 

STB may go unrealized 

(b) Identify any study, report or analysis you have performed, 
which has been perfonned for you, or which you have i n your 
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possession that m any way supports your anewer to Interrogatory 
1(a). X£ there i s no euch study, report or analysis , ao atate. 

TCU has made no such study, report or analysis . 

(c> Identify a l l documents that support or in \ny way relate 
to your response or that you consulted or reviewed i n preparing 
your response to Interrogatory 1 (a) - (b) . 

R^gpcnse: 

Application aad Supplenrat for the North Jereey Shared Asset 

Area, the record before the STB i n E3c Parte No. 573 - Rail Service 

in the Westem U.S., and various media articles which outline the 

deterioration ot service as a result of the UP/SP merger. 

Intcrrgggtory t^g. i 
(a) State in d e t a i l a l l reasons for the contention at page 2 

of TCU'S Corainents that "Conrai l ' s unionised employees have made 
extreme sacr i f i ce s i n the form of jobs, income and 
product ivi ty . . . ." 

Tbe statement re ferred to above appears on page 3 of TCU'S 

Comments. The reasons tor th i s statement are set forth on pages 4-

7 of TCU'B Conmcnte, the V e r i f i e d Statenent of Thomas Roth and tbe 

exhibits thereto. The reasons include maaslMe job edsolishments and 

layoffs, wage deferra l s , and the repeaJ of T i t l e V protections with 

the passage of NERSA i n 1981. 

(b) Identify the current Conrail employeee who made these 
•extreme sacr i f ices" and the dol lar amount of each employee's 
"sacrif ice ." 

Reaponse: 

conrail has the records, including seniority rosters, 

available to i t to i o s n t i f y those ea^Jloyees furloughed ae a result 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX Corocratcn and CSX Transportation, Inc . No-folk 
Southem Corporation and Norfolk Southem Railway Company 

- Control and operating Leases/Agreements -
Conrail inc. And Consolidated Rail Corcoration 

THE VILLAGE OF RIDGEFIELD PARK, NEW JERSEY'S RESPONSES 
TO INTERROGATORIES. REQUEST FOR DOCUMENTS ANO REQUEST 
FOR ADMISSIONS PROPOUNDED BY CSX CORPORATIC N AND CSX 
TRANSPORTATION, INC. (COLLECTIVELY. "CSX^ AND NORFOLK 
SOUTHERN CORPORATION AND NORFOLK SOUTHERN RAILWAY 

COMPANY (COLLECTIVELY. "NS'T 

The undersigned, counsel for the Village of Ridgefietd Part. New Jersey (the "Village") 

hereby responds to the Intenrogatonss. Request for Documents and Ret.uest for Admissions 

propounded by CSX and NS. 

November 25. 1997 
Martin T^DiTrkln, Est]. 
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INTERROGATORIES 

1 Identify all assumptions and studies relating to the use of the drawbndge over 

Overpeck Creek by water traffic, including any studies, assumptions or srtmates made 

concerning the types of water traffic (commercial or nscreational), the nuf nber of vessels, and the 

times of day and days of the week that vessels wouki navigate the Overpeck Creek 

RgSBOnse. Watsr^xjm traffic, both • nmmerclal and recreational, used that portion of the 

Ovorpsck Creek east of ths tw railroad drsvirtMidges pnor to some time n the early 19B0s 

Subsequent to thst. Conrail placsd welded tracks on it oart of the bndge, thereby preventing the 

bridge from being opened. The drawbndge cannot be opened at the prsnent time because of 

the welded tracks but it is believed that the United States Coast Guard is aursuing an 

appropnate action to rectify thia srtuation (See RPNj 1-2 provided herewith) 

The drawtsridge over the New York Susquehanna and Westsm R.iilways {'NYSiW^ 

cannot be opened at the present time because of the placement of a watjjr lins temporartly on 

the bndge for fire fighting purposes until ths railroad constructs a mors permanent wetsr fine 

from the northern bank of the Overpeck Creek-Hackensack River to the siuthem side of the 

Overpeck Creek-Hackensack River. This water line will be underground. 

The Village haa just completed a rather extensive park known as McGrwan Park east of 

thess bndges and is about to design a boat launch at thn park. Other paitles have expressed 

an interest m using the Overpeck Cnaek for recreational boating, which it previously was used for 

pnor to the 19BOs. 

Tha Village is also making substantial caprtal improvements to its iMcistlng sewer system 

so aa to upgnide these sswer ̂ diities and make the water in the Overpe<k Creek more 

cortduclve to recreat»3nal acttvities. 
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BEFORE THE 
SLTIPACE TR.A '̂SPORTATION BOARD 

FIN.ANCE DOCKET NO 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC 
NORFOLK SOUTHERN CORPORATION 

NORFOLK SOLTHERN R.AlLWA'i' COMP.ANT .AND 
-CONTROL AND OPERATING L E A S E S / A G R E E M E N T S -

CONTLAIL. INC ANT) CONSOLIDATED R.AIL CORPORATION 

RESPONSES OF THE V^TIEELING & LAKE EREE R-AILWAY COiMPANT 
TO THE FIRST SET OF INTERROGATORIES AND 

REQLESTS FOR PRODUCTION OF DOCLMEKTS OF 
NORFOLK SOLTHERN RAILW.A.V CONIP.ANT (NS-53) 

Charles H White. Jr 
G.\LL.\SD. KHARASCH & G-ARFHsKLE. P C 
Canai Square 
1054 Thiny-First Street 
Washington, D C 20007-4492 
Td ( 20:) 342-5200 
Fa.x 1202)342-5219 

Counsel for Wheeling &. Lake Ene Riiv̂ Bv Company 

November 28, ]997 
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A Explain the basis for >our contention that. ir. the event that W&LE 
entered bankruptcy, rai! service wouid not be cominued on the raii 
lines (or anv part of ihetni cu.Ten'Jy operated bv W&.LE Identify anv 
studies, anaivses or evaluations of this question performed bv or on 
behaif of Wi:LE and'or suopiied to W&LE bv any other parrv 

W&LE oDjeas to this interrogator̂ , m that it is oased on a faulty pretnise V'1:LE does not 

argue that all rail service would CIOEC if it entered banicruptcv Service under directed service order. 

or by NS if inclusion is ordered, would have different charactenstics than that now provided by 

W&LE w'hjch has been endorsed bv ns supporting shippers m W&LE-4 

5 With respect to each condition being sought by W&LE m its 
Responsive .Appiication. icen::fy the parucuiar competitive harm to 
which the condition relates and detail the Tiianner in which the 
condition is expected lo meiioraie such competitive harm 

W&LE objects to this inimogitory insofar as it would require a special study W&LE's 

conditions ere addressed to the cumulative impact ofthe expected diversions from W&LE which 

would rencer it incapable of providing compennve service to its shippers The conditions are an 

attempt to preser̂ 'c W&LE's viabibtv as a compeunve regionaJ earner 

6 With respea to each condition being sough: by W&LE m us 
Responsive Application de$cnt>e the nature of the new' or e.\panded 
business thai W&LE proicas :or iiseif associated with such condition, 
state the projeaed volume n e , cars handled, gioss toiis hardicd) of 
the new or expanded busjiess, and state the annual revenues projeaed 
for such new or expanded business for the three years foilowing 
impiemeniation of each such condiuon 

Appendix B of RegirjJd Thompson s venfied statement, W&LE-4. Page 107 outlines the 

condiuons estimated gross revenue offsci to the exoecied diversion losses Mr Thompson 

speafically states thai his proje-ctior. is ba:ed only or. an ab'ĥ y to compete and. thus, "there are no 

S 
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guarantees thai this will produce a dime of revenue' I i In that light Mr Thompson did no: project 

results for three vears followmg implementation To do so now would neceesitate a special studv 

which W&LE respecTtliliy d :chnes to undenake Generai Objecnon 6 

7 I ê̂ tlf̂ • all snjdies, anwvses or repons prepared by or on behalf of 
W&Lfc wtth respect to tie subjea matters m Interrogatory No 6 

No siudv bevond thc preparation cf submissions in thjs case was commissioned by W&LE. 

Informal matenals, however, are in thc document depositor> 

8 Idennr.' the proteaed U &LE rra:£c losses that would be retained 
by W&LE in the ev«n'. that all of tne conditions sought bv W&LE in 
Its Responsive Application were granted 

In terms of one for one retention of traffic i: the condinons are granted, the Huron Dock 

traffic v-oulc be retained 

0 Descnbe any and aJl commumcations berween W&LE and any 
otner panv from 19<'-J to t^' crcsen: recarding tne possible saic or 
lease to anv omer parrv of of W&LE s raii lines, faabties or other 
liseis IdOTifv ali doomerts composing or reiatmg m any way to al! 
such communjcjiiDfu 

W&LE objeas to this mterrogatorv on the basis of that it is vague, overbroad and 

burdensome Nonetheless, W&LE aould state 

Non-inclusive list of major asset sales or lea.«-s 

SaJcs Weld«d rajl train 

Seven SD-4 5 locomonves 

V anous brancn sales of rail & ties 

278 



Vanous land sales 

Leases Welced rail train 

\'anous shon-tcm locomotive leases 

10 With respect to the Neomodal Terminal m Stark County, 
Ohio, descnbe anv and all commumcauons between W&LE and any 
Olhcr parry (includmg but not limited to NS and CSX), pnor to the 
construcnon of that £aaiit>, with respea to the development of, siimg 
ot fiinding for and service to be provided to that facility Identify- all 
documents compnsmg or ielating in any way to all such 
commuru cations 

W&LE obiects to this rnterrogatory on the bases that it is vague, overbroad and burdensome 

Notwnthstanding this objection no documents were founc responsive to the rnterrogatory 

1! Pnor to Lie consiraction ofthe Neomod'' Tennmal, did W&LE 
receive anv guaranieci from NS conceming the use by NS of such 
terminal" If so descnbe sucn guarantees, mcluding the manner in 
which such guaraniecs were communicated, and identify- all 
documents compnsing or relanng m anv way to such guarantees 

There was no such eu&rani*e 

] 2 State tec aate on which tne Neomodal Termmal began handling 
revenue trafiic 

Januan. 1996 

15 Sute the total rreî h: revenues denved bv W&LE from or in 
ccnnection w-ith thc Neomodai Terminal for each W&LE nscal year 
since tht Neomodal Terminal began operations 

FY 96 S 7.380 

FY 97 S 137.4IS 
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The commodity groups usted m Mr Thompson's veriDed statement correspond to the STCC 

code groupings in his Appendix .A W&LE-4, Page 103 et seq 

24 V. th respeci :o :ht NS run througn intermodal ser̂ -ice between 
Beilevue, OH aid Haoerstou-n. .VID. referred to at Page 6 of the 
Venfed Statement cf Reginald Thomoson fResponsive Appiication 
Page ̂ 6 (a) state the beginnng and ending date ofthe "ux weeks" in 
which such service operated, (b) «•• i". the total revenue received by 
W&LE for the service and (c) svdte the total annual revenue that 
W&LE projeaed for the service 

a Intennodal rrams oegan on February 3, 199" and the last train ran on April 

2. 199". t total revenue received was approxtmateiv S550.000 00; z rhe total 

revenue for this service was projeaed to oe S3 o milhon 

25 Identif, anv ano ali ra::road trafSc studies pe.normed 'oy Wilben 
Pinkenon, Jr fo' anv pa'̂ v anc suDmitted to the Interstate Commerce 
Commission or tbe Su.face Transponauon Board, other than the 
srudv subrruned :r. :nf \»'<tLE s Responsive .A.ppbcanor herein 

Wilben .A Pinkenon. Jr led, or was a par.icipar.t. in tne preparation ofthe following which 

included submissions to thc inicrstjwe Commerc* Commission and the Surtace Transponation Board 

a Analysis and suppon for tne verified rjtement submitted by Dr Colin C Blaydon on 

behalf ofthe Utah Railroad in the Union Pacitic-Soutnem Pacific proceedmg 

b As Dueaor of Asset Valuation for USRA, Mr Pinkenon led the development of an 

evtensivc arrav of srudies that included traffic projeaions for multiple scenanos regarding the 

siaiaure and operauon of Conrai! Pnor to becoming the Direaor of Asset V aluation, Mr Pinkenon 

ser̂ cd a,; Consultant to USR-A on manv ofthe same issues 

c For the Penn Central Railroad and for Ihc Trustee of the Penn Central. Nir Pinkenon 

participated m a number of trafBc studies m evaluanng alternative operatmg and reorgamzation plans 
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(Ft'1999-FY2001) to develop a conservanve estimate of revenue losses W&LE has enjoyed recent 

rate increases of up to six percent on selected commodities which are not reflected in the revenue 

losses m Pmkenon's study 

31 Using the forma: of Appendix A to Thompson s Verified 
Statement, detail the movements and traffic referred to by Mr 
Pinkenon at Page 19 oi his Verified Statement (Responsive 
Application Page 128) as "Me recem diversion of major coal moves 
from W&LE to NS and CR" and "-.he coke move recently divened 
from W&LE to CR " 

Obiect to thc need to 'oaucc e cocumen: :n panicular form The coal loss was explained 

m answcrmc intenogatory 19 \ 'iih respect lo the coke move W&LE handled approximately 400 

carloads of coke a month frorr, Clantor. PA and roilensbee, W '̂ to Cleveland, OH 

32 Descnbe m daa:! iht m.etnodoioey and sources of data used to 
develop the carloads anc revenue for eacn commodir/ for each yea.--
dnaiied on ihf Proiected Traffic Anaivsis." Appendix B, Page 36 of 
the Pinkenon \ er.aed Siaiemen: (Responsive Application Page 145) 

Appsnnix B of Pinkenon s Vcnnec Suicment is a copy ofthe W&LE Five "̂"ear Plan which 

âs prepared October Zi. '.996 (Se« .Moî odean Verified Statement for additional reference ) 

33 With resi?ect to the ccnneoion that would need to be constructed 
berween W&LE and • CR-NS Fon Wayne Line at "CP Orr" as pan 
of W&LE s rcquestec condiuon for "route congestion relief," as 
referred t̂  ,i: Page 10 of tne Venfied Statement of Steven W Wait 
rRespon$.;ve Applications Page "̂o ,. descnbe m detail the locauon and 
configiranon of the conneaion and state the projected cost of 
construamg the conncnon 

W&LE obiecis to interrogatory number 33 insofar that it would necessitate a speaal study 

!5 
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General Objeaion number 6 W&LE management did, however, visit the site and engaged in a 

preiimmary anaivsis, documents relating to wiuch will be placed m the document depository 

.A uinneaion berween W&LE 'j-acKage and Conrail is currentiy m place at OrrMiie. Ohio, and 

IS currently m use as a transfer point for excessive dimension shipments To facilitate a direct route 

tiiat would accommodate ihrough trains a simple and straightforward cormeaion is required An 

engineenng study has not been performed Careful exammation of the proposed conneaion has been 

made .A detailed inspection at the location of the proposed correction reveaic 

• The distance between the main L'ack switch on thc W&LE to tĥ  dwarf signal at "CP 

Orr" wouid be 3.616 f: Of this distance 

2.696 ft IS in place as tne W&LE Onvtile Running Track (to be upgraded) 

• 740 ft would be new consrruaion 

• 180 ft IS exir.mg Conraii trackage (to'oe upgraded) 

• The average grade for ine 3.6io ft between the main uack sv̂ itches would 

approxirrutely 0 5' o 

DOCr.VfINT REOTTSTS 

1 Produce a Lsi of all shippers served by W&LE m 1996 and 1997. 
ranked m order of revcnuê  to W&LE 

A lisi will be placed in the doa ment deposnory 

2 With respea to the NS rxin through mtermodal service between 
Bellevue. Oh and Hagerstown, MD, .-cferrcd to at Page 6 of the 
Venfied Statemem of Reginald Thompson (Tlesponsive Application 
Page 96). produce (aI ali wTttten corresoondence berween NS and 
w&LE relating to the planning for, commt.?cemeni. operanon and 
termination of such service (b) all W&LE projeaions and time 
schedules for such mtermodal rrams. (c) ali documents shov.ing or 

16 
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WC-12 
BBFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 3388 

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

-- CONTROL AND OFBRATING LEASES/AGREEMENTS --
CONRAIL INC. AND CONSOLIDATED KAIL CORPORATION 

ftBSPOSSZS OP WTSCOaSIH CESTSAL LTD. TO 
CSX'S FIRST srr OF IBTSXKOGATOSISS AHS 
RKOPESTS POR PROPPCTIOH OF DOCDlOarrS 

Janet H. Gilbert 
General Counsel 

Wisconsin Central Ltd. 
62?0 North River Road. Suite 9000 
Rosemont, I l l i n o i s 6001S 
(847) 31B-4691 

Robert H. Wheeler 
Thomas J. Healey 
Thomas J. Litwiler 
Oppenheimer Wolff & Donnelly 
Two prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601-6710 
(312) 616-1800 

ATTOunnrs FOR 
irxscoBsza cnrnt^ LTD. 

I/^ted: Novesslstr 21. 1597 
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!h) . I f the response co Interrogaccry 1(a) i s "vee" ^ -̂ar*. 
r^^^t>-f '^7*' '^^'^ c a r r i e r (s) and 9tat:7 the niLber of c !r s 
-..terc-anged using each such mtertnediatie c a r r i e - ^ each the 

1^:^"=^' ^^^^^ y ~ 
interrogatory, cons.S^?^ BVOCT as" ° \ n ' ' ! n t e ' S d " t e ° c a 4 i ; r 
regarQle-,s of your contention that i t i s c a r r i e r 

RKSP0H8EI 

WCL objects to CSXT's Interrogatory No. 4(b) on the 

ground that i t xe unduly burdensome, in that the information 

3ought could be generated, i f at a l l , only through an unduly 

burdensome special study. wCL further objects to thia 

Interrogatory on the ground that the Infonnation sought i s 

neither rt-levant nor reasonably calculated to lead to the 

discovery of admiasible evidence. 

follow!nJ'carrreS°"'" '° Interrogatories 4 (a) - (h) for the 

( i ) • Canadian Pacific - Soo 

WCL has a direct interchange with Canadian Pacific/Soo 

Line Railroad Cotnpany CCP-Soo-) at CP-Soo's Schiller Park Yard. 

NO trackage rights or intennediate switching carriers are used to 

raake this interchange. 

• Elgin. Jo l i e t â<;i Eastern Railway 

WCL has a direct interchange with Elgin, Joliet and 

Eastern Railway Con5>any (-RJB-) at Leithton. I l l i n o i s . No 

trackage rights or intennediate switching carriers are used to 

make this interchange. 

14 -
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( i i i ) . Norfolk Southem 

WCL has a direct interchange with rJorfolk Southem 

Railway Company CNS*) m Chicago via trackage rights over the 

Indiana Harbor Belt Railroad Company CIHB") to .,a' Calumet Yard. 

(iv) . I&M Rail link 

WCL has CO direct connection to I t M Rail Link 

("IMRL") . WCL interchanges with IMRL through the intermediate 

switching services of the BRC at BRC's Clearing Yard. 

(V). £SX 

WCL has a direct interchange with CSXT at Barr Yard for 

certain t r a f f i c moving under transportation contracts. On a l l 

other t r a f f i c . WCL believes i t has a direct interchange with CSXT 

at Barr Yard. However, CSXT disagrees and insists that BfcOCI be 

an eleTBer«t of any interchange for this t r a f f i c between WCL and 

BtOCT. All t r a f f i c i s interchanged via trackage rights over the 

B&OCT to Barr Yard. 

(vi) . Ccnrail 

WCL has a direct interchange with Consolidated Rail 

Corporation ("Conrail") via trackage rights over the BfcOCT to 

Conrail's Ashland Avenue Yard. 

(vii) . I l l i n o i s Central Railroad 

WCL has a direct interchange with I l l i n o i s Central 

Railroad Cotnpany ("IC") via trackage rights over IHB to the 

Chicago, Central & Pacific Railroad Company at Broadview and 

thence to IC's Markham Yard. 

15 
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•̂̂ ^̂ ^̂  • Union P a c i f i c Pa-i^^o^H 

WCL interchanges unit t r ams with UP d i r e c t l y at 

Leithton. I l l i n o i s , for delivery by EJE to Proviso. other 

intermediate t r a f f i c ie interchanged v.a the BRC at Clearing 

Yard. 

(ix) . BurlUqton North>>T^ .r^d Sa»ra P, r,.,-....-̂ . 

WCL has no direct connecticn with Burlington Norti:..m 

and Santa Fe Railway ("BNSF"). A l l t r a f f i c moving to or from 

former BN noints i s intierchanged at Clearing Yard v i a the BRC; 

a l l t r a f f i c moving to or frotn former ATSP points i s interchanged 

via the IHB at Blue lalaad Yard. 

• Canadj,ap Kational Railway - nju 

WCL has a a i r e c t interchange with Canadian National 

Railway Company/Grand Trunk Western Railroad. Inc. (-CN-) for 

unit b a l l a s t t r a i n s v i a IHB trackage rightf to Blue Island Yard. 

A l l other intennediate t r a f f i c i s interchanged v i a the BRC at 

Clearing Yard. 

Interroqatorv No. S: 

Where the services of an intermediate switching c a r r i e r are 
required m order for one line-haul c a r r i e r to d e l i v i r t?-i«lc^o 
another at Chicago, and there are two al t e m a t i v e L t l J m e d i a t e 
switching carrxers availai^le, stat:e whether you content ? ^ t S e 
receiving lane-haul c a r r i e r has the legal right to s e l e c t the 
mterraedaate switching c a r r i e r . y ii- to s e i e c c tne 

RESFOHSKI 

WCL objects to CSrr's interrogatory No. 5 on the ground 

that i t impermissibly seeks a legal conclusion. Interrogatories 

designed to accord a party a right t c discovery f a c t s , not are 

1€ -

286 



I N T E R O F F I C E C O M M U N I C A T I O N 

OHIO DEPARTMENT OF TRANSPORTATION 
OFFICE OF TRANSPORTATION MODES 

January 3, 1994 

TO: Joe Robertson, Special Projects, O.D.O.D. 

FROM: John R. Piatt, Assistant Director for Transportation Modes 

SUBJECT: Fleming Companies, Inc. - Rail Relocation and Intermodal Facility 

Attached is a summary of both Phases of the Reming Companies, Inc. food distribution fecility 
raM relocation and intermodal project. The total Phase I track relocation bmldmg facihty 
costs are estimated at $ 25,874,300 of which $ 1,674,300 (6.5%) would be Sectt<wi 166 Iwn 
funds, $ 200,000 (2.3 *) would be Section 412 Business Development Funds and $ 24,000,000 
(92.7%) in private fimds. 

Phase n costs of $ 6,800.000, plus the payoff of thc Section 166 loan of $1,674,300 usedfor 
the tt^ck relocation, would be financed from a special demonstration project to be requestedfrom 
the U S Depaitment of Transportation. If the special demonstration project is not approved and 
the intennodal faciUty is not constructed, then ODOT would use future raU developmait funds 
as authorized from the legislature to pay interest only on the Section 166 loan foiJBaLULyggs. 
^ VwoO) years the City of MassiUon and SttjiCounty through their respective Commumty 
Improvement Corportations (QCs) would be required to giiaî tee repayment of the loan based 
upon an amortization period of ten (10) years at 3% mterest. 

Please let me know if there are any questions on this matter. 

c: Jerry Wray. Robert Blair, Jeff Honefanger. Cheryl Woriey, Tom McPherson, file - Reming 
Companies, Inc. , 

^ RECEWtO 
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FLEMING FOODS and INTERMODA!. FACI 

December 30. 1993 

STARK COUNTY OHTO 

BACKGROnND 

In September, 1993. Fleming Companies, Inc., headquartered in Oklahoma City, Oklahoma, 
announced its intention to expand its food distribution and storage facility which is located in 
Perry Township. Stark Countv. on SR 21. south of Massillon. The expansion ensures the 
retamment of 450 jobs plus the creation of 180 new jobs at the facility and it enables opening 
new markets for goods distribution into westem Pennsylvania and northem West Virginia. The 
majonty of the jjlanned $ 26 million facility expansion consists of a large new 
warehouse/distribution building to be added onto an existing warehouse facility. The expansion 
to the east requires the relocation of the Wheeling & Lake Erie Railway Company's main ttack 
to a position south and east of its present location. 

TRACK RELOCATION - PHASF 1 

Fleming Companies, lnc will be expending $ 24 million in private funds as part of Phase I 
expansion which will require the track relocation. Fleming has already used $150,000 of its 
funds to hire the engineering firm of R. T. Patterson Company to design the track relocation in 
an effort to expedite the track work. An acceptable design has been completed with a capital 
cost estimate of $2,024,300 for the relocation of track including purchase of land and 
construction work. The ttack relocation would be considered under Phase I of the project and 
IS proposed to be financed usmg a combination of Flemmg Companies, Inc. $ 150,000 in 
private funds, 412 Busmess Development grant funds of $ 200,000 and Section 166 Loan funds 
amountiLg to $ 1,674,300 for a total of $ 2,024,300. The sources/uses are as follows: 

SOURCES .AND USES OF RINDS 

Project Activity Estimated Cost Source of Funds 

1. Engmeerit'g/Plan Development $ 150,000 Fleming Cixnpanies, Inc. 

2. Acquisition of Land (R/W) 200,000 412 Bus. Dev. Grant 

3. Track Relocanon Contraa 1,413.000 166 Loan (Interim) 

4. Construction Mairgement 100,000 166 Loan (Interim) 

5. Legal Fees 20,000 166 Loan (Interim) 

6. Subtotal $1,883,000 

"7 

/ . Contingencies @ ]0% of Construction . 141.300 166 Loan (Interim) 

8. TOTALS $2,024,300 
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Fleming Companies, Inc. -2- December 30. 1993 

INTERMCDAI- FACILITY - PHASE. II 

In order to make the track relocation loan program \iaMe, ife Ohio Department of 
Transportaoon suggested that an Intennodal Facility be constructeJ m addition to the track 
relocation as a way of providing a new revenue source to enhance iie project and raake it self 
sufficient. Therefore, a Phase II was proposed which consists of constructmg a new intermodal 
facihrv that would lift truck trailers and containers on and off of flat cars on land located adjacent 
to Reming Compames" properry . 

The new mtermodal facility would occupy 20 acres of land whici is committed to be donated 
for $1 to ODOT from the Stark County Board of Commissioner; who presently own it. The 
inteiJiodal facility would assLst Remmg Compames, Inc. who operate a large food and dry 
goods mixing warehouse that supports grocery and department store needs m a three (3) state 
area. In addition to the 630 jobs associated with the Remmg ftoject. an ,̂̂ l̂tlonal 61 jobs 
would be created at the mtermodal site itself. Other nearby mdiistnes couid idd another 300 
indu-ea jobs due to the improved transportation accessibihty. 

The intermodal facilitv project cost is estimated to be approximate!, $ 6,800.000 of which about 
$ 5,900,000 would be in a loan and $ 900.000 would be m eqmty. Off site roadway 
improvements amountmg to an estimated $ 658,000 include widening of a 1 mile portion of SR 
21 from the mtermodal site to U.S. 30 interchange. New ttaffic signahzation and curb radius 
improvements at the S R. 21 entrance to the intermodal facihty aie also planned, with the cost 
being part of the overall state highway improv ement. 

SPECIAL DEMONSTRATION PROJECT 

Because of the mtense national ii.terest by the U.S. Department of Transportation towards 
intermodal faaboes. particularly with the creative fundmg now encouraged ander the Intermodal 
Surface Transportation Efficiency Aa of 1991. the Ohio Departm<:nt of Transportation will be 
seeiang special demonstration fimds for the mtermodal projea in tie Federal Fiscal Year 1995 
funding cvcle The mtermodal facility loan to the projea would b< packaged to include payoff 
of the Phase 1 track relocation 166 loan from the Ctepartment of Dtvelopment. Revenues from 
operauons of the mtermodal facility would then be used to pay back the entire loan amount. 

FINANCING SUMM.ARY 

The applicant for the Phase I Section 166 loan ftmds will most Lkely be the Siaik County 
Commumty Improvement Corporation (QC) with finanaal aedit eihancement from the Ohio 
Department of Transponauon for up lo rwo (2) years. In the event tliat the Intermodal Facihty 
IS not constr̂ icted. then the City of Massillon and Stark County will be requested to provide a 
local sharexl back up guarantee to pay off the ongmal Section 166 loan. The land purchase 
reyuu-ed under Phase 1 v̂ill most likely be the Reming Compames. Inc. as receivers of the 412 
p^t funds with the new track right-of-way being granted in an easement to Wheeling & Lake 
Ene Railway Company. The applicant for Phase II, the intennodal facility, will be determined 
through an mformai bidding process based upon the projeaed number of lifts per year. 
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Reming Comir'uiies, Inc. -3- December 30. 1993 

PROJECT JOBS AND T̂ X̂ ffFNFFIT 

The 691 direa jobs retained/created as a result of the project will produce approximately 
million annually in state income tax, $2,487,500 in federal income tax, $318,500 in local income 
tax and $24 million in private capital expenditures. ~̂  

Of̂ cs 701 
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IIWBM. 
OHACMAN 

CM) 435-403 
(801)961.6600X4173 

February 3, 1997 

Ma. Cyuthia A. Archer 
Senior Vice President 
Intennodal Service Group 
Consolidated R a i l Corporation 
2001 Market Street S-B 
Philadelphia, PA 19101-1408 

Dear Ms. Archer: 

The proposed merger of Conrail with either CSX or Norfolk Southem will 
create one of the world's largest transportation enti'.ies and will determine 
the quality and effectiveness of rai l freight service in the bistate 
metropolitan region for years to come. 

The Port Authority of New York and New Jersey was created in large measure 
to foster and promote the region's commerce through its intermodal 
transpcrtation and other f a c i l i t i e s . As a consequence, the Port Authority 
historically h.is been a stakeholder and active participant in matters 
pertaining to r a i l service in the region, including the proceedings that led 
to the creation of Conrail in 1976. 

Since then Conrail has operated a-̂  a monopoly and an abiding Port Authority 
goal has been to secure effective »nd fully competitive Class 1 rai l freight 
service for the bistate region to major interior markets. Achieving that 
goal ^s even more essential in the present environment where the 
competitiveness of the region and the future of i t s port as a world-class 
intemational gateway are dependent on modem and efficient sodally 
integrated distribution systems. The proposed Conrail acquisition by either 
party poses possible scenarios with long lasting implications. Ensuring 
competitive r a i l freight service in the New York and New Jersey region will 
op^access to markets to the benefit of producers, distributors, and 
c^umers. On the other hand, this region's lack of competitive r a i l 
freight access would be detrimental to atta.uiing desired economic and market 
share growth. 

NON-PUBLIC 
aojic or coMMBsoxiB 
, OMOMW OMUi A. MO OMMMM 

RECEIVED 
•cii(>.t<«jo* «<£«a(to>«u HAfO-nttSBt^ . « i ^L ieKwn i» m ^ i i c n t t m u u i t «w«j.«ueH 

aoKi J t»^*»*. eaa/rn4imcrai ^mm 1 i *f\n^ 
ja*4j.nHlr.JL wurtoacuiNttmcKa r L O J- 1 133' 

SR. VP-INTERMODAL 
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Ma. Cynthia A. Archer - 2 - Pekrtiary 3, 1997 

With that in mind, the Port Authority board of Commissioners has authorized 
our agency's intervention in the merger proceeding before the Surface 
Transportation Board. I t is our sincere hope that our participation, along 
with the data and analysis we will bring to the public process, will 
demonstrate the adverse effect of non-competitive r a i l freight service on 
the bistate region. We will also demonstrate the continuing importance to 
the nation and the states of New York and New Jersey of maintaining the port 
of New York/New Jersey as one of the country's principal gateways. 

As the proceeding unfolds, 1 look forvard to discussing with ycu the raany 
critical issues entailed in this merQ̂ r̂ proposal. 

Very truly years, 

Lewis M. Eisenberg 
Chairman 

NON-PUBLIC 
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K*fMMe«a Enargy Company 
SOS South Gdana Avanua 
Callar Btu 3009 
GiUasa. Wyofrmg 82717-3009 
(3071 687.«000 Fax. (307) 687<015 

June 4, 1996 

P Y X . P m - c i ! fiu>.uui>-

Kennecott 
Energy 

Mr. Michael A. Weaver 
Manager Fuel Suppiy 
Indianapolis Power & Light Company 
1230 West Morns Street 
Indianapolis, IN 46221 

Dear Mike: 

It was a pleasure meeting wi th you and Don Knight last week to review activities in 
the Midwest and western coal markets. I certainly appreciate your interest in 
jesting western coal gt y'^'"" fitni'-^ p lant^As WB discussed. I am enclosing mine 
^rochures7general m"me information and typical coai quality for our operations. 

1 have made a request tor our transportation people to begin the process of 
determining the best option for delivery of coai from these operations. Should we 
need any additional transportation related information, I wili have Dave Neel, 
Manager Transportation, contact you directiy. 

Over the next several weeks 1 will contact you to answer any questions you may 
have with regard to testing any of our coals. Should you have any questions prior 
to that time, please contact me at (307) 687-6045. 

I look forward to working wi th you on testing westem coai in the IP&L syster 

Sincerely, 

/ j . Michael Kelley 
Manager Sales 

JMK:ksn 

Enclosures 

IP1_-P-00399 
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Indianapolis Power & Light Company 

M E M 0 R A N D U M 

DATE : July 30, 1996 

TO: P A. Cummings AT: Morris Street. 

FROM: M. A. Weaver AT: Morris Street 

SUBJECT: Union P a c i f i c Railroad Company Rates f o r Powder River 
Basin Coal 

Recently the U. P. quoted us two rates of $24 and $23.48 per net 
ton of PRB coal. Needless to say, these ra_' w i l l preclude any 
use of PRB coal by IPL. Therefore, uniess lese r a i l r o a d s are 
going to s u b s t a n t i a l l y reduce these rates, I see no reason to 
continue i n t e r n a l or extemal discussions p e r t a i n i n g t o PRB coal. 

Two ad d i t i o n a l p o i n t s need to be made. The f i r s t i s p r o p o r t i o n a l 
rates. In the fu t u r e and i n p a r t i c u l a r r e l a t i o n t o any fu t u r e 
quotes by the U. P. cr others r e l a t i n g to PRB coal, I would l i k e to 
see the p r o p o r t i o n a l rates of a l l c a r r i e r s involved. 

The second point relates to transportation a c t i v i t i e s . As you are 
aware, the responsibilities within the Fuel Supply Organization of 
the Manager Fuel Supply encompass a l l a c t i v i t i e s related to the 
purchasing and transportation of the commodities. Relative to 
these a c t i v i t i e s a l l Fuel Supply personnel report d i r e c t l y to the 
Manager Fuel Supply. The necessity for this reporting arrangement 
i s to assure the integrity of the Fuel Supply team a c t i v i t i e s . 
Relative to human resource a c t i v i t i e s , a l l Fuel Supply personnel 
including the Manager Fuel Supply, report d i r e c t l y to the Vice 
President Fuel Supply. Therefore, I am requesting that you 
proactively keep me informed of a l l the trcinsportation-related 
a c t i v i t i e s you are or w i l l be involved in presently or in the 
future. By doing so, we can assure the adequacy of the team's 
a c t i v i t i e s and the efficiency of a l l related a c t i v i t i e s . 

I f you have any questions, plea.'.e contact me and thanks f o r your 
cooperation. 

xc: W. Knicht 
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CONRAIL 

August 29, 1996 

File No.: nVD353 
FiileNo.: CVD .̂ 54 

Mr. R C Churchill. I l l 
Director, Joint Facilities & Budget 
Norfolk Southem Corporation 
185 Spring Street, SW 
Atlanta. GA 30303 

Dear Mr. Churchill: 

This refers to Agreements dated May 1 1, 1977. and Februarv 7, 1983, covering Conrail's Trackage Rights over 
tuo segments of track of The Southem Railway Company near Mount Carmel "linois 

These Trackage Rights were used exclusively for the purpose of transporting coal from Amax's Waba.sh Mine 
near Keensburg. Illinois to the Gibson Power Plant of Public Service Company of Indiana at Skelton. Illinois 

Conrail is no longer handling this traffic and. therefore. Conraii nc longer requires the trackage rights provided 
by the abovementioned agreements. The terms of these agreements are 30 and 999 years, respectively 

In this regard, Conrail desires to terminate bolh agreements, however, Conrail would also like to waive the 30 
day and 12 month advance notice provisions and make such terminations effective upon NS's approval of this 
proposal Using an effective date of September 1, 1996, Conrail would propose that further payments under the 
May 11, 1977, Agreement be waived by Norfolk Southern The Februarv 7, 1983. Agreement is covered in the 
Consolidated Billing and would be best handled as part of the 1997 adjustment. 

Please indicate NS's concurrence with this proposal by the appropriate signature in the approval blocks 
provided on both onginai counterparts of this Lener Agieement and retum one executed original to me for 
Conrail's records. 

Vei^sinccrely yours. 

L 
R Paul Carey 
General Manager - Contracts 

LF OF y d ^ O L K SOLTHEM^COHPORATION: 

DATE: f P -
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I r d i a n a p c l i s Power & Light Company 

M E M 0 R A N D U M 

DATE September 10, 1996 

TO: M. A Weaver AT: Morris Street 

FROM: P. A. Cummings AT: Moms Street 

S: IJECT: BN Rate Quotes frcm Powder River Basin t o E W Stout 
Generating S t a t i o n 

We have now received a l l rate quotes via p o t e n t i a l routes f o r the 
above spot movement m both r a i l r c a d and private cars. These ra^es 
and routes from BN o r i g i n s are as follows: 

BN - Ottum'^a. IA - CP Ra i l - Linton, IN - INRD 
RR cars: $22.27 net ton 
PVT cars: $19.75 net ton 

BN - CHGO - Conrail - Indianaoolis - INRD Switch 
RR cars: $23.47 net ton' 
PVT cars: $20.99 net ton 

BN - CHGO - CSX - S u l l i v a n , IN - INRD 
RR cars: $24.17 net ton 
PVT cars: $21.0 9 net ton 

BN - Centralia, IL - IC - Newton, IL - IRND 
RR cars: $24.59 (reduced) net ton 
PVT cars: $21.85 net ton 

A l l rates are subject to 115 car trainsets and an e x p i r a t i o n date 
October 15, 1996. I f rates are accepted by IPL p r i o r t o tha t 

date, the effectiveness of the rates w i l l extend through December 

xc: D. W. Knight 
D. W. Alger 
D. C. Diningej 
L. Morrow 
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Indianapol i s Power & Light Company 

M E M O R A N D U M 

TO: M. A. Weaver 

DATE: September 10, 

AT: Morris Street 

1996 

FROM: P. A. Cummings AT: Morris Street 

SUBJECT: UP Rate Quotes from Powder River Basin to E. W. Stout 
Ge.nerating S t a t i o n 

We have now received axl rate quotes v i a p o t e n t i a l routes f o r the 
abcve spot movement i n both r a i l r o a d and p r i v a t e cars. These rates 
and routes frcm UP o r i g i n s are as follows: 

UP - CHGO - CR - Indianapolis - INRD Switch 
RR cars: $23.40 net ton 
PVT cars: $20.91 net ton 

UP - CHGO - CSX - Sul l i v a n , IN - INRD 
RR cars: $24.00 net ton 
PVT cars: $20.95 net ton 

UP - St. Louis, MO - ICC - Newton, IL - I'iNRD 
RR cars: $23.48 net ton 
PVT cars: $20.77 net ton 

A l l rates and routes are subject to 11,500 ton minimum shipment 
weight and has an expiration date of September 30, 1996. Rates_<-re 
also covered with an unloading time of 12 hours at Stout Station. 

PAC:pj 

xc: D. W. Knight 
D. W. Alger 
D. C. Dininger 
L. Morrow 

VL-P-00362 
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• API Office 
• : : : l spnng Road, Suite 300. Oak Brook 
• 630-573-2200 (contact person; Diane 5''3-2206) 

DATE: May 1, 1997 

TO: Bob Sleeker 
Rob Girardot 
Mike Collins 
Greg Stephens 

FROM: Pete Rutski 

RE: APL Meeting / May 5-6 

Attached is a copy of a letter from Jim Tham aiong with the proposed meeting 
agend3 Please review and let me know if thete are any additional items you 
wish to add for discussion Below is a list of APL personnel who will participate 
in our meeting scheduled for Tuesday May 6 in Chicago 

Jim Tham. Director. Transportation Purchasing 
Peie Baumhefner, Director, Rail Operations 
Paul Nash, Central Region Terminal Manager 
Bob Murphy, Global I Terminal Manager 
Ray Mahacek. Manager, Chicago Trucking (cross towns) 
Bill Vossen. Kearny Terminal Manager 

On Monday we will travel to the Global I site for a tour Wc- should arrive by 4 30 
pm and then proceed to the 59'" Street facilit; (Bob Murphy 312-738-8388 / 
Fete lacopelh 312-434-1900 cellular) 

V '̂e have dinner reservations at Duscany's in Oak Brock at 7 00 pm with the 
APL group. ^1415 West 22"' Street, 603-990-1993) 
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CSX-APL RAO. OPERATIONS MEETING 

?1«y t. 1997 / / /. ' 

1. Overview cA APl.'s Opemtiiig PhUosopby ^ 

II . Overview of AFL's cvrrent operations to oiajor Conrail service 
points: • A,af.\iLc 

- Boston/New England ^ ^ w ^ f.. , 
" Kearay < i"-i< 
— Harrisburg, Pluladelpbia, Baltimore 
-- ColumbQS (this point was reqocsted by CSXT) 

A. Eastboand 
1. Carrent schedules 
2. Current operating characteristics 

a. train or block size 
b. dedicated vs. noo dedicated 
c. steel wiiecl volume and service conunicments 
d. rubber tire volume aod service commitmeats 

B. Westbound 
(same detail as B.. above) 

I I I . How APL inanagt>s train service. 
A. Linehaul service masagsment World I>ogiscics Center 

Terminal service managemeMt 

rv. Value APL brings to CSX throngta oprratiofu maBagement 

V. CSX's Preliminary view of the Coorail opportimity 
A. Update on terminAl plans 

Bl. Update 00 operations overview and potential synergy's 

VI Next steps. 
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CSXI / APL Meeting 
June 24-25, 1997 

AGENDA 

Wednesday - June 25, 1997 Ponte Vedra Conference Center 
Tarpon Room 
- .Attire is Casual ^ 

7:30 am Continental Breakfast 

8:00 am 

12:00 Noon 

Meeting 

Lunch 

1:00 pm Meeting resumes 

Attendees: APL 
CSXI 

Jim Tham, Jim Brady, Dan Pendelton 
Ron Sorrow. Pete Rutski, Mike Collins, 
Steve Rand, Larrv Roberts, Rob Girardot 

Detailed agenda will be forwarded. 
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CSXI / APL Meeting 
Poiitc Vedra Conference Center - Tarpon Room 

June 25, 1997 
AGENDA 

1. Opening Remarks 
2. STB Process 
3. Operations Overview 
4. Review of APL Issues from April 16 Meeting 

- Kearny Lease 

- Linehaul Rates o 
m 

- MFN 

- Domestic Market Rate Adjustment 
- Terminal Issues 
- APL Train Operations 
- Service Levels / Service Guarantees 
- APL Volume Commitment 

- Agreements not Contained in the CR/APL Contract 

5. Other APL Issues 
6. fMew Business Opportunities 
7. Next Steps 



CSXI Service for APL Business 
rsj 
O 

Post Conrail Acquisition 
June 25, 1997 



CSXI's Objective is to meet or exceed all of 
APL's service requirements: 

CSXI will offer Schedules that Meet or Exceed 
existing CR Schedules in APL's Primary Service 
Lanes 

CSXI will work Jointly with APL to insure all Terminal 
Requirements are Met 

CSXI's expanded network provides Additional 
Opportunities for Domestic Repositioning Loads and 
Equipment Synergies 

rr, 
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The CSXI Network Provides APL Coverage 
of All Major Eastem Markets 

CSX/APL Major Eastern stack Train Routes 

o 
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CSXTs Service Plan will address Key Service 
Requirements and Concerns Raised by APL: 

• Efficient Steel-Wheel Interchange at Chicago 

• Reduced Rubber-Tire Interchange Costs at Chicago 

• Availability of Alternate Gateways wil! increase 
opportunity for Run-Through Services 

• Train Operations: Maintain the Key Building Blocks of 
the APL/ CR Network in the Northeast 

• Cocrdinated Stack-Car Management 

• Termina! Capacity Expansions and Enhancements 
4 

LTl 
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Efficient Steel-Wheel Interchange at Chicago 

CSXI 59th Street provides APL/UP the ability to interchange less 
than trainload blocks to/from Global I via a direct mainline route 

Dedicated trains have several alternate routes through Chicago 

• BOCT Direct: Global I to Blue Island Jct. 

• BOCT via UP over Dolton Jct. 

• BOCT via BRC to Rock Island Jct. 

• IHB Direct: Proviso to Blue Island Jqt. 

CSXI is investing $35 Million in connections, signaling, and new 
trackage in the Chicago Terminal 
• Higher speed movements 

• Current of Traific Operation/Multiple Routes 

O 



Reduced Rubber-Tire Interchange Costs at 
Chicago 

o 

The Design of 59th Street provides for Steel-Wheel l/C and 
Lift-On/Lift-Off Operations at the same Location 

59th Street will provide CSXI and APL the opportunity to 
steel-wheel & 'hub' some less than stackcar load units 
rather than cross-town ^ 

Senyice & Cost for Cross-towns between 59th Street and 
Global I will be equal to or better than CR 47th & 63rd 

CSXI will provide APL with service to/from all of our 
Eastern service points via a single facility in Chicago 



Availability of Altemate Gateways will increase 
opportunities for Run-Through Services 

• CSXI will offer a direct bypass route from UP and BNSF to/from 
the CSXI Network around Chicago 

• CSXI will offer Services to New York & New England over the 
St. Louis Gateway 

• CSXI will offer Direct Memphis-New York Se.-^ices 

• CSXI supports development of St. Louis-Northeast Routes 

• The St. Louis Cleveland Line will be upgraded post acquisition 

00 
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Train Operations 

CSXI will continue tne practice of operating APL 
dedicated trains of 90 platforms or more 

CSXI will provide APL access to non -dedicated train 
capacity 

Terminal specialization in Chicago and North Jersey 
will provide APL and CSXI with opportunities to 
combine volumes and improve run-through and direct 
train services 

CSXI will maintain the Syracuse Fillet operation 

o 
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CSXI will align underlying train and terminal 
operations to meet APL's needs 

*-VoluFiics Provided to CSXI on 4/25/97 
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Major APL Schedule Pairs: 

1 
Orig in Des t ina t ion 

jEx is t inq CR 

Tra ins |Equ iva len t Te rm ina l D e p a r t Te rm ina l Ar r i ve Hou rs 

Q 1 0 8 Mai l 4 K St L O U I S 21 00 -0 Little Ferry 0 / 30-2 34 5 

Q 1 1 1 ! T V 3 Little Ferry 19 00 -0 St Louis 06 15-2 35 3 

Q 1 12 jrvsw Ch icago 59th 09 01 -1 Bos ton 15 30-2 15 5 

Q 1 13 i T V 1 3 Bos ion 23 69 -0 C h i c a g o 59th 06 30-2 30" '5 

Q 1 14 ,TV14 Bedfo rd 21 00 -0 Bos ton 07 00-2 34 0 

Q l 15 TVS Bos ton 22 00 -0 St Louis 15 30-2 41 5 

Q 1 16 TV6 St Louts 19 30 -0 Bos ton 16 00-2 44 5 

Q l 17 TV7 B o s i o n 21 00 -0 Bed fo rd 03 15-2 30 2 

Q l 18 T V 1 0 B Ch icago 59th 03 30 -1 W o r c e s t e r 14 00-2 34 5 

Q 1 19 TV9 Worces te r 04 20 1 C h i c a g o 59th 09 00 2 28 7 

Q 1 3 5 N/A Ph i lade lph ia 00 30 1 Bed fo rd 07 45-2 31 0 

0 1 3 6 N/A Bedfo rd 21 25 0 Ph i lade lph ia 04 30-2 31 1 

Q 1 3 7 N/A B a l f i m c e 04 00 1 Bed fo rd 07 15-2 27 3 

Q 1 3 8 N/A B e t J ' o r j 03 00 1 Ba l t imore 06 30-2 27 5 

Q 1 4 6 T V 2 2 0 Ch i cago 59 th J5 00- 0 C o l u m b u s 06 00-1 15 0 

0 1 4 7 T V 2 2 1 C o l u m b u s 18 30- 6 C h i c a g o 59th 11 30-1 17 6 
0 1 5 6 T V 2 0 0 Ch icago 59th 15 00- 0 Kea rny 02 30-2 35 5 

Q 1 5 7 T V 2 0 1 / 2 0 3 Kearny 23 30- 0 C h i c a g o 59th 04 20-2 28 8 

0 1 6 2 T V 1 2 / T V 2 0 4 C h i c a g o 59th 23 15- 0 L T F / K e a r y / E X R 04 00-2 28 7 

0 1 6 3 T V 2 0 7 / 1 1 L T F / E x p r e s s R 21 30- 0 C h i c a g o 59th 02 45-2 29 3 

Q 1 6 4 TV202 Ch i cago 59th 19 00- 0 Kearny 04 30-2 33 5 

Q 1 6 5 T V 2 6 1 / 6 3 Kearny 22 00- 0 C h i c a g o 59th 08 00-2 34 0 
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Rail-Car Management 

CSXI will honor existing Conrail rail car agreements 

CSXI has a dedicated infrastructure in place for 
managing stack cars in the East, as well as a national 
stackcar fleet 
• APL will have direct access to CSXI's Equipment 

Management group for coordination of APL's car needs 
with CSXI resources 

• CSXI will coordinate stack cars with APL in the East and 
West 

rsi 

m 
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Next Steps 

Feedback from APL on the Network Train Plan 
APL-CSXI-UP Joint Planning Meeting 
• Develop a joint operations plan and stra*egy for APL 

transcontinental services 

Fo!low-up joint meeting with APL-CSXI 

rri 
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Terminal Issues-CSXI will invest $70 MM in 
Intermodal Terminal Capacity 

Improvements will be made to Kearny and Little Ferry to allow 
Kearny to specialize as an international double-stacK train facility 
59th St. will be developed in Chicago and will concentrate on 
transcontinental stacktrain services 
Chicago Bedford Park and Forest Hill will be expanded and 
developed to serve Domestic and niche customers 
CSXI will develop a new facility in Philadelphia at Greenwich 
Yard. The new facility, coupled with improvements in transit time 
are designed to provide an alternative to Morrisville. 

Cleveland will be expanded 

ro 
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STB Application Section 2.2[2] deals with 
Pre-existing Conrail Contracts 

Summary of Key Provisions: 
• CSXT and NSR recognize the importance of assuring that the acquisition does 

not create shipping disruptions for Conrail customers and have developed 
specific arrangements to carry out Conrail's transportation contracts. 

• All Conrail transportation contracts shall remain in effect through their stated term 
and thn contract obligations shall be carried out by CSXT ; id NSR. 

• CSXT and NSR shall allocate the responsibilities to serve customers.under 
existing transportation contracts to achieve reliability and proper service. 

• The revenues and expenses associated with these contracts shall be allocated 
benveen CSXT and NSR on a percentage division defined as 50% CSXT / 50% 
NSR. - - ' s<py'^^D L-^'^f^--

• In the case of a contract which covers multiple origins and destinations, CSXT 
and NSR will insure that shippers receive the benefits (e.g., volume pricing, 
refunds, etc ) to which they are entitled irrespective of which carrier provides the 
transportation service. 
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OANIEie. WALSH 
ZzC.'^'es.aenr 

The Busmess Council of New York State, Inc. 

-or:) 

October 16. 199' 

The Honorable Vemon A. Williams 
Secretarv' 
Surface Transportation Board 
1925 K Street .WV 
Washington. D.C. 20423-0001 — 

Dear Secretary' Williams: 

RE: Finance Docket No. 33388. CSX Corporation and CSX 
TroTisportation Inc.. .\orfolk Southem Corporanon and Xorfolk 
Southem Railway Company - Control and Operating 
Leases /Agreements - Conrad Inc. and Con.-:olidated Rail 
CorporanorL 

The Business Council of New York State. Inc.. which represents nearly 
4.000 businesses, chambers of commerce and trade associations, 
conditionally supports the above-referenced applicauon for the division 
and acquisition of Conrail. 

Our membership includes manufacturers nf paper, steel, glass, 
automobiles and chemiccils. as well as seviral major utilitv' companies. 
These mdustnes have come to depend on reliable rail ser\ice. 

The acquisiuon of Conrail holds promise for significant improvements to 
rail service. The mtroducUon of increased compeuuon is a welcome and 
long overdue change, as is the anticipated mcrease in the number of 
smgle-line service avenues which will become available post-transacUon. 

We are parUcuIarly pleased uith what appears to be genuine initiative on 
the part of the Applicants to acUvely foster economic development m New 
York state, which is essenUal if our state, and the Northeast, is to 
expenence true economic resurgence. 

• ;2 .Vas."ing'o". Aven.je • AiDarv, New Yorv 1225 0 • 5! 9/465-7511 • -ox ;iS/iJ6&-438<5 • www cc-.scrg 
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The Honorable Vemon A. WilLams 
Page 2 

Notwithstanding Lhe many ments ofthe proposal, however, the J are issues 
which the Surface Transportauon Board. STB. must address pnor to approval of 
the applicaUon: 

Ensure the viability of short Une and regional carriers, and. as a direct result, 
the viability of those businesses which rely on semce from the short line and 
regional camers. The STB must bear m mmd that the loss of a shon line or 
regional railroad can yield senous adverse impacts well beyond those direcUy 
associated with a defunct rail company. The potenUai for significcLnt job loss 
among established major manufacturers which rely on short line or regionaJ 
service cannot be overlooked. 

• To any extent possible, the Board m.ust ensure that the inordinately high 
switchmg charges found in the Port of New York and upstate populaUon 
centers. especiaUy Buffalo, be set at reasonable levels. The Applicants argue 
they are unable at this point to commit to a reducUon due to tiieir mability to 
access Conrail data regardmg cunent switchmg costs. We feel confident the 
Applicants, who were able to value a SlO billion purchase price, can produce 
reliable esUmates as to such current costs and should therefcre be able to 
determine a reasonably accurate rate proposal based on such estimates. 

• Allow shon line, regional and other Class I railroads to interchange with 
Conrail/Applicants' hnes and other proximate rail roads in areas where they 
are cunently prohibited from domg so. These "firewalls" represent missed 
opportuniUes for better compeUUon and mcreased viability for busmesses 
served by Conrail/Applicants. as well as those busmesses served by other rail 
roads in New York state. 

• Allow a third carrier trackage rights from upstate New York to the 
metropolitan area and the Port of New York, especially on the east side of the 
Hudson River. Maximize the freight capabilities of the lines east of the 
Hudson River. It is imperative that there be established a direct route along 
the Hudson River from Long Island and metro New York to upstate New York 
and pomts north. This will be parUcularly important considering the 
increasing levels of trade occumng between Canada and the United States. 
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The Honorable 'Vemon A. WUUarns 
Pages 

In CO iclusion. as representatives of the business commtinity, wr cannot 
advocate that thc i^Ucants be held responsible for correcting every perceived 
rail probicm ^^ch cu-rently exists In the Northeast. 

As advocates for thousands of businesses and more than one million emplojrees 
In Ncw Yorit state, however, we recognize thc responsibility of thc i^plicants and 
thc STB to address the concems listed above. Therefore, we respectfully request 
the STB give our concems due consideration-
Thank you for this opportunity to comment on the application. 

DBWfbvs 
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POt'NDED 18A4 

Ortober 17, 1997 

Vemon Williams 
Secretary - Office of the Secretary 
Surface Transportation Board 
1925 K Street, NW., Room 711 
Washington. D C. 20423 

RE: Finance Docket No. 3338S 
CSX/Norfolk Southfm Kcauiutit̂ n ,nrf rpntrt.! of rnn^n («'Annlir,Hn,»^ 

Dear Secretary Wiiliams: 

This letter ,s to reiterate Providence and Worcester Railroad Company's (*T>&W") M 

' Z T P T W ^ '"^""""^ " ^ ^ dated Aî gust 28 
1997 P&W draws your attention to our understanding that the AppUcation if approved 
does not obviate pre-exisiing agreements and judiaal orden relating to Conrail For 
example, the Order of the SpeciaJ Court created by the Regional Rail Reorganization Act 
of !973 oated ApnJ 13. 1982. ACfimvmand D.rectin. rh. r n n . . ^ ^ „ , p ^ f ^ ^ ^ j ^ ^ 
Su££km,?ntal Tn<n->agtipns ui the Matter oi"Expedited SuppiOTCTUl̂  
Pursuant̂  to Secuon 305(0 of th t Regional Rail Reorgamzaaon Act of 1973 provides in 

Haven Stauon defined in Exhibit D in the Order, "if Conrail de ts to withdraw from or 
abandon or discontinue freight service obliganons" ihcreoa A copy ofthe Order is 
enclosed as Extuhtt I Certain aspects ofthe Order were discussed in a letter dated March 
31. 1982 requested by ConniJ from Robert W Bianchene. then FRA Administrator In 
his letter Mr. Blanchette T r̂ms thai the Order would be constmed and applied by the 
Speaal Court. This let tached as Exhibit 2. P&W has initialed steps to effert thc 
implementation of thc Ore 5y noufying ConraiJ (Exhibit 3) and requesting the 
determmauon requu-ed by the Order from the Federal Railroad Administration (Exhibit 4) 
ConraiJ has recendy responded by declining to enter mto the requested negotiations over ' 
reasonable pnce and reasonable terms and condiuons. 

P R O V I D E N C E A N D W O R C E S T E R R A I L R O A D C O M P A N Y 
75 HAMMOND STREer. WOPCESTEH MA 016^0 PO BOX 16551, WORCESTER. MA 01601 

TELEPHONE (508) 755-4000 
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V. Williams 
Secretary - OflBce ofthe Secreta/y 
Sur&ce Transportadon Board 
October 17, 1997 

The Special Court, established pursuant to Secdon 209 of the Regional Rail 
Reorganization Act of 1973 (45 U.SI^. § 719) was abolished pursuant lo Pub. L. 104-
317. Title VI, Section 605(a), 110 Stat. 3858 (Cedified at 45 U.S.C. § 719 (bX2)). After 
January 18, 1997, all jurisdiction and other functio.is ofthe Special Court were assumed 
by tht United States District Court fo«- the District of Cohimbia. P&W intends to seek 
enforcement ofthe provisi-̂ ns of the Order ofthe Special Court 

Your attention is also drawn tr die August 22, 1997 filing cf Connecticut Southern 
Railroad (CSO) describing anticipated inconsistent or responsive applications. CSO stated 
its intention to file a responsive application seeking 75 miles of local trackage rights 
between New Haven and Fresh Pond Junction, NY. CSO defines local trackage rights to 
mclude providing service to customers located on the territory involved. Obviously, more 
mformation regarding CSO's application will be available upon the filing of same. As 
described, however, CSO's requests would appear to include rights in New Haven Station 
and therefore would be viola: ve of the Order since the Order plainly provides that P&W 
v̂ ill aĉ iuire New Hav^ Station in the event Conrail elects to withdraw from or abandon 
or discontinue freight service obligations. 

Very truly yoi 

Orvill'i K. Harrold 
President 

cc: Administrator Jolene Molitoiis, FRA 
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A R V I D E R O A C H H 
Ol t t tCT DIAL NUMSCK 

I 2 0 2 I 6 6 2 - S 3 S e 

Ol«CCT r « c $ » < n . t 

e o a 7 7 s - 5 3 a a 

C O V I N G T O N & B U R L I N G 
I 2 0 I P E N N S Y L V A N I A A V E N U E . N W 

P O S O X 7 5 6 6 

W A S H I N G T O N D C 2 0 0 4 4 - 7 5 6 6 

I 2 0 2 ) 6 6 2 - 6 0 0 0 

F A C S I M I L E 1 2 0 2 I e e a - 6 2 9 1 

October 23, 1997 

LXCONnCLO HOUSC 

CUR20N STUCTT 

L0P400N W I V «AS 

CNG<.ANO 

. - a i o i 

• " U » » C L S o r n c c 

Kia is-OAAN A v o i u t o u / u r r s 

r A c s m i L C U - 2 . S 0 2 i s » e 

BY H?Qro 

Honorable Vernon A, Williams 
Secretary 
Surface Transportaticn Board 
Room 711 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: Ex Parte No. 57!̂  

Dear Secretar>' Williams: 

TCQ7 ^v,^" accordance with the Board's order served October 7 
1997 m the above-captioned docket, enclosed please f i n S f S ' 

^ ^ ^ l ^ ^ ^ ^ - ^ - ^ ^ ^ ^ ^̂ Len.„ 

Sincerely^ 

Arvid E. Roach I I 

Attachment 

cc: A l l Parties of Record 
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STATEMENT OF RICHARD K. DAVIDSON. 

CHAIRMAN AND CEO. UNION PACIFIC CORPORATION 

My name i s Richard K. Davidson. I am Chairman and 

Chief Executive Officer cf Union P a c i f i c Corporation and 

Chairman of Union Pacific Railroad Company. My r a i l r o a d i n g 

career spans 3 7 years, most of i t i n the operating ranks. I 

began as a brakeman/conductor w i t h Missouri P a c i f i c i n 1960, 

and held a series of operating p o s i t i o n s u n t i l I became CEO of 

Union P a c i f i c Railroad i n 1991, and then of Union P a c i f i c 

Corporation i n 1995. 

Chairman Morgan and Vice Chairman Owen, I am deeply 

distressed to be coming before you to address the service 

problems that have recently a f f l i c t e d the UP/SP system. We 

have l e t shippers, t h i s Board and ourselves down by f a i l i n g t o 

provide the q u a l i t y service our crstomers need and deserve. 

We worked hard to address our s'.irvice problems, but i n 

retrospect we did not take s u f f i c i e n t l y aggressive measures 

early enough. 

I want you to know tha t we are determined t o regain 

Union Pacific's hard-earned r e p u t a t i o n as the r a i l r o a d t h a t 

can "Handle I t . " Our 53,000 employees are p u l l i n g together t o 

r e t u m our service to normal, achieve the tremendous service 

and e f f i c i e n c y benefits of the UP/SP merger, and show that we 

can operate the f i n e s t r a i l r o a d i n the world. U n t i l then, our 

goal i s t o dc whatever i t takes t o meet our shippers' needs as 

best we can. 
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making progress on the southern t i e r of the r a i l r o a d -- i n the 

Gulf Coast and the California-Texas corridor. As we said on 

October 1 when we announced our plan, f u l l recovery i n that 

area w i l l take some time. But operations i n key yards i n 

Houston are already returning co normal, and sidings are 

c l e a r i n g . The backlog of t r a f f i c i s being worked o f f . We 

remain confident that our service w i l l be back to normal on 

our e n t i r e system by the end of the year i f not sooner. 

THE CONGESTION CRISIS 

What happened, and what have we done to address the 

problem? 

Everyone recognized, when the UP/SP merger was under 

consideration, that the Southem Pacific was a f r a g i l e 

r a i l r o a d . I t had suffered from years of inadequate investment 

as a r e s u l t of ch r o n i c a l l y anemic eamings. Many of i t s 

locomotives were i n poor condition. I t had t i g h t capacity 

l i m i t a t i o n s i n i t s yards and cn i t s la r g e l y single-track 

mainlines. Nc appreciable capacity had been added i n the Gulf 

area f o r decades. On two occasions i n recent years, f i r s t i n 

the 1980s and again i n the 1990s, i t had suffered service 

c r i s e s very much l i k e the one we are dealing with now, and 

those c r i s e s took long periods to resolve. In i t s decision 

approving the UP/SP merger, the Board stressed SP's huge 

investment needs and i t s " i n a b i l i t y to generate s u f f i c i e n t 

c a p i t a l t o provide q u a l i t y service." 
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A c e n t r a l purpose c f the merger was t c address these 

problems by b r i n g i n g investment c a p i t a l t o SP, u p g r a d i n g i t s 

p r i n c i p a l rou tes and yards , c r e a t i n g a d d i t i o n a l c a p a c i t y 

t h r o u c h d i r e c t i o n a l runn ing and s h o r t e r r o u t e s , and a c h i e v i n g 

m a j o r savings and e f f ' c i e n c i e s . But these s teps t a k e t ime - -

more t ime , as i t tu rned ou t , t han we had b e f o r e we were h i t 

w i t h t h i s congest ion c r i s i s . Our a m b i t i o u s c a p i t a l inves tment 

p l a n , i n v o l v i n g more than $1.5 b i l l i o n i n a d d i t i o n a l 

i nves tmen t , r equ i r e s a number o f years t o c a r r y o u t . The 

complex task of extending UP's computer systems t o SP c o u l d 

no t be completed a l l at once, and w i l l no t be f i n i s h e d u n t i l 

e a r l y next year . The n e g o t i a t i o n o f i m p l e m e n t i n g agreements 

w i t h the numerous a f f e c t e d l a b o r un ions had t o p roceed 

s e q u e n t i a l l y across v a r i o u s geographic t e r r i t o r i e s , and we do 

n o t a n t i c i p a t e i t w i l l be completed u n t i l t he t h i r d q u a r t e r o f 

nex t year . The f u l l c o n s o l i d a t i o n o f f a c i l i t i e s and phase - in 

o f new, more e f f i c i e n t o p e r a t i o n s a l s o r e q u i r e a number o f 

\ e a r s . 

Pursuant t o your d e c i s i o n a p p r o v i n g t h e merger, UP 

t o o k l e g a l c o n t r o l of SP i n September o f l a s t y e a r , and, as we 

r e p o r t e d n our f i r s t t h ree q u a r t e r l y p rog re s s r e p o r t s , merger 

imp lemen ta t i on was going smoothly t h r o u g h the s p r i n g o f t h i s 

y e a r . We completed l a b c r implement ing agreements and extended 

UP's T r a n s p o r t a t i o n C o n t r o l System ("TCS") t o SP i n the 

C e n t r a l C o r r i d o r area. We i n s t i t u t e d s h o r t e r , f a s t e r r o u t i n g s 
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f o r Utah and Colorado coal t r a f f i c and SP Northern Z a l i f o r n i a 

and P a c i f i c Northwest lumber and perishables t r a f f i c bound to 

poin t s and jun c t i o n s i n the Midwest. We began operating 

d r a m a t i c a l l y improved intermodal services, such as an 

expedited Chicago-Oakland t r a i n that f o r the f i r s t time 

brought r e a l competition to BNSF i n that market. New 

agreements w i t h r a i l labor to operate consolidated Denver and 

f o l t Lake C i t y hubs produced s i g n i f i c a n t e f f i c i e n c i e s . 

As of t h i s spring, however, merger implementation 

had not yet reached Texas i n any s i g n i f i c a n t way We did not 

t r y t o implement the UP/SP merger a l l at once across the 

e n t i r e West -- and indeed could not possibly have done so. ie 

set out t o implement the merger de l i b e r a t e l y , determined to 

avoid the problems that we encountered following the CNW 

merger, i n part as a r e s u l t of over-hasty im.plementation. So 

by the end of the spring, we had as yet taken few steps to 

merge the UP and SP operations and labor forces i n Texas and 

surrounding states. That was scheduled f o r coming months, as 

TCS implementation and labor negotiations progressed. 

Before t h a t could occur, however, i n the late spring 

and e a r l y summer a series of unusual stresses converged to 

give r i s e to a serious congestion problem on the Southem 

P a c i f i c i n the Texas-Gulf area, where SP was s t i l l being 

operated as a separate r a i l r o a d . Those stresses, which we 

have discussed at length i n our e a r l i e r reoorts, included: 
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• Crew shortages i n Texas when, w i t h SP force 

levels already t i g h t because of many years without any h i r i n g , 

we were h i t with higher-than-anticipated retirements; 

• A surge i n Gulf Coast p l a s t i c s , chemicals, 

other carload and intermodal volumes, ana wl p r i v a t e cars held 

for shippers i n UP/SP yards, i n A p r i l and May; 

• BNSF's imposition of slow orders and 

maintenance-of-way curfews on the SP l i n e across southem 

Louisiana -- which we were required t o s e l l t o BNSF as a 

condition of the merger and our loss of access t o t h i s l i n e 

and the associated yards at Avondale and Lafayette f o r the 

staging of t r a i n s and the c l a s s i f i c a t i o n of t r a f f i c ; 

• Severe washouts on SP mainlines i n Texas and 

Arkansas and damaging derailments on SP l i n e s i n Texas and i n 

SP's s t r a t e g i c Englewood Yard i n Houston; 

• A need to i n t e r r u p t t r a f f i c flows to conduct 

urgent maintenance on SP lines i n Texas and i n the Sunset 

Corridor; 

• Backups of t r a f f i c i n Tt;xas as a r e s u l t of the 

impact cf Hurricane Danny on CSX i n the Southeast; and 

• Backups of t r a f f i c bound to Mexico as a r e s u l t 

of the t r a n s i t i o n to a pr i v a t i z e d Mexican r a i l system. 

INITIAL RESPONSES 

Tnese are the kinds cf events t h a t r a i l r o a d s 

t y p i c a l l y deal with, and even SP might have been able t o cope 
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November 18, 1997 

VIA TELECOPIER 

The Honorable Jacob Leventhal 
Presiding A d m i n i s t r a t i v e Law Judge 
Federal Energy Regulator^.- Commission 
888 F i r s t S t r e e t , N.E. 
Washington, D.C. 20426 

Re: Finance Docket No. 33388, CSX Corporation and CSX 
Transportation, Inc., Norfolk Soutiiem Corporation 
and Norfolk Southem Railway Company — Control 
and Operating Leases/Agreements — Coarail Inc. 
and Consolidated Rail Corooration 

Dear Judge Leventhal: 

Please accept t h i s l e t t e r as the w r i t t e n Reply of 
Consur:ers Energy Conpany i n opposition to t.he Motion to Compel 
Discovery Responses f i l e d yesterday by the Primary Apnlicants 
(CSX/NS-163). Pages 6-8 of the Motion address c e r t a i n discovery 
objections raised by Consuizers i n i t s I n i t i a l Objections to CSX's 
r i r s t Set of I n t e r r o g a t o r i e s a.'̂d Requests f o r Production of 
Documents (CE-06), served November 12, 1997. 

Consumers submits th a t the Primary Applicants, who 
:.led t h e i r Motion without f i r s t attempting to negotiate a 
voluntary r e s o l u t i o n as required by Paragraph 18 of the Discovery 
Guidelines, have f a i l e d t o carr^' t h e i r burden of demonstrating an 
entitlement t o an order compelling f i i r t h e r discovery from Consum
ers. As t o Consumers, t.herefore, t h e i r Motion should be denied. 

The Primary Applicants' Motion i s d i r e c t e d at Consum
ers' objections t o three (3) Interrogatories and a single Docu
ment Request. Consumers has thxs date served substantive 
responses to the remaining f i f t P e n (15) I n t e r r o g a t o r i e s and nine 
;?) Document Requests included i n CSX's F i r s t Set {CSX-46). The 
"c^var.ts' argviments regarding the objectionable I n t e r r o g a t o r i e s 
J:;..: Ixjcument Request are addressed separately below. 
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Honorable Jacob Leventhal 
November 18, 1997 
Page 3 

respect t o 199 7 data f o r the balance of the I n t e r r o g a t o r y , 
Consumers f i r s t notes that three (3) of the subparts { i ant 
loc a t i o n , f u e l tvpe and generating capacity) do no-̂  cha ge from 
year to year. The data sought i n two (2) others (tons of coal 
bumed and average delivered coal cost) i s a v a i l a b l e on a monthly 
basis f o r 1997 from Consumers' o u b i i c l y - f i l e d FERC Form 423. In 
e f f e c t , then, a l l t h a t CSX lacks i s 1997 data responsive t o 
Inte r r o g a t o r y Nos. 1(d), 1(e), 1 ( f ) and 1(1)- As noted above, 
however, none of the data requested i n I n t e r r o g a t o r y No. 1 i s 
relevant t o issues raised by Consumers i n t h i s case. CSX's 
request f o r an order compelling production, t h e r e f o r e , should be 
denied. 

I n t e r r o q a t o r v No. 8 

This Interrogatory seeks information regarding s u p p l i 
ers, volumes and r a i l transportation f o r Consumers' spot coal 
ourchases since January' 1, 1995. Consumers' objected based on 
irrelevance, overbreadth and burden. In t h e i r Motion, the 
Primary Aopiicants argue that the data i s important t o demon
s t r a t e -Consu5iers' f u l l range of options f o r coal supply and 
tra n s p o r t a t i o n . " They o f f e r no linkage whatsoever, however, 
between t h i s very broad statement of relevance and any p a r t i c u l a r 
issue raised by Consumers i n i t s Comments. 

Moreover, a l l of the information sought by CSX i n 
Interrogatory No. 8 i s available e i t h e r from p u b l i c documents or 
from Consumers' responses to other I n t e r r o g a t o r i e s and Document 
Requests. Consumers' monthly FERC Forms 423 show spot coal 
purchases by o r i g i n and volume, and documents placed by Consumers 
i n i t s depository i n response to other requests show the r a i l 
c a r r i e r s involved i n the transportation of coal t o each of 
Consumers' p l a n t s . In sum, CSX cann— demonstrate a l e g i t i m a t e , 
unmet need f o r relevant evidence th a t j u s t i f i e s an order 
compelling an answer t o Interrogatory No. 8. 

Inter r o q a t o r v No. 9/Document Reouest No. 7 

ConsujLers has objected to these requests f o r d e t a i l s 
and documents regarding bids for and o f f e r s of coal, 
t r a n s p o r t a t i o n ser^'ice, on the grounds t h a t the i n f o r m a t i o n 
sought i s not relevant t o any issue raised by Consumers t h a t must 
or orooeziv can be resolved i n t h i s proceediag. I n t h e i r Motion, 
the' Primary Applicants respond that the data and doctiments are 
relevant "to determining what coal t r a n s p o r t a t i o n options are 
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Honorable Jacob Leventhal 
November 18, 199 7 
Page 4 

availc\ble to Consumers, in light of i t s contention that i t has 
none.' (Motion, at 7-8). 

Presumably, the movements' argument relates to the 
Campbell Station, which .i the only plant referred to in 
Consumers' Conmients as being without r a i l service altematives. 
As noted above, the absence of multiple r a i l access to Campbell 
i s e a s i l y proved by reference to maps and other publicly-
available documents. Consistent with the limited focus of the 
Primary Applicants' claim of relevance, however. Consumers i s 
willing to conduct a search for solicitations of or offers for 
r a i l coal delivery service to Campbell by c a r r i e r s other than 
CSX. Any s o l i c i t a t i o n s made to that carrier, of course, already 
would be available to i t from i t s own f i l e s . 

For the reasons explained above. Consumers sxibmits that 
the Primary Applicants' Motion to Compel Responses to Interroga
tory Nos- 1, 8 ard 9, and Document Reguest No. 7 as set forth in 
CSX-4 6 should be dsnied. Pendi^ig an altemate resolution of this 
natter in the interim. Consumers w i l l appear at the discovery 
conference on November 2 0 to further defend i t s objections. 

Respectfully su^jai^ted. 

KJD:cef 
cc: Restricted Service L i s t 

Kelvin 
An Attom'^y for 

Consumers Energy Company 
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November 26, 1997 

Hon. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1S2 5 "K" Street, N.W. 
Washington, D.C. 20423-001 

RE: Finance Docket No. 33 388 
Supplement/Revision to Redland Ohio Inc.'s "Opposition, 
Comments and Requests for Protective Conditions" 
(Redland-2) 

Dear Secretary Williams: 

I am w r i t i n g on behalf of Redland Ohio, Inc. 
("Redland") i n connection with the above-captioned proceeding. 
As you know, Redland submitted with tht Board on Octooer 2Ist a 
f i l i n g e n t i t l e d "Opposition, Comments and Requests f o r Protective 
Conditions of Redland Ohio, Inc." (hereinafter, "the Ple?di.ng"). 
Upon further review of the facts applicable to i t s case, and 
having discussed l a s t wesk certain discovery r t t t e r s with CSX's 
counsel, Redland has agreed to withdraw certain select portions 
of the Pleading which are i d e n t i f i e d on the following pages. 

In p a r t i c u l a r , Redland withdraws "Relief Request No. 2" 
(set f o r t h on page f i v e of the Pleading) and a l l text d i r e c t l y 
supporting that s p e c i f i c protective condition. Attached are the 
relevant pages of the Pleading which i d e n t i f y the portions of the 
text now stricken. A l l other portions of the Pleading remain 
unchanged. Furthermore, although Redland withdraws as irrelevant 
a portion of i t s argument concerning certain of i t s (or i t s 
customers') contracts with Conrail,' Redland continues to assert 
that none of the currently existing r a i l service contracts chat 
i t has (or i t s customers have) with Conrail can be assumed by CSX 
post-consummation. Thus, Redland s t i l l asserts that i t cannot be 
le g a l l y bound to such Conrail contracts beyond the subject 
transaction's consummation date. 

' I t tums out that the specific contracts at issue w i i l , 
oy t n e i r terms, expire before tne potential consummation date of 
NS and CSX's control of Conrail. 
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Hon. Vernon A. 'Williams 
November 26, 1997 
?age Two 

Redland respectfully requests thac the Board and a l l 
parcies of record make appropriate note of che attached revisions 
CO the Pleading. 

Respectfully subm.itted. 

Robert A. Wimbish 

Counsel for Redland Ohio, Inc 

Attachment 

CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have t h i s 26th day of November, 
1997, served copies of the foregoing document upon the Primary 
Aopiicants, ALJ Jacob Leventhal, and a l l parties of record by 
means of U.S. mail, f i r s t class postage prepaid, or by means of 
more expeditious delivery. 

Robert A. Wimbish 
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(post-Transaction) single-line routes w i i l also emerge which may 

or may not be preferable to these existing routes upon which 

shippers l i k e Redland currently rely. 

I l l . SL̂--C<ARY OF REQUESTED RELIEF 

For reasons set f o r t h i n deta i l below, Redland opposes 

che Transaction, and therefore requests that the Board deny the 

Application. In the event that the Board dismisses Redland's 

opposition and grants the Application, then, f o r reasons also set 

f o r t h below, Redland requests the following r e l i e f : 

1. Where, as a result of the Transaction, NOW w i l l -'c 
longer be a necessary participant i n the movement of 
Redland t r a f f i c to CSX, the Board must direct that --
(a) CSX i s prohibited from i n s i s t i n g that Redland's 
Woodville t r a f f i c be handled by NOW; (b) CSX i s 
required to provide airect switching services to 
Redland's Woodville f a c i l i t y ; and (c) wherever 
permissible, CSX mu.st arrange to terminate any 
contracts that require NOW to provide switching or 
other intermediate services hatween Redland^s Woodville 
f a c i l i t y and the nearest CSX connection. 

2-. Viifch i-eapaefc ea OR I^asland po i i osgviee Gontgaeta— 
•with tormo ojctonding boyond tho oonuuiiuuation date of 
tho Trancaotion.—tho Board mucb proh i b i t CSX frowi 
raquibging Rodland &c roafea euch t r a f f i c via Tolodo (and 
CCX routoo) I vhcro—M—to do BO would result i n j o i n b * 
e&a MS oorwrioo,—aa4—(ris4—an alfeoraafeava tfOW-MS rout(» 
would be Qvailoblc. 

3. The Board must direct Applicants to provide to W&LE, 
upon reasonable term.s and conditions, either trackage 
or haulage r i g h t s over an existing NS l i n e from 
Bellevue, OK, to the NOW interchange at Maple Grove, 
OH. 
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che Board, as a condition to consummation of che Iransactio.':, 

prohibit CSX from r e q i i r i n g any Redland c r a f f i c from being 

swicched or otherwise handled by NOW where chere i s no longer anv 

need for NOWs intermediate services. 

^Redland has i n place with CR several rate concraccs 

which, by t h e i r terms, w i l l or may extend beyond the proposed 

consummation date for the Transaction. These contracts afford 

.-.edland certain fixed rates f o r s i n g l e - l i n e CR service via 

Toledo, OK. These contracts are neither transferrable nor 

assignable without the express w r i t t e n consent of Redland or CR. 

As Redland understands the CR contracts, should i t so elect, i t 

may ''erminate tnese contracts upon consummatior. of the 

Transaccion. CSX, however, i n s i s t s that the contracts should be 

maintained and cannot be terminated at Redland's election, even 

chough CR w i l l be endeavor to assign such contracts to either CSX 

cr NS . 

While t h i s contract issue may not seem at f i r s t blush 

to be problematic, i t tums out that CSX i s i n s i s t i n g once again 

upon requiring the J.nefficient movement of Redland t r a f f i c . C...X 

reasons that -- (1) the CR contracts cannot be terminated by 

Redland upon consummation of the Transaction; and (J) cinoo the-

cn Gontraoto provide Cor routing v i a Woodvillo and Toledo.— 

oontrgpr- r r n f f i n miinr nnn^^n•lrl r n mo.r,-, •.r-i-, n rv T r i t j d ' " , C"an 

though tho tr a f f i c io aoatinGd fco peinfta oa CR tehafc wi l l be-

conirod bv lia^"**" npfiinn.i fJll•i^n •rn-irr.n-.m y nr.̂ p̂  that t r j f f i c fro:n 

-Cog,—Chapman V.C. at 3 and i-

11 
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bo handlod j o i n t l y hv CG:: and ?<C,—go CCA CQCT̂ Q CO p r o p o j G 

-so ?'-S I—ar.d Radlariti nTould pre f o r t ( 

• o x p i o r o cho acparon- c f f : a i o n c i Q C of— roue ms 

c e a f f i G t h a t 

CSX hac no baoic—to i n c i o t — t h a t , — ^ ^ -rii^-_ "tg)-- h c c t j ^ o ' 

?ap. oe w-Oire Gft!ieiengiv handlod v i a omglo u n o :fc 

govAuOc • To t h a t end, Redland requests that the Board require CSX 

CO e s t a b l i s h i n t h i s proceeding whecher or noc i c can msisc upon 

r e t a i n i n g f o r i t s e l f , and making subject to i t s own r o u t i n g 

whims t r a f f i c handled pursuant t o the above-described CR 

c o n t r a c t s . I f CSX cannot m.ake an appropriate showing, then 

Redland requests that the Board -- (1) p r o h i b i t CSX frcm t a k i n g 

any a c t i o n s designed t o dis r e g a r d the s p e c i f i c language of the 

subii.-^ct CR co n t r a c t s ; and (S) p r o h i b i t CSK from r o q u i r i n g uodloHd 

eo uelivGir t o CCX ae weoa'irill* any and a l l fc;.-affij t hat wuuia,—m 

order t o roaoh i t o intondod d o o t i n a t i o n , — r o q u i r o cubcoquont 

intiorchanqo w i t h N£. 

V I . REOUEST FOR PROTECTIVE CONDITION: 
WHEELING & LAKE ERIE ACCESS TO REDLAND 

Redland recognizes, as do so many Ohio-based shippers 

and the State of Ohio, t h a t unless e i t h e r (1) the Applicants take 

g r e a t e r s t r i d e s t o preserve the W&LE, or (2) the Board grants 

c o n d i t i o n s t o W&LE s u f f i c i e n t t o ensure i t s f u t u r e v i a b i l i t y , the 

proposed Transaction w i l l not be i n the best i n t e r e s t s of Ohio. 

Having assessed the f i l i n g s thus f a r submitted by the Applicants 

and W&LE, and based on conversations i t has already undertaken 

12 
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themselves. In che case back East, i t appears thac CSX and .\'S 

are, s i m i l a r l y , in far too much of a hurry to imLolemenc the 

d i v i s i o n of CR Co focus accencion on che f i n e r buC equally 

imporcanc markecmg aspeccs of che proposed Transaccion. While 

the Transactior may ultimately bear f r u i t f o r shippers m raany 

cases, NS and "SX's f a i l u r e to adequately explore prospective or 

contingen. contract and service relationships wich Redland, as 

explained m some det a i l above, does Redland and i t s shippers an 

immediately-felt disser\-ice. The consequence of NS and CSX's 

action (or inaction) i n this instance i s counter-productive, 

anti-competitive, not in the best i n t e r e s t s of the shipping 

public, and for these reasons Redland presently cannot support 

the Applicants. 

In addition, Redland objects to CSX's apparent e f f o r t s 

to force Redland to u t i l i z e i n e f f i c i e n t service options to and 

from i t s Woodville f a c i l i t y , especially when such ine f f i c i e n c i e s 

are wholly avoidable. Redland. alco objocttc to CSy.'c incictonoe 

on j^ooping for i t o o l f t r a f f i o moving under ouioting CR rato 

oontraotc that oould bo moro o f f i o i o n b l y handlod by Ng poot-

Tranoaotion. CSX's position i s not only objectionable, but, i n 

the event that the Board grants the Application, i t warrants the 

protective r e l i e f l i s t e d above i n the event that the Board grants 

the Application. 

Finally, Redland cannot support any r a i l Transaction 

that would threaten the continued v i a b i l i t y of an independent 

W&LE. As explained above. Applicants have done far too l i t t l e to 

14 
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, cscM. H. u M m r o o o DeocmbdJ. 1997 

M I Vemon A . WillUms 
Secretary 
Sur&sv TrsnsportBtios Board 
192$K Street. North Wett 
WMhittgton,D.C. 20423-0001 

RE: Finance Docket No. 3338V, CSX Corponttksn aad CSX Traoipoiltttofl. Inc . Noiibtk 
Southern Carvnttion asA NarfoQc Soutbcn Railway Cotnpany-ContrDl aod Opoatiog 
LeBsc»'A0ree>naAt»'Coar8il. Inc. aod Comolidated lUil Corponsiofi ("Ap̂ cation'*). 

Dear Mr. Williams 

Al Governor of tha State of West Vuginia. I a()pliaud the effbrta of both Noifcfk Southem 
and CSX on their wUHngnos to be «9od corponte putnas. In early iprii^ I wrote to offer 
suppoit to thc proposed purcbaic of ConraU. Shottly thveafter, another ecmespoBdeise from 
vaa tpialitiad ihat toppQ^ ovAiining wavatal i%t»̂  To 
the credit of the afbremaisioned cotnpanie\ both were able to come to rodution on iiwil 
which arc important to the future of our State. Fieiae ftsd this latter aa tbe itate of Wact Virginia 
and our lUil Authonty'a luppon fbr the purchase of Connil by CSX CSXT and Norfolh 
Southem and I reac<nd any prevMua objections or qualificattoa fiv considcfiuioa. 

I am able to lend my suj^rt to thc appUcstUw because Norfolk Southem aod CSX have 
made acceptable agrceinenta on the fbllownig: 

« Weirton Sted - the larBest corponte csoptoyer has reponed that agreemems between Norfolk 
Southern end Weirtm Sted have been readiad. Additiooatty. Waiitoa Steal Corporation 
now aflnrras (uU support to the propoal of Netfoik Southern aad CSX CorpoiVlioo to 
acquire control ofConrail 

• The coal producers in the area, known as BftO Coalfields, who once were conoemed that 
Pinsburgh Seara producu bad a con^itive Vantage, have witfadravsn their psoteata. 
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Mr Vemon A. WiUiants 
Page Two 
Deoeotber 3.1997 

« An agreement for continued Amtrak coiraaotcr Hrviee bt»»een MaitinrtMig. Waat Vninia 
and Washiagion. D C bas been reached. CSXT owned linea will comiiiie to be oaed by 
Maryland Roil Commuter (MARC) 

• The November 3. 1997, Suitee Transpoitatioo Board order, requinî  lUing of • Stfbcy 
lotcgratioB Plan. addresKS tbe concerns aboot the mix of freight aad passanBr seviee of 
ConraU imo Noriolk Southem and CSX Tmspoitation. 

"T̂ wioirt purehase of Connul shouki tesuh in taincttiao of ovw 150 new joba ^ 
VitguH*. Mort ofthese now joba araa reauh of til. acquisition of newly half of C o ^ 
tocomouves by CSX and the eapaosion of the heavy repair abop in Huitiogton, Weet Vjigima. 
Thjs tncreaw in CSX TranspoTtaiioR's preaence ia Weat Vifghiit ind Norfblk Sootfaem's 
uivestniettf of SlO million in track upgnde meau finnidable increoee in the iwi aarvicae in 
West Virginie 

I have been assured that no West Virginia customer WiU Ikce a lose of cornpwitî  
options, and umhermoce. no route abiixlonraents are eatidpetad as a rcaill of thia purch^ 

Now, mom thar ever I am convinced thtt a pufchase of ConraU by CSX l̂ MapailMioa 
and Norfolk Southern has lastitv benefita to West Vnginia buaisesses aad ertirnif la kcapnig 
wnh our miMion to gnuw the economy, we kwk ibrward to the edvutfage realized aa a itiult of 
this approval 

Vary stncereiy. 

^-^-^ftecUR Underwood ^ 

CHU/jfm 

cc: M' John Snow 
Kr David R GooCa 
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AGî rz:'-;:? .-.a'-.o ^d cr,zcrsd ..,zo zr.is istc_ of Februarv , 

1080 , by an.i be-, /cen CO'!SOLrD.'-.TL:D R.-UL COP.̂ 'OH.i..lo;; (Lessee a.-̂  

eperator of -I'.c- 3UF:-.AL0 CRZE.-: RAILROAD) f o r t.'-.e purpose cf this 

Acreement h e r e i n a f t e r c a l l e d "Owner" and THE 5ALTI.':CRE A:;D CHIC 

RAIL7.CA0 COMPANY he r e i n a f t e r c a l l e d "User,". 

WHEREAS, User p r i o r to January 1, 19C0, has bee.n. operating 

over the a u f f a l o Creek Railroad, betv/een the points hereinafter 

described, by a u t h o r i t y granted on October 25, 1369, to L'ser by 

the Co.niHon Council of the City Oi." Buffalo, New Ycrk, without th'-

benefit of a for.ral atreefnent. 

WHEREAS, Ov/ner a.id User desire to establ :h the ter.TS 

and conditions on v/hich User w i l l continue to operate over the 

3 u f i a l o Creek Railroad. 

THEREfORE, the partios hereto, intending to be legally 

bound agree as f o l l o v s : 

'Zof i - nn i_, S'.'.b t' to the terTS 3r"^ uo-ô ;̂  

provided. User sha," . have the r i g h t to operate i t s locomotives, cars 

t r a i n s v/ith i t s owr crews, .m e i t h e r d i r e c t i o n over the foUowin:? 

segnent of 0\.-ner's r a i l r o a d (hereinafter referred to as the "Joint 

Trackage"): 

Over the e n t i r e l e n g t h of Owner's tracks, t o t a l l i n g appro.ximately 

5.65 Tiiles, betweeri V.'illiama Street (near Howard Street) and end o: 

Owner's track at Peck S l i p (near Michigsn Avenue), a i l m the City o; 

Buffalo, r̂ ew York, w i t h r i g h t to enter or leave at any junction 

point Ov.ner .-.ay have w i t h another r a i l r o a d . 

339 



Ihe Joi:.t Zrc.zkoz- shown as the dashed i i n e on thc plan atiatned 

hereto as E.xhibit I . 

Section 2. Except as otherwise provided below, t h i s Agree

ment -s subject to and shall be governed by the "General Conditions -

Forn .A" which is attached hereto and v/hich i s incorporated herein by 

-eference with zhe same effect as i f set f o r t h at length. This 

Agreement s h a l l not be effe c t i v e unless the pa r t i e s hereto, m 

addition to executing th i s Agreenent, have also executed said 

General Ccnditicns i n the space provided t h e r e f o r at the end thereof. 

Secticn 3. For the purpose of applying A r t i c l e 2 of the 

General Ccnditicns, the Dose Charge to be paid by User for the 

trackage r i g h t s covered by t n i s Agree.Tient s h a l l be S2.26 per car, 

loeom.otive cr caboose, e f f e c t i v e as of January 1, 19S0. 

Section 4. This Agreement s h a l l be e f f e c t i v e as of January 

1, 1930, and i t i s understood and agreed t h a t the proper charges, 

as stated in Secticn 3 herein w i l l be assessed beginning on that 

date hereinafter referred to as the " E f f e c t i v e Date." 

Secticn 5. Any notice required or p e r r i i t t e d to be given by 

one party to the other ur.der t h i s agreer.ent s h a l l be addressed as 

foilows: 

(a) I f to the Owner, c/o Vice President-Operations, 
Six Penn Center Plaza, Philadelphia, 
Pennsylvania 19104 

(b) I f to the User, c/o Vice President-Transportition, 
Two .Vorth Charles Street, Baltimore, 
Maryland 21201 
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- J -

Secticn 5. These trackage r i g h t s are granted for 

cf Uoer using same f c r bridge righ.ts only ar.d User s h a i l .-ot 

z a. : any local f r e i g h t service v.hatever at any point 

Joint Trackage. User sh a l l not use any part of the Joi: 

for the purpose of switching, storage of c i r s , making o: 

up of t r a i n s , except that nothing contained herein shai! 

t r e a k i : 

uoon 

approval of Owner, preclude the emergency use by User of such 

a u x i l i a r y tracks as may be designated by Owner such purpose. 

IN WITNESS WHEREOF, the pa r t i e s hereto have caused this 

Agreement tc be executed by t h e i r respective o f f i c e r s thereunto 

duly authorized. 

ATTEST: 

:3 r3r^ \ -T Secre-ai-y 

CONSOLIDATED RAIL CCRPORATICN', 
LESSEE & OPERATOR CF THE 3UFF.A10 
CREEK RAIL.ROAD 

By .y "Pyi. /f?.^ 

ATTEST 

Secretary 

THE BALTIMORE & OHIO .RAILROAD 
COMPAIIY 
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CF Feb. 1, l^dL-_.V,^E;; 

:c:f (LEJSEE AND 
CPrlR/vTGR C. 
THE 3AL:: 

- : L - - - D ) A:;D 

A r t i c l e 

(a) User's use Joint Tracka; 

com,.mcn with Cv/r.er, whose r i g h t to use the Joi.nt Trackage shall not zi 

diminished by t:.is Agreement and who shall have the r i g h t to grant 

r i g h t s i n the Joint Trackage to other r a i l r o a d s . 

(b) Owr.er sh a l l have exclusive c o n t r o l cf the 

managem.ent and operation of the Joint Trackage. 

(c) Unless otherv/ise stated i n the Agreemenc to 

v/hich these conditions pertain. User shall have the r i g h t to cperate 

i.n e i t h e r d i r e c t i c n over the Joint Trackage. 

(d) These trackage r i g h t s s h a l l include User's 

.* " " " o ..- . . . . . . ... — _ 

i t s trai.ns on to cr o f f the Joint Trackage wherever said Joint 

Trackage crosses cr connects with User. I f , i n the juogment of 

Cwner, the above requires additional cinnecticns, sa.m,e sh a l l be paid 

f o r by User under the terns of t h i s Agree.ment. 

A r t i c l e 2. COMPE'̂ SATICr." FOR TRAC:-GAGE RIGHTS 

(a) As compensation for the trackage r i g h t s Use; 

w i l l pay Owner a SU.T. computed ty mul t i p l y i n g ( i ) the Base Charge 

spe c i f i e d i n Secticn 3 of the Agree.ment to which these General 

Conditions pertain by ( i i ) the numcer of cars (loaded or empty), 

locomotive a.'d cabcose units moved by 'Jxer with i t s own crews ar.d 

power ever the Joint Trackage. The Base Charge s h a l l be subject . 

to chsnce to re t . ;ct a.ny i.ncrease cr cecre:ise subsequent LO 
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the e f f e c t i v e date of v .s Agreement i n i i b o r , ma-._rial, and cther 

costs, as more f u l l y set f o r t h below. 

(b) User s h a l l furnish to Gw-er, at the end 

cf each m.onth, a c e r t i f i e d state-ment of the n'um.ber of cars, loco

motives and cabccses m.oved over the Joint Trackage during the 

month. A l l pavmnants c a l l e d f o r under t h i s .Article 2 s h a l l be made 

by User withi.n t h i r t y (30) days a f t e r receipt of b i l l s therefor. 

Ko paym.ents s h a l l be withheld because of any dispute as to the 

correctness of items i n the b i l l s rendered, but any discrepancies 

reco.nciled betveen p a r t i e s hereto s h a l l be adjusted i n the accounts 

of a subseq-ue.nt .T.onth. Tlie records cf each party hereto, insofar 

as they p e r t a i n to m.atters covered by t h i s Agree.m.e.nt, s h a l l b: 

cpen at a l l reasonable times to inspection by the other party hereto 

(c) The Base Charge .-.ct f c r t h i r . GcviLlon 3 

of the Agree.m.ent to which these general conditions pertain s h a l l 

be escalated, upv-ard or do'.>T.ward, e f f e c t i v e January 1st of each 

year beginning January 1, 1981, t o com.pensate for 75% of the 

increase or decrease i n the cost of labor ar.d material, excluding 

f-uel, as r e f l e c t e d i n the f i n a l Annual Indexes of Charge-Out Prices 

and '.Cage .Rates (1967=100) , Series Q-MPW; included i n "Indexes of 

Railroad ."Material Prices and Wage Rates" and supple.'nents thereto, 

issued by thc Association of Ajr,erican Railroads. In naki.ng such 

cetermi.natio.n, the f i n a l ".'!ateriai p r i ces, wage rates and supple

ments co-jiined (excl. f u e l ) _a" index for the Eastem D i s t r i c t 

s h a l l be used and the fi.nal index f i g u r e f o r the calendar year 

1?~3 s h e l l be taken as the base. T-he m.ethod of escalating the 
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Base Cn:;rge s h ^ l l be c err.ined by cal c u l a t i n g t4 oercent c f •--

Crease, or decrease, i n 'uhe index of the year to be escalatod 

as related to the 197S base. .Multiply th^s percentage of increase 

cr decrease by 1~% and then m.ultipiy t h i s ne'./ oercentage 'z-; the 

base charge to cbtai n the incremental change. This w i l l be added 

t o or subtracted f r o n the base to establish the e s c a l i t ^ d charre. 

By way of exam.ple, assu.mj.ng 'A" to be the ".'laterial 

p r i c e s , wage rates and supplements combined (excl. f u e l ) a" fi.-.al 

index fig^ure for thecalendar year 1973, " to be the "."-'aterial 

p r i c e s , wage rates and supple.-nents comjir.. (excl. f u e l ) a" 

f i n a l index fig u r e f o r the calendar year 1979, "C" to be the 

Base Charge, "D" to be the percent of increase or decrease and 

"E" t o be the adjusted escalated percent of increase cr decrease, 

the rate i n Sect'icn 3 of t h i s Agreement would then be ceter.mined 

by the following forrr.ula : 

(1) B - A = D 

A 

(2) D X 75% = E 

(3) (C X E) + C = escalated charge e f f e c t i v e 
January 1, 19cl 

I n the event the base Tor the Ar.nual Indexes of Charge-Cut Prices 

and Wage Rates issued by the Association of A.merican Raiircads shall 

be changed from, the year 1957, appropridte r e v i s i c n s h a l l ba .m.cde m 

the base (established as herein provided) for the calendar year 1973. 

I f the .A.--;cci::ticn c f .-.m.erican Railroacs or anv successor crcanizaz .5 • . ^ . 

discontinues p u b l i c a t i o n of the A.nnual Indexes of Charge-Cue Prices 
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and Wage ?.ates, an appropriate s u b s t i t u t e for determ.ininc the o«-"--

centage cf increase cr decrease s h a l l be negotiated by the par*--<=s 

hereto. 

(d) At the cpti o n of e i t h e r party hereto, the ccm

pensaticn provided f o r i n Sectio.n 3 of the Agree.-.ant to which these 

general conditions p e r t a i n and A r t i c l e 2 hereof s h a l l be coen 

to renegotiation every f i v e (5) years frcm. the e f f e c t i v e date 

of t h i s Agreement. 

Article 3. cô •STPUCTIĈ ? .-I:D .''A.:;'T;::.'J-:CE OF CCN'̂ ECTIC":? 

User s h a l l f-urnish ai:. labor and m.aterial and 

s h a l l maintain, repair and renew at i t s sole cost and expense, such 

portions of the tracks v/hich connect the respective l i n e s of the 

parties at the term.ini of the J o i n t Trackage as are located on the 

richt-of-way c f User-

0-.*"ner s h a l l f u m i s h a l l labor and .material and 

sh a l l maintain, repair and renew, at the sole cost and expense of 

User the portions of the t r a c k connections between said tracks of 

the parties hereto, located on the right-of-way of C'.viner. 

Any other connections or f a c i l i t i e s already 

e x i s t i n g and used j o i n t l y by the p a r t i e s hereto s h a l l continue to 

be .m.aintained, repaired and renewed by and at the expense of the 

party or parties responsible f o r such m.ci.ntena.ncs under existi.ng 

:s cr oracti c e s . 

A r t i t - e 4. 

Owner, fro.m t i 

TF.E:'jr.:TS -.:D .*i.TT.R.ATio>rs 

.m.e to ti.m.e, .m.ay make such chances 

i n , additions to or retirem.ents frcm thc Joi n t Trackace as s h a l l , 
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A-5 

in i t s judcmcnt, be nec-ssary or desirable for the economical 

safe operation thereof or as shall te required by any lav/, -uie. 

reg u l a t i o n or ordinance promulgated by any government body h-^vi-.g 

j u r i s d i c t i o n . Such additions shall become a part of the Jo i n t 

Trackage and such retirements shai. be excluded from the Jo i n t 

Trackage. 

I f the parties mutually agree that • 

changes i n or additions to the Joint Trackage, including changes 

i n -ommunication or signal f a c i l i t i e s , are required to accommodate 

User'i operations teyond that required by Owner to accommodate i t s 

own operations, Ov/ner s h a l l o n s t r u c t the additional or a l t e r e d 

f a c i l i t i e s and User s h a l l pay to Owner the cost of such additions 

or a l t e r a t i o n s , i n c l u d i n g the annual expense of maintaining, reoai; 

and renewing such a d d i t i o n a l or altered f a c i l i t i e s . 

A r t i c l e 5. .'-rAlMTEMArrCE OF TRACKAGE SECTIO.'.' 

Ovmer s h a l l maintain, repair and renew the Joi.^ 

Trackage at i t s own expense and with i t s own supervision and labo--

Owner s h a l l keep and maintain the Joint Trackage i n reasonably 

good c o n d i t i o n f c r the use herein contemplated, but Ov/ner does not 

guarantee the condition of the Joint Trackage or that operation 

thereof w i l l not be i n t e r r u p t e d . Furthermore, User shall not by 

reason of f a i l u r e or neglect on the part of Cwner to maintain, 

r e p a i r or renev/ the Joint Trackage, have or make any claim or 

demand against Cwner f o r any i n j u r y to or death of any perscn or 

persons whomsoever, or f o r any damage to or loss or destruction of 
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c r : a 11 u: 

".e exoens; 

A-t, 

any property whatsoever, r e s u l t i n g fro.m any such neglcc 

Owner sh a l l also perform, at 

of Jser, such additional maintenance as User m?.y require. 

A r t i c l e 5. MAN'AGE:';::T AMD GPIPATIGM 

(a) User s h a l i com.ply wit.h the provis ions of the 

Federal Boi le r Inspection AC and the Federal Safety Appliance 

Act, as a.mended, and any other lav/s, r egu la t ions or ru les , s tate or 

f ede ra l , respecting the c o n d i t i o n , inspec t ion or safety of i t s 

loco.motives and cars while such loco.m.otives and cars are operated c e: 

the Jo in t Trackage. User s h a l l inde.mnify, protec t and save Cwner 

harmless from a l l f i n e s , penal t ies and l i a b i l i t i e s imposed upcn Ov/ner 

undtr any such laws, rules and regu la t ions by any public a u t h o r i t y 

or court having j u r i s d i c t i o n i n the premises, v/hen a t t r i b u t a b l e 

solely to tiic f i l i a t e u f Uoc:- Lu (juiLply v;i Lh 1 vS> obligacio.ns m t.nis 

r e g a. r d • 

(b) User agrees tha t i n i t s use of the Jo in t 

Trackage i t w i l l com.ply i.n a l l respects w i t h the operat ing rules and 

rCiiu-ations of Owner, and that the movement of User's t r a i n s , 

locomotives, cars and equip.ment over the Jo in t Trackage sect ion sha l l 

at a l l ti.mes be subject to the orders o f the t r anspor ta t ion o f f i c e r s 

of Jv^ner. 

User shal l make such arrangements w i t h Cv/ner as may be 

recuired nave a l l of i t s emoloyees who s h a l l operate ;rai:;s. 

loconotives, cars ar.d equiome: 
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operation thereover, a.nd User s h a l l pay to Owner, promptly u-on 

rece i p t of b i l l s therefor, any cost incurred by Cwner m 

connection with the q u a l i f i c a t i o n of such employees of User, as 

well as '.he cost of p i l o t s fu.-nished by Owner, u n t i l such time as 

such employees are deemed by the appropriate exammine o'-" — 

of Cwner, to be properly q u a l i f i e d f or operation as herein 

co.ntemplated. 

In the event that Owner shall conduct 

an i n v e s t i g a t i o n or hearing concerning the v i o l a t i o n of any operating 

r u l e or practice of Owner by User's employees. User shall be 

n o t i f i e d i n advance of any such investigation or hearing, ar.d such 

i n v e s t i g a t i o n or hearing .m.ay be attended by any o f f i c i a l designated 

by User and any such i n v e s t i g a t i o n or hearing shall be conducted 

i n accordance with the c o l l e c t i v e bargaining agreements. ..f any. that 

p e r t a i n to Users' employee or em.ployees required to attend such 

heari.ngs. 

Cwner s h a l l not be prohibited from ba.'-rin? 

from j o i n t trackage a.ny e.m.ployee of User, not including o f f i c e r s , 

determined by Ov.-ner, as the r e s u l t of such investigation or hearing 

described above, to be i n v i o l a t i o n of Owner's rules, regulations, 

orders, practices or i n s t r u c t i o n s issued by Timetable or otherwise. 

I t i s understood that the t r a i n s , 

locomotives, cars and equipment of User and Owner sh a i l be operated 

w i t h o u t prejudice or p a r t i a l i t y to ei t h e r party and i n suth mannnei 

as w i l l a f f o r d each part^ the most eccncmical and e f f i c i e n t mann^ 

of m.ove.mcnt of i t s t r a f f i c . 
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(c) I f by any reason o f .mechanical f a i l u r e 

or f o r ar.y o the r cause not r e s u l t i n g fro.m an a c c i d e n t or d e r a . l . - c n t , 

a t r a m c r locomct ive o f User beco.mes s t a l l e d and -^nable ;o 0 roc ee: 

under i t s own power, or f a i l s to .mai.ntai.n the soeed recuired 

on .r.e -cmt -raekage. or i f m em.ergencies c r i p p l e d or otherwise 

defective cars are set out of User's t r a i n s cn the Joint Trackage, 

Owner sh a l l have the option to fur n i s h motive power or sue', other 

assistance as may te necessary to haul, help or push such t r a i n s , o: 

to properly move the disabled equipment o f f the Joint Trackage 

section, and User shall rei.m.burse 0\/ner f o r the cost of rendering 

any such assistance. 

I f i t becom.es .necessary to make repairs 

to, or to adjust or transfer the lading o f , such crippled or 

c or 

work s h a l l t e done by f o r e ; Owner, LHd User shall reim.burse Ov/ner 

for the cost thereof i.n accordance wi t h the then current Code of Rules 

of the Association of American Railroads. 

A r t i c l e 7. PER DIE.M 

A l l mileage and per diem charges accruing on cars 

i n User's t r a i n s on the Joint Trackage s h a l l be assumed by Uoer and 

reported a.nd paid by i t d i r e c t to the owner of .such cars. 

A r t i c l e S. CLEA?I::G OF WREC"S 

V^henever User's use o f tne Joint Tracka?,o 

•.-..orm such service, in c l u d i n g the r e p a i r a.nd re s t o r a t i o n of 
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roadbed, track a.nd structures, and th 

sh: i l l be acportione: 

e cost and expense thereof 

orda.nce './ith the provisio.ns of 

% r t i c l e 9 hereof. A l l cars and equipment, an; salvage frcm 

sa.-e so picked up and removed v/hich i 

ment and c o n t r o l c f or used by 

s cv/ned by or under the -ana-e-

;ser a. the time of such ./reck, 

s h a l l be promptly delivered to i t . 

A r t i c l e 9. LIABILITY 

Whenever any loss of, damage to, or destruction 

of any property whatsoever, or i n j u r y to or death of any perscn 

or pennons who.mscever, occurs with the t r a i n s , locomotives, cars 

or equipm.ent of one party only being i.nvolved, that party s h a l l 

assume a l l l i a b i l i t y therefor, and a l l cost and expense in 

connection therev/ith, and s h a l l inde.m.nify the other-

a.nd save i t harmless from any such l i P h i . l i t 

party against 

"y. e n s " ;inH p y n o n c o . 

When any such loss, damage, destruction, i n j u r y or death occurs './ith 

the t r a i n s , locomotives, cars or equio: 

involved, each part' 

quipment of both parties be^na 

:y agrees to assume a l l l i a b i l i t y f o r loss of or 

damage to said t r a i n s , locomutives, cars, or equipment operated 

by i t ( i n c l u d i n g lading) and for i n j u r y to or death of i t s sole 

employees and persons i n i t s care and custody, and the parties 

f u r t h e r a.r;ree that i n j u r y to or death of any ot.her person or persons 

whomsoever and loss, damage or destruction of a l l other property 

so occurring, s h a l l be borne equ^ ( i n c l u d i n g t ! trackage sec 

by them. The foregoing provisions s h a l l apply regardless of con

s i d e r a t i o n s of f a u l t or negligence. 
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In every case of death or inju.-y 

suffered by an employee of e i t h e r User or Owner, when compensation 

to such employees or employees' dependents i s required to be paid 

under any Workmen's Compensation, occupational disease, employers' 

l i a b i l i t y or other law and e i t h e r of said p a r t i e s , under the pro-

visio.is of t h i s Agreement, i s required to pay said compensation, 

i f such compensation i s required to be paid i n installments over a 

period of time, such parties s h a l l not be released from paying any 

such future installments by reason of the e x p i r a t i o n or other 

termination of t h i s Agreement p r i o r to any of the respective 

dates upon which any :-uch future installments are to be paid. 

A r t i c l e 10. P.AYME.MT OF BILLS 

(a) B i l l s rendered pursuant to the provisions 

of t h i s Agreement, other than those provided i n A r t i c l e 2 hereof, 

s h a l l include d i r e c t labor and material costs, together with the 

surcharges, overhead percentages and equip.-nent r e n t a l s i n effect 

at the time any wcrk is performed by Owner, as sp e c i f i e d i n the 

then current Rules Covering Preparation o f J o i n t F a c i l i t y and Other 

B i l l s Detween Carriers and the Schedule of Equipment Rental and 

Other Rental Rates f o r Use Between Carriers, promulgated by the 

General Managers Association of Chicago or i t s successor organization 

(b) In the event th a t Owner end User should 

mutually agree that Owner should hi--e a d d i t i o n a l employees for the 

sole b e n e f i t cf User under t h i s Agreement, User w i l l enter into a 

separate Ag.reement with Ov.-nsr under which i t w i l l assume obligations 
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f c r p r o t e c t i o n c f any _u:h employee m the e v e n t ^ f his sub

sequent displacement during the term of or upon termination of 

thi s Agreement. 

A r t i c l e 11. DEFAULT ^.'ID TE?-I-:ATIOM 

In the event o: any substantial f a i l u r e on 

the parr of the User to perform i t s o b l i g a t i o n s under this Agree-.ent, 

and i t s continuance i n such default f o r a- period of s i x t y (60) days, 

the Owner s h a l l hive the r i g h t , at i t s option, a f t e r f i r s t giving 

t h i r t y (30) days w r i t t e n notice thereof by c e r t i f i e d mail, and not

withstanding any waiver by the Owner of any p r i o r breach thereof, 

to terminate the use of '..ie f a c i l i t i e s by the User and in the 

exercise of such r i g h t , the Owner s h a l l not impair i t s r i g h t under 

t h i s Agreement or any r i g h t s of action against the User for the 

recovery of da.mages. 

(a) This Agreement s h a l l continue i n f u l l force 

and e f f e c t f o r a period of t h i r t y (30) years from saic e f f e c t i v e 

date; provided, however, that User s h a l l have the r i g h t , on giving 

-welve (12) months' adva.nce notice to Owner, to terminate t h i s 

Agree.m.ent. 

(b) The User s h a l l have the r i g h t to renew i t s 

r i g h t s f o r an a d d i t i o n a l t h i r t y (30) year term (subject to User's 

r i g h t to terminate, as above) by giving w r i t t e n r o t i c e thereof to th': 

Owner at least s i x (5) months before e x p i r a t i c n of the i n i t i a l t e r — 

upcn the exercise of that option, the part i e s s h a l l , i n good f£.ith 

renegotiate the terms ar.d conditions under v/hich the rights are ex

ercised, and s h a l l adjust the.m as may be reasonable and ecuitable 

l i g h t of any ch.aiiged circumstances a r i s i n g during the i n i t . a l ter 
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(c) I f Owner secures proper regulatory 

authority to discontinue i t s own operations over the J o i n t Trackage 

(or any p o r t i o n t h e r e o f ) , Owner shall not abandon the Joint 

Trackage (or p o r t i o n thereof) without f i r s t g i v i n g User the ri g h t 

of f i r s t r efusal, to purchase i t for i t s then f a i r market value. 

Such cption must be exercised within s i x t y (60) days a f t e r Cwner 

gives notice t o User of i t s desire to abandon the J o i n t Trackage 

(or p o r t i o n t h e r e o f ) . 

A r t i c l e 13. . SUCCESSORS AMD ASSICrrS 

This Agreement sh a l l inure to the benefit of 

and be binding upon the parties hereto, t h e i r respective lessees, 

successors end assigns, and shall continue f o r the term aforesaid, 

unless and u n t i l terminated by giving notice as aforesaid, excey^ 

that termination of t h i s Agreem.ent sh a l l not r e l i e v e or release 

e i t h - r party hereto from any obligaticns assumed, or from any 

l i a b i l i t y which may have arisen or been incurred by e i t h e r party 

under the terms of t h i s Agreement p r i o r to the termination hereof. 

Neither party hereto s h a l l assign or tr a n s f e r t h i s Agreem.ent or any 

of i t s r i g h t s hereunder, without obtaining the p r i o r w r i t t e n consent 

of the other party, except that the r i g h t s granted by t h i s Agreem.eni 

Shall pass to the successor of s u b s t a n t i a l l y a l l the property or 

franchise of Owner. 
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ATTESl: 

.••.'KSS WHEREOF, the p a r t i e s here to have caused t h i s 

,e executed b; t h e i r r e s p e c t i v e o f f i c e r s thereunto 

•-d. 

CONSOLIDATED RAIL CORPORATIC.'J 
LESSEE & OPERATOR CF THE BUFFALO 
CREEK .RAILROAD 

trp-orr^sT s e c r e t a r y 

A.̂ si£t2a!7 Secretary 

THE BALTIMORE AND OHIO RAILROAD 
COMPAW 

By \^\^rALc.^L 
i'ice. Pres ident "Transportatioa. 
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B U F F A L O , N . Y . 

- LLCCND -

B a l t o . «i Ohio RR Cc. 

cvE.i Durr/.L.* r./.ii.v. 
E'jrr/-in. MF.w YO.'.:-: 

Ko. jco!" : Apr i l I , ! 
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ALBANY DrVlSION 045 
CONTRACT -ADMINISTRATION 

CONSOLIDATED R. \ iL CORPORATION 

Joint Facility: Trackage Rights 

CP 437.CP2 Chicago Line 
Buffalo 

Location D»?sc 

Location: 

Line .Name 

Buffalo Creek IT 
Chicago Line 

Line Code Fron MP 

State: NT 

To .MP 
30-646'; 2,1 4.1 
.30-4800 43: 

Tennination Date: Renegotiation Date: 

Other Parties: CSXT 

.Agreement Date: 2,'1/80 

Termination; 

Thirty (30) years from Agreement date User has nght to terminate by givmg twelve (12) 
months advance wntten notice. 

Provisions: 

CSXT wili pay for each car movmg over former Buffalo Creek Railway tracks. 

Compensation: 
CSXT pays Conrail a flat rate per loaded or empty car. locomotive and caboose Rate subject to 
review. 

REC J046026 

Brief Status: Active 

Last Upd.ite: 5/14/97 

Registry Number: 236815 

CR 11 P 000505 
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CONRAIC 

AGREEMENT FILE 

MJAKr DIVISION 145 

COPfDWCr ATKIXISTKATIOli 
coNs:L:?>Tr" M I L CJT!PCR*T:ON 

JOINT ri>::'..i 

-OCATION; 

TT Treckage Rights 

tiiiitlc. irt 
HP C.O tc M? « . l - LC 6467 

ASREEVrvT DATA; 

CTHtH 'AFTYIS;; CSX TrenioortitiOr 

DATE 

TERX.INATIOK: 

FROv:s:oNs 

:0«PE.VSATION: 

2/1/1980 

Thirty (30) y««r» Iros hqrttntnz i t i * . 
User tits r ight te teramete by givmg 
-wtlv€ (12) norths advance notice. 

CSJtT w i l l pey tor etc*, car mcvlne over 
tormer BulJelc Creek Railway tracus. 

CSXT pays Conraii a f i a t rate per leaoeo 
cr efflpty car, locomotive t n i caboose. 
Rate subject to review. 

A/R 4SC2t 

issuer JL 2 5 199! 
::ate) 

CR 11 P 000506 
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2 3 6 w i 
• r r . e ....0 s t s .y or refcruarj-, 

:980 , • ans between CO.-JSOLt-.ATEC r>AI:. COPPORATIO.-. 'l^csee 

ard opc-ato.^ Of the PUTAI^ CFKEK P>::..O,..L-; for the purpose of 

-hi. *ercemert hereinafter c.MeO ••Owner" .na THE CESAPEAKi ^ z 

cmo nAIlr.AY CCMPAfVY, hereinafter cai^^d "Uzcr", 

WIEFEAS. the imitea St^.tcs Ha. l .^y ^.soexatior. m the 

r :r .ci Zyczcm P'u^. h*. dei,)f.„r.:^d •.r.,cka£e r u : - t s to User over ĉ .e 

h i . f l l i e Creek ' aU t - ce as h - r e m a f e r .-iescnb. r,. 

•.-.itHrfosr. p^r ' . ' .E ..creto, l n t en - : -g to 6e l e c a l i y 

Loor.i acr-r* f o ' ; 

Scrt-.cr s..:i,;cf. t.. .he -.c:.,.z and Cu-.,1ltlon^ herei.n 

provided, , ,vc U : , r . ^ n : .pe:o^. I cco .o t ives . 

c t r . 3r,d ,r.:;-s i t= ow., c:-.«i;. c i t^c^ d t r e - i o r i v , r t h -

f o U o . i . ^ ' .e,_-cn. of 0*ncr'y railro.no <r.e:-ein«.-ter referred to 

Cv.r tlic i : : t . r c U r ^ ^ , cf Cmer's trucks, t o ; , l l : n c a p i > r o v x . . 1 y 

'-..ec I l l e . . betw.-n v.iKi.ir .s S t . . c t (near Hcv.-ar3 Stree:) a.-.d end cf 

Owner', t . ' . , ^ , occ .̂ S l ip (near H.cMson Avenue). ,11 in the Ci ty 

0 ' ?U1-:L1.;. New Yoru. . . , th r igh t to enter or Je«vc at any Junction 

r c i r . o,n»r -uy have m t h .irotncr r a i l r o a d . 

Ti.e .01 •. trACKage lb sno-,n as the dashed Unc on the plan attached 

hei'cto a j Ex'iio: t i . 

Section 2. Except o ott)erwise p.-ovlded bclo-n. t h i s Agrce-

ner.t l i r . b jec t to and shall be eovepned t y the ncral Conditions -

Fors A" ^hl :h Is a t tachfd hereto and which i s incorp. ated herein 

by reference with t h - sare e f f e c t as i f set l o r t h at length. Thia 

Agreemenc s.nai: not be e f f e c t i v e unless thc par t ies hereto, m 
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addi t ion to cuecutlng th is Agreement, h*ve also executed said 

General Condltlo.nc In the space provided therefor at the end 

thereof . 

Section 3. For thc purpose of applying A r t i c l e 3 of thc 

General Conditions, the Uase Charge tc Dc paid hy User for thc 

trackage r i gh t s covered Ly this Agreement shall be J2.26 per car, 

locanoti ' .e or caboose, e f f ec t ive as of Januaty 1, 1980. 

Lection 4. This ^^reement snail te e f f ec t ive as of 

January !•< 1 a n d i t i s unoorstoob and agreed that t»ie proper 

charEf^, as ota'.ed in Section 3 herein w i l l be a-scssrd begin..mg 

on t n - : d.V.e. r.e-cin.nfter referred to as thc " E f f - c t l v c Date." 

Section '.. .*.ny notice required or rcrrn: t tcd to be siven 

by one part> to --he other ur.Cer th is Ajreenent shali be addretted 

a;: f o l i c w s ; 
(a l I f to the Owne:-. c/o '.'ice President-

Operations, Six t'enn renter i laza, 
Philadelphia. Pennsylvani.n 19101 

(b) I f to tbf User, c/o Vice Pr'-yideni-
Transportatlon, Iwo Nortn Charles Street, 
Baltimore, Maryland 2Ii'01 

Scr t ion fc. These trackage rights are franted ror thc 

purT)Ose of User using sai* for bride* r ights only and User shall 

not perfo.-n, any local f r e igh t service whatever .-it any point 

located on the Joint Trackage. User shall not use any part of 

the Joint Trackage f r r the purpose of s ^ i t c h l n j . s torag. of ears. 

making or breaking up of t ra ins , except that nothing contained 

nerein shall, upon approval of Owner, preclude the e-erg.ney uM by 

user w' such au*llla.-y tracl.s as nay be designi.ted by Owner f o r 
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such purpc5e . 

IN WITNESS • H F R E J F , thc p a r t u s hereto ha'-e caaseo 

t h i s i g r e c - e n t tc oe exec-ted by t h e i r r e spec t ive o f f i c e r s '.he.-e-

unto -luly a u t h o r l i e d . 

ATTEST: 

I * r ^ y i f y ?ecretar> 

AT'IFS^ : 

secre tary 

CONSOI.IDAT-I R<iIL COKPOFATION, 
I.F.SbEE 1 OrErtA?0:< OF TKE BUhF^U? 
CREEK RAILROAD 

TIIE CH-SAP-AKE AWD OHTC RAILWAY 

Tlce P r e s i c t P t - r f a n s j o r t a t l O H 

ii 

A 
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GENER\L CC::cr.'lC:.S - F0.̂ ^̂  A 

TO TRACKAGE RIGHTS AG^EE>.ErT OF February I s t . 1980 BETWEDJ 

rc'N'sc;.ir'.Tr'' " .w. (r''PO':i-"c-. (LEGSEE AND 
CPERATCR CF TH": rxr?\LC cRi:~< RA:l^c^^) A.SD 

THE GHESAFCAKE \':g OHIO R^ILacAJ CWPAIA" 

A . - t l c l * 1 . USE OF TRACKAGE 

(a) User's use of thc Joint Tackage shall be 

i n coTOTon w i t h Owner, whose r igh t to use Ih^ Joint Traett=gc shall 

not be diminished by th is Agrememt and wno shail have the r ight 

ro ^rant r i g h t : i n the Joint Trackage to other ra i l roads . 

(b) Owner snoi: have exclusive control of 

the r.ar.ag=ment ani operation of the Joint Trackage. 

(c) Ur.less otherwise ststed i n tl\e Agreement 

to <vhich these con ' i i t i on : per t - i r . . User shall hav- the r i . ;h t to 

operate m e i thar d i rec t ion ovei ' . i .t J r .n t Trackage. 

(d) Thest trackage r i g h t , sha l l include User's 

r i g h t to e lec t , at any time during the t e r r of t h i s Agreenent, to 

operat- i t s t r a i n s cn to or o f f the Joint TracXaqc w^.erever said 

Joint Tracltage crosses or connects with User. I f , i n the judg

ment of Owner, the above re<juires addi t ional coanections, sar* shall 

be paid f o r by 'Jsei under the tcrws of t h i s Aqreement. 

Ar t ic le 2. ayj-g'SATioN FCR TRACKAGE RIGHTS 

(a) AS cenpensation for the T-.ackage Rights, User 

W l U puy owner • mm ccrputed by » u l t i p i y i n q ( i ) the Base Q>arg. speci-

£ i , d i n Section 3 o f t h . Agre—mt to which t h e . . C«neral Conditions 

per ta in by ( i i ) t h . nu«bev of car . { l o . d . d or - p t y ) , l o c o « o t i v . t i i 

caboose u n i t s «oved by User .^.th i t s o-n crews and pow,r ov.r the Joint 

Trackage. The Base Charx-e shall be subject '-o cnange to r . a . c t any 

i n c i . « s e or decreas. subsequent to the e f f e c t i v e da t . o f t h i . Agreenent 
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in i a j c r , natcr .a l , anc other costs, a . ricre fully >et forth below. 

(b) User shell furnish to Cwner, at the end 

of each month, a certif ied statwnent of thc nv-raber of cars, loco

notives end cabooses moved over the Joint Trackage during the 

raonth. Al l paynents called for under this Article 2 ihal l be 

Bvide by User within t^lrty (30) days after receipt of b i l l s 

therefor. No payments shall be withheld because of any dispute 

ar to the correctness of items in the b i l l s rendered, but any 

discrepancies reconciled betu'een parties hereto s.iali be c.djustcd 

in ths accounts of a subsvTuent month. The records of each party 

hereto, insofar as th«y pertain ;o matter? covered by this 

A.jieoire.-.t, sh; l l be open at i l l reasonable times to inspection by 

the other party hereto. 

: .̂c ZZ.-Z Sicrg.: ;et fci-th i.-, .%.c'..ic.-: 3 of 

the Atjresment to which these oencral conditions pertain shall be 

escalated, upward or downivard, effective Janmry 1st of each ye.nr 

begianing January 1, 1981, to con^sensate for 75X of the incrtiase 

or decrease in the cost of labor and material, excluding fuel, 

as reflected in the final Annual Indexes of Charge-Out Prices 

and Kpg. Rates (1967 » 100), San . s 0-KfW; includ.d in 'Indexes 

of Railroad t « t e r i a l Pricwi and Hag. Ratts* and supplenents thereto, 

issued by cho AsMciation of Anierican Railroads. In naking sucb 

detemunation, thc Mnal 'Katerial prices, wag. rates aad supple

nents combined (urcl. fu*I) a* index for the Eastern Distr ict . b a l l 

be used and the final index figure for the calendar yMr 1970 ahall 
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be ta'Kfr. thc case. ...ethod Ol <sc-i'.;t.-c t.ne aase Charge sha i i 

be detemned by - , j l d t i : . g the perc.-..t of m r r e i t - , or decrease, 

i n the index c che year to be escalateJ as relate^', to tiie 19^8 tase. 

K ; l t i p l y t h i s percentage o f m'.-rease or decrease by 75% and the-n 

mul t ip ly t h i s new percentacje oy the base chflree to cbtain the 

incremental change. Thir w i l l be added to or subtracted from the 

base to es tabl ish tlie escalated charge. 

By way of exaeple, assuming "A" to be the "Material 

prices, •.•age rates and suopiep-ents cornb-nod (exci . fuel ) d" ' m a l 

index f igure Cor the colena<ir yoar i97s, - f to be the "Matenai 

prices, wane rates and supplements comi'ined >.xcl . fue l ) c" f i n a l 

.ndox f igure tor the calenaar year 1979, "C- to be the 3ase Chjrgc, 

"D" tc be the i.-ercent of irc!CJ.«;e or aocrca.'«e a.nd to be tho 

z.-^:-: . ' .fi - .T- i l . ' t ed - .cr-cr : i r - r - a f o- .» . . „ » » , „ 

ScctiOi- 3 o f t h i s Agi-ecmc.it i c u l d then be dt tonnined oy the f o l l o w 

inc forTr.ula: 

(1) B - A 
A 

C2' D X 7SX = E 

(3) (C X E) •»• C a escalated charoe e f f e c t i v e 
January 1, 1581 

In the event the baaa to r t h . Annual Indexes of Charge-Out 

Prices and liage Rates issued by the Associaticn of American Railroads 

shal l b« changed from the year 1967, appropriate revision sha l l b . 

made i n th« bas* (eatabliabad as herain provided) for the calendar 

year 1978. I f the Associat ion of American Railroads or any successor 

organization discontinues pub l i c a t i on of thc Annual Indexes o f 

Cha rge-Out Prices and Wagu Rates, dn appropnate subst i tute f o r 
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de te rm in ing the p e r c e n t a c * e f Inerc- 'se or deer».j-!e s t i a l l be 

n e g c t i a t e d sy t.ne p a r t ; c ; h e r e t c . 

(d ) At the c p t i o n o; e i th i?r j ' ^ i r ty ^orl•tc> 'he 

compensat ion pro "Ided f o r m Sec t ion 3 of the Agrccr.cn; to which 

these generx l c o n d - ' ' i c n * p e r t a i n end A r t i c l e < hereof s h a l l be cpen 

t o renecot 1 at lo.n every f i v e (S) yoarr f r c n the e f f e c t i v e da te o f 

t h i s Akirei-nenl. 

A r t i c l e 3. COHSTnur-ICM ftHD VAIN'ENANCE 0' ' Cn'jxfCTIONS 

User s h a l l i u r n l s h a l l labor a i i t m: i te r i . i ! and 

s h a l l a a i n t a i n , r e p a i r arrl renew at i t s f^ole .:ost aiid xpense. 

such p u r t i o n i oT tho traci ; . " v h i c n co;i;iect the - e i p ' - c t i v e U n c i o f 

Vhe p a r l i e s ..t the t e r m i n i o f the J o i n t Trackaj;* is arc l o c a t e d on t h t 

r l g l . t - o f - . ;.y c f 'Cscr. 

Ck-nrr s h a l i f u r n i s l i a l l labor and m a t e r i a l ahu 

s h a l l r . a l n t a l n , r e p a i r and .- .nev. at thc ro le cos t «r.d expense o f 

User the po . - t ions o f thc t r a c k connec t ion - bct i /ccn r a i d t racKs o f t he 

p a r t i e s h e r e t o , i c - a t c i l on the r i f . h t -o f -way of Owner. 

Ally o the r cor.nect ions oi f a c i l i t i e s a l r eady 

e x i s t l n t and ussd jo ln 'wJy by the p a r t i e s he ie to ."^hall cont inue t o 

be r a i n t a i n e d , r e p a l i r d and renewed by end . i t the expc.ise o f 

the p ^ r t y or p a r t i ' i s r c t p o n i l b l c f o r such naintcna.ncc under e x i s t i n g 

agreeaents o r p - a c t l c e s . 

A r t i c l e 4 . ADDITinN'S. RErinE.VF'.TS A?iD AL'ESATIONS 

Owner, f r o a t i n e to tifr*^. may M k c such changes 

I n , a d d i t i o n s t o o r r e t i r e m e n t s f r o n the J o i n t TrBCkace as s h a l l . 

I n I t s j u d g n e n t , b . n c f . s s a - j o r des i r ab le f o r tho econon ica l o r 

safe o p e r a t i o n t h e r e o f o r as s h a l i be requ i red by any la * - , r u l e , 

. i 
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r e j u l a t i o n or c .u lna j i ce p romu lga ted Cy any govcmr.^ jnt ; ody 

having J u r i s d i c t i o n . .'iuch a d d i t i o n s s h a l l Bee.-;-' o p a r t o.'" the 

J o i n t Truckage and s j r r . r e t i r r m c n t s s n a i l t ' f x c U i d c d from tne 

J o i n t Trackage. 

I f t he p a r t i e s n u t u a l i y agree t h a t changes In 

o r a d d i t i o n s to the J o i n t T rackage , i n c l u d i n r changes i n 

connunlcat i on o r s l R n J f a c i l i t i e s , are r e c u i r e d to accommodate 

U s t r ' r o p e r a t i o n s beyond t h a t r e q u i r e d by Cwner to accoousodate i t s 

ewn oper . - ' t tons, 0//ncr .sha l l c o n s t r u c t t hc a d d i t ) c . i i l o r a l t e r e d 

f a c i l . i ' c s ano user r h a l l pav to Cwn>rr .he c o s t : l c j i h a d d i t i o n s 

or < i l t e r a ; i n n i , m c l u d l n j thc a: inual t x p r n s e o f mc n t a l n i n t , r e p a i r 

and rencwi.-g si:ch a d d i t i o n a l o r a l t e r e d f a . - i l l t i e L . 

A r t i c l e S. " M NTEI.7i;r i- OF '̂ V AC GE SKCTTCV 

Owner yha l1 m a i n t a i n r c p * i r ano renew the 

J o i n t t r a c k i j e a t . t s own expense a rd wi t h i t s o. t . s u p e r v i s i o n and 

l a b o r . Owner sh.nl i Veep and m a i n t a i n the J o i n t Tr.trkHpe i r re rsonab iy 

good c o n d i t i o n ."or t'iC u^e h e r e i n contcTipl a t e d . but Ovnc- does not 

guarantee the c o n d i t i o n o f t hc J o i n t Trackage or t h a t c p c r o t l o n 

t he reo f w i l l not t e i n t e r r u p ' . c d . Fu r t he rmo re , User s h a l l not by 

reason o f f a i l u r e or n e g l e n t on the p a r t o f Owner t o a a m t a m , 

r e p a i r or renew the J o i n t T rackage , have o r make any c l a m o r denand 

• c a l n r t 0».-ncr f o r any i n j u r y t o o r dea th o f any person o r persons 

whomsoever, c r f o r any damage t o o r l o s s o r d e s t i x i c t i o n o f any 

p r o p e r t y whatsoever , r e s u l t i n g f r om any such n e g l e c t o r f a i l u r e . 

Owner b h a l l a l s o p c r f o m , at the expense o f 

User, such a d d i t i o n a l ma in tenance as User may r e q u i r e . 
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A r t i c l e 6. •tiUfiCF.-.'.T'.r ANC : P E ? - T I G H 

(a) User s h s l l conply w. th -np p -ov l s l ons 

o f t.'ie Feuera l y o i l e r I n s p e c t i o n Act and the ^ e f - a ' . Safe ty 

App i i . i nce A c t , a.r.en'led, and any o the r ' aws , regul at i ons ""or 

r u l e s , i t a t e c r f e d e r a l , r e s p e c t i n g the cond ' . t l cn . i n s p e c t i o n 

or s a f e t y ot i t s locomot ives and cars w h i l e tuch locomot ives and 

c a r i arc operated over the J o i n t Trackage. User shA l l I n d e m r l f y , 

p r c t e c t and save Owr.er h a r n l e s r from a l l f i n e s , p e n a l t i e s and 

l i a b i l i t i e s imptTed jpon Owner under any such laws, r u l es and 

r e g u ' a t i o r s t y ,i.-.y p . b l l . . l u t ho r i t y o - cou r t having j u r i s d i c t i o n i n 

t he p r e r l s e s . , wnen . i i t r i t u l u u l e s o l e l y to t n t f a i l u r e o f User t o 

comply u i t h i t s o b l i c a l i o n s '.a t h i s r e f a r d . 

; L ) l)5er ag r r cs t h j l i n . t f use the J o i n t 

Track. ige i t v i V . c o - r l y i n . i l l re«pcct£ w i t h ;.-c ope ra t i ng r u l e s 

a.na n j n j l a t i o n s o' Owner, and t n a t the movrn 'n t i f Us. ' r '5 t r . i l n s , 

l oco rao t i vec , cars and cquiprront over the J o i n t " r a c k j p r «ec ; i on s h a l l 

a t a l l t in.ps Se s u L j e c t to the o rde rs o." the t ra i . .npor ta i ion c f f i c e r s 

o f Owner. 

User s h a l l make sucn arrnnpenents w i t h o-.-ier at 

r.ay be requ : re i i to have a l l o f i t s enployees who s h a l l operate I t j 

t r a i n s , l o c o n o i l v e s , ca r s and equipment over the J o i n t T rack ige 

q u a l i f i e d ' . ^ r o p e r a t i o n t h e r e o v e r , and User s h a l l pay to Owner, 

p rompt l y upon r e c e i p t o f b i l l s t h e r e f o r , any cos t i n c u r r e o by Owner 

i n c o n r . c t t - o n w i t h the q u a l i f i c a t i o n o f such employees o f User, 

as w e l l as the cos t o f p i l o t s f u m i s h e d by Owner, u n t i l such t i n e 

as such employees are deemed by the a p p r o p r i a t e e x a m i n e o f f i c e r 

9 
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of Oi/ncr, tc b? properly q u a i i f i e l f o r opcr.ntion as herein 

contc-plated. 

In cnc e/ent that Owner shal l conduct an i n 

ves t ica t ion cr hearing concerning the v i o l a t i o n ot a.ny operating 

rule or r rac t l cn of Owner by User's employees, Cscr shall Bo 

n o t i f i e d In adva-nce of any sueh inves t iga t ion or neerlng, and such 

l n v c i l i ; : i t l o n or hearing may be attended by any o f f i c i a l designated 

by UR.?r and a/iy such inv - - t t ga t lon op hearing shal l be conducted 

in accordance with the •collective bargaining aRreenenvs, any, 

that per tam to Users' employee or employees required to attend 

sueh hc . t r j rcs . 

O-./ner shall not be p r o h l M t e d from bcrr lng 

from Joint trackage any employee of User, not I nc lud ln t o f f i ' e r s , 

deterr..ned by Owner, as the resul t of sucn inves t lgat io : ; or licaring 

d e s c r i b d .nbove, to be in v i o l a t i o n o f Cvner's ru les , r e j u l a t i o n t . 

orders, yract.cc? or ins t ruct ions Issued by Timciaiile or otherwise. 

i t is understood that the t r a i n s , locomotives, 

Cars i-.c. equinmcnt of User and Owner sha l l be operated without 

prejudice or p a r t i a l i t y to either party and in sueh nanner as w i l l 

a f f o r d each par t / the most errnomlcal Aiid e f f i c i e n t manner of aovement 

of I t s t r a f f i c . 

(c) I f by any reason of irt-chanlcal f a i l u r e or 

f o r any other cause not resu l t ing f r o a an accident or derailment, 

a t r a m or loconotive of User becomes s t a l l e d ,-uid un .zlc to proceed 

under i t a own power, or f a l l s to maintain the speed required by Owner 

on the Joint Trackage, or I f In emergencies c r ipp led or otherwise 

defective cars are set out of User's t r a i n s on the Joint Trackage, 
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Owner sl-all have the option to furn isn ro t ivc pnv>.r or such other 

a.^Eistarce as - j . * tc necessary to haul, hnlp cr push such t ra ins . 

c r to properly .Tove the disabled equipment o f tne Joint Trackage 

.section, and 'Jser shail reis*urse Owrier fo r the cost of rendering 

any s jch assistance. 

I f I t becomes necessary to make repairs to , or 

to od.lust er tra.nsfer the lading o f , such cr ippled or defective 

cars i n order to move them o f f the Joint Trackac"^. S"'̂ '̂  shall 

be dotie by forces of 0«ner, and User shell reiraourse Owner fo r 

the COM thereof In accordance with the the- current code of 

Rules of the Association of Amcricar Railroads. 

A r t i c l e 7. PER DIFH 

A l l mileage and pci- dicm charges accruing on cars 

i n L'.er'r: train*, nn th»- ' o 'n ' T'-'nk-ip^ ' h i l ' cr-'.-ncd t;- '. 't-r 

aiid reported and paid by I t d i rect to the owner of such cars. 

A r t i c l e 0. CLEARl'IG OF V.'RECXj 

Whenever User's uue of tne Joint 'irackage 

r e t i u i r c : wrecking service or wreckirig t r a i n service, C.-ncr shall 

perform such ccrv i te , Including the repair viC r e s t » a t i o n of road

bed, '.rack and siructures, ar.d the cnst and '.xpense thereof shall be 

apportioned In accordance wi th the provisions of A r t i c l e 9 hereof. 

A l l cars and equipnent, and salvage from th<» same so p.eked up and 

removed which i s o<ned by or under the management and control of 

or used by User at tne time of such wreck, sha l l bt proaptly 

1 mfm«i IJ • 
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delivered to I t . 

A r t i c l e 9. LIABILITY 

Whenever any loss o f . enmage to , cr destruction 

of any properly whatioever, or In jury to or death of any pcrsa.i 

or persons whomsoever, occurs with the t r a in s . lonomotlvcE, 

cars or equipment c f one party cnly D O P E involved, that party 

sha l l assume a l l U a t J l l t y therefor, and a l l cost ond expense 

In connection therewith, and shall indemnify the ot.her party 

against and sa.e i t hannless f r c any such l i a b i l i t y , ccst and 

expense. Vhen any such loss, d»v,TiaRe, des t ruct ion, ^njui-y or 

death occurs with the t ra ins , locoicotivei , cars or equipment of 

both part ies being involved, e.uh party M^rees to assumi a l l 

l i»>hi ! i iy For ]cbb of or da.n.ni!e to said t r a in s , locomo'ivcs. cars. 

01" equ lp^n t operated by i t ( includine lading) and fo r i n j u r y to or 

death of I t s sole emplovee' v i t l perrorF In i t s core and custody, and 

the part ies fur ther agree that i n j u r y to or death of any uther 

p^rson or persons whoiiisi.>ever a.nd lo i r . , danage or destruction c f 

a i l other property ( including the trackage section) so occurr ing, 

sha l l te borne equally by them. The foregoing-previsions sha l l 

apply regardless of considerations of f a u l t or ncgl l j jenn . . 

In every case o f death or I n j u r y s i f f e r . d by an 

employee of e l t h . r User or Owner, when compensation to such employ.. . 

or employees' dependents i s required to be paid unaer any Workmen's 

Compennarion, occupational dlseos., eieployers' l i a b i l i t y or other 

law and ei ther of said par t ies , under the provisions of t h i s 

Agreement, is required to pay said compensation, i f such conpenbation 
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i s required to be paid In installments over a period cf time, 

such p a r t l t t shal l not be released f r o r p2yin£ any such future 

instal lments by reason of the expiration or other termination of 

t h i s Agreement p r i o r to any of the respectf/e tmtes upon which 

any such f . i ture ms ta i lnen t s Are to be paid. 

A r t i c l e 10. IV.YMFJIT OF SILLS 

(a) B i l l s rendered porsu-v.t to the provlsicns 

cT th i s Agrec-ent, other than those provided lu A r t i c l e 2 hereof, 

m a i l include di.-ect labor und material costs, together witn th* 

surcharges, overhead percentages jno equipment r e n t i l s in e f f ec t 

at th t time any wort, l i performed by Owner, as specified in tlie 

ther, current Ru.es Covering Frcparsiion o i Joint F a c i l i t y and Ottier 

B i l l s Betweer. Carriers and the Scnedule of Fqvipmenr Kcrt.-il ar.d 

Otner Rental Rates for Use tcrw»cr rnrrie»-~, r.-r-mi hv 

Ge.nerai Kanagers Acsociatlon of Chicago or I t s •Mcces.tor organization. 

(b) In thc event that C<<iiei and User should 

xu toa l ly a,Trpe that Owner should hire addit ional ot-.ploy^ s fo r the 

sole benef i t o i User under th i s AgrcciBcnt, User w i l l enter Into a 

separate Agreement with Owner under which i t w i l l assume obligations 

f o r protect ion of any such employee i n the event of hi? subsequent 

displucoment during the term of or upon t c m i n a t i o n of th i s 

Agreement. 

A r t i c l e 11. DEFAULT AMD TEPriKATION 

In t h . event of any substantial f a i l u r e on the 

prirt of the User to parform i t s obligations under th is Agreenent, and 

i t s continuance i n such defaul t fo r a period o f s ix ty (60) days. 

• "! 
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thc Owner shall have the right, ot i ts opticn, after f i r s t giving 

thirty (JO) days written notice thej.of by cert if ied mall, and 

notwithstanding any waiver by the Owner of any prior breach 

thereof, to terminate the use of the fac i l i t i e s by tho User and In 

the exercise of such right, the Owner shall not Impair I t s right 

under this A,;recmcnt or any rights of action against the User 

for the recovery of iaatgea. 

Article 12. TTRW 

(a) This Acreement shall continue in f u l l force 

end effect for a period of thirty (30) years froi said effective 

dote; provldid, however, that User sha'l have thc right, on giving 

twelve (1?) rwnths'advarice notl.-c to Ownar, to terminate this 

Agpcwajpt. 

fh) The lin»r %t\m\\ hnve thr r( oht fn r̂ n^w It.n 

richts for a,i a.iditional thirty (30) yuu' ters (subject to User's 

right to terml-'te, as above) by civlng written notice thereof to 

the Owner ot letst six (6) aonths before expiration of the I n i t i a l 

tem; upon the exercise of that option, th . parties sha l l , m good 

fa i th , renegotiate the terma and conditions under which the rights 

• r . .xcrclsed, and shall adjust thes as may b. r.asooable and 

equitable In th . light of any ehang.d circumstances aris ing during 

t h . i n i t i a l tera, 

(c) t f Owner sMurca proper regulatory authority 

to dlseontlnu. I t s ow> operations over the Joint Trmckag. (or any 

portion thereof). Owner shall not abandon th . Joint Trackage (or 
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portion thereof) without f i r s t givi.ng User the right of f i r s t 

refusal tp pur.-hase i t for l t« then fa ir market -aiue. Such option 

must be exercised within sixty (60) days after Owner gives notice 

to User of i t s desire to abandon the Joint Trackage (or portion 

thereof;. ẑ""" 

A r t i c l e 13. SUCCESSORS AND ASSICNS 

This Agreement shall inure to the benefit of 

and be binding upon the parties hereto, their respective lessees, 

successors and ass j jns , and shall continue for the tem aforesaid, 

unless and unti i ternnaicd by giving notice as afore.sald, except that 

termination of this Agreement shall not relieve or release either 

party hereto froo any oblicalUns assuced, or from any l iab i l i ty 

which may have arisen or be»n incurred by either party under the 

ff,r.,m~ this *.gr*«—•r*" ,'*r̂ .o.'' to the t t r r t n i t i ; * 

l»ejeto shall assign or trvis fer this Agreement or any of i t s rlghtr, 

hereu.nder, without obtaining the prior written consent of th« other 

party, exrcpt thet the rlghtn granted by this Agreement shall pass to 

the «iiccc«.«or of substantially a l l the property or franchise of Owner. 

IK WITW.SS WHIRiJJF, the nartles hereto hav. caused thi* 

Agreement tc oe executed by their respective o f f i c . r s thereunto 

duly authorized. 

ATTEST; 

CONSOLIDATED RAIL CORPORATION. 
ItS&Kl k OPF-HATOR OK TMI BOFKAW 
CJOSK RAi:.m>AO 

.ATTEST; 
n a CHESAPEAKE AND OHIO RAIlWAy 
COMPANY 

L - ' . A ^ r ^ / t , _ 
Lz:.i.z.:.Jt Secretary 

» y ' ^ C > ^ 
Tic. Pr.tiant-trtnsportation 

» I L m ^ > MIM,UIS,S^ 
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B U F F A L O . N.Y. 
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PIOPOSED TliCZtSE tl»TS 
CtO Railway Co. 

cva vsffiLS ctiis iiiuoio 
nrrtio, rou 

le. Scale 1^0 1,197* 
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FEBRUARY fP (388 
AGREEMENT 

DaCed as of 

between 

CONSOLIDATED RAIL CORPORATION (Ovmer) 

and 

CSX TRANSPORTATION, INC. (User) 

Relating to Trackage Rights Over 
the Crawfordsville Branch of 

Consolidated Rail Corporation (Owner) 
between Crawfordsville, IN and Indianapolis, IN 

;SX 31 ? 000177 
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A G R E E M E N T 

THIS AGREEMENT, entered into as of this i dav o f 

, 19 3y, by and between CCNSCLIDATED ?JilZ. CORPC?-«T 

{ h e r e i n a f t e r r e f e r r e d to as "C^-ner") and CSX TRANSPCPTATICN', 

IKC. ( h e r e i n a f t e r r e f e r r e d to as " U s e r " ) . 

ICN 

WHEREAS, Owner owns and operates a l i n e of r a i l r c a d 

between Cra w f o r d s v i l l e , Indiana and Indianapolis, Indiana, known 

as the Crawfordsville Branch; and 

WHEREAS, User desires to operate over t h i s l i n e of 

r a i l r o a d between the connectirn w i t h Owner and User at 

Cra w f o r d s v i l l e , Indiana ("Air.es") and the connection w i t h the 

Indianapolis Union i n Indianapolis, Indiana. 

NOW THEREFORE, the parties hereto, intending to be 

l e g a l l y bound, agree as follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS. 

Subject to the tenns and ccnditions herein provided. 

Owner hereby grants to User the r i g h t to operate i t s t r a i n s , 

Ioccmctives, cars, and equipment with i t s own crews ( h e r e i n a f t e r 

r e f e r r e d to as the "Trackage Rights") over the f o l l o w i n g segxent 

of Owner's r a i l r o a d on the plan attached hereto, made a p a r t 

hereof and marked "Exhibit I " (hereinafter r e f e r r e d to as the 

"J o i n t Trackage"). 

Crawfordsville Branch between the 
connection of Owner and User at 
Crawfordsville, IN ("Ames"), Milepost 
46.2i, continuing to Milepost 0,4i, the 
ccnnection w i t h the Indianapolis Union, 
Indian a o o l i s , IN, a distance of 
acDroxi.mately 45.8 miles. CSX 31 P 000178 
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SECTION 2. CENERAL COrTDITIONS - 'ORM A. 

Except as othervise r.zy be provided belcw, 

Agreenent i s subject to and shall be governed by zhe "Genera-t-

Conciticns - rcrr. A", cf even date herewith attached hereto,!;.-, 

made a part hereof and incorporated herein by reference vit:T£rhe 

sar.e f c r . e and e f f e c t as i f set f o r t h at length herein. 3 

SECTION 3. COMPENSATION. rr 

(a) The f a c t c r to be used i n c a l c u l a t i n g pa>T.ents 

to be tr.ade by User f o r the Trackage Rights covered by t h i s 

Agreer.ent s h a l l be twenty-three cents fSO.23) per car a i l e .-

(hereinafter r e f e r r e d to as the "Base Charge"). Irresoective of 

Us,3r's use of the J o i n t Trackage, and notwithstanding the 

previsions of t h i s Section 3. the mininun t o t a l paynents t e r - * " 

annun to be cade by User f c r the use of the Joint Trackage s h a l l 

be t h i r t y - f i v e thousand d o l l a r s ($35,000. 00) (hereinafter :; 

referred to as the "Minir.ua Annual Charge"). The f i r s t Minrtnir. 

Annual Charge s h a l l be payable on the Comnencenent Date, -. .r 

prorated i f necessary through to the f o l l o w i n g June 3Cth and 

thereafter payable on July 1 of each vear. 

(b) User w i l l pay Owner a sum cccputed bv 

n u l t i p l y i n g : ( i ) the Base Charge, as r.ay be revised i n 

accordance w i t h A r t i c l e 2 of the General Conditions - Fcrt: A-iijy, 

( i i ) the nur.ber of cars (leaded or er.pty), l o c c r c t i v e . and : 

cabcose u n i t s noved by U.<?er w i t h i t s own ciews and power over 

the Jcint Trackage by, ( i i i ) the r i l e s of Joinc Trackage used. 

Each l o c o r o t i v e u n i t and each cabcose, f o r th 

Agreer.ent, s h a l l be counted as one car. 
e purpese 0: 

- 2 -
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(c) At the end of each r.onth. User w i l l furnish to 

Ĉ T.er a staterent of the rur.ber of cars, loccir.otives , cabooses, 

and t o t a l car miles cperated by User over the Joint Trackage 

durine the r.onth. Based on this statement. Owner w i l l render to 

User a b i l l , ccr.puted in accordance with the provisions of this 

Section 3, for User's use of the Joint Trackage. 

SECTTON 4. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS. 

(a; Existing connec•,:ions or f a c i l i t i e s which are 

j o i n t l y .'sed by rhe parties hereto under existing agreements or 

practices shall continue to be ndintained, repaired, and renewed 

by and at the expense of the party or parties responsible for 

such maintenance, repair, and renewal under such agreements or 

practices. 

(b) Anv additional connections to the Joint 

Trackage which nay be required i-hall be constr-ucted, maintained, 

re. l i r e d , and reneved as follows: 

( i ) User shall furnish a l l labor and material 

and shall construct, maintain, repair, and renew at 

i t s sole cost and expense such portions of the 

tracks located on the right-cf-way of User which 

connect the respective lines of the parties hereto-, 

and 

( i i ) Owr.er shall fumish a l l labor and material 

and shall construct, maintain, repair, and renew at 

the sole cost and expense of User such portions of 

the tracks Iccated on the right-of-way of Ovner 

which connect the respective lines of the parties 

hereto. 
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SECTION 5. NOTICE. 

Any notice recuired or permitted to be siven bv one 
party to the other ur.der this Agreerent shall be deemed given or 
the date sent by c e r t i f i e d mail, or by such other means as the 
parties may mutually agree, and shall be addressed as follows: 

(a) Tf to Ovr.er: 

c/o Senior Vice President-Transportation 
Consolidated P.ail Corporation 
Six Penn Center Plaza 
Philadelphia. PA 19103-2959 

(b) I f to User: 

c/o Vice President-Transportation 
CSX Transportation. Inc. 
500 Water Street 
Jacksonville, FL 32202 

(c) Either party may provide c-^nges in the abcve 
addresses to the other party by personal service or c e r t i f i e d 
mail. 

SECTION 6. RESTRICTION ON USE. 

The Trackage Rights herein granted are granted for 
the scle purpose of User using same for bridge t r a f f i c only 
between the termini of the Joint Trackage and User shall not 
perform any local f r e i g h t service whatever at any point located 
cn the Joint Trackaee. 

CSX 31 P 00C151 

PUBLIC 
378 



SECTION 7. TERM. 

e f f e c t f o r a-period o 

This Agreer.ent s h a l l :cntinue i n f u i ! 

: h i r t v (30) vears from the Commencer.ert 

Bate, as hereinafter defined; provided, however, that User s h a l l 

have the r i g h t to term.inate t h i s Agreement upon g i v i n g twelve 

(12) months' advance w r i t t e n notice to Cwner. Termination of 

t h i s Agreement sh a l l not reli e v e or release e i t h e r party hereto 

frcm any obligations assured or frcm any l i a b i l i t y which may 

have arisen cr been incurred by either party under the : 

t h i s Agreement p r i o r to the term.ination hereof. 

r.s o: 

(b) User s h a l l have the r i g h t to renew t h i s 

Aereement for one (1) a d d i t i o n a l t h i r t y (30) year term, subject 

to User's above-stated r i g h t to terminate, by g i v i n g w r i t t e n 

ncticF. thereof to Cwner not more than twelve (12) months and not 

less than six (6) months p r i o r to ex p i r a t i c n of the i n i t i a l term 

of t h i s Agreem.ent. 

(c) Upon '.e giving oy ̂  ser of the noti c e r e f e r r e d 

to i n oarasraph (b) above, Ln good f a i t h . 

:he term.s and 

he parties s h a l l 

n d i t i c n s of t h i s Agreer.ent, and 

r.av be reasonable and 
renegotiate 

s h a l l ad:ust such terms and ccnditicns as 

ecu i t a b l e i n l i g h t of any changed circumstances during the 

i n i t i a l term, of t h i s Agreement. In the event the p a r t i e s f a i l 

to reach agreement upon such renegotiation, then such f a i l u r e 

sha' not constitute a breach of t h i s Agreem.ent and the term.s 

and conditions of t h i s Agreer.ent s h a l l remain i n f u l l force and 

e f f e c t f o r the remainder cf the i n i t i a l term and^for the renewed 

term of t h i s Agreemenr. 

CSX 31 p coois: 
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IN WITNESS WHEREOF, the parties hereto have 

caused thi s Agreement to be duly e::ecuted as cf the date f i r s ' 

above w r i t t e n . 

WITNESS: 

CONSOLIDATED RAIL CORPORATION 

..By: ^ " . ^^L - - -

CSX TRANSPORTATION, INC. 

By 
1/ » 

- 6 -
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GENERAL CONDITIONS-FORM A 

2ATE:: Fs l /^ / jA^y //? / Q>?̂  

TC TP.̂ Cv~GZ RIGHTS .AGRZEyZ- DATED .AS ZT P a U u A f t V //J / < ^ f ^ 
3ZT^Zr.: CC::SCLI2ATID ?A.:1 CCR?C?-ATICN CCwrer") A.VD CSX̂  ' 

T?A:;£?CRTATICN, INC. CUser") r e l a t i n g tc trackage rights frcm 

Crawfcrdsviiie, IN to Indianaco1 i s , IN. 

ARTICLE 1. USE OF JOINT TRACKAGE. 

(a) User's use of the J c i n t Trackaee sha: oe m 
ccmr.cn with Owner and anv other user 

Owner's r i e h t to use the 
•ac.<aee . and 

by t h i s .-.ereement 
'cmt Trackage s h a l l net be ciminished 

Lwr.er snali. r e t a i n the c - o.. 

other oe •sens r i g n t s or any nature i n the Jo in t Tr acKage. 

(b) User s h a l l not use any part of the Jcint 

Trackaee f c r the purpese cf switching, storage ef cars, or the 

making or breaking up cf t r a i n s , except that nothing contained 

herein s h a l l , upon p r i e r approval of Owner, oreclude the 

emergency use by User of such a u x i l i a r y tracks as mav be 

designated by Owner f o r such purpese. 

(c) Owner s h a l l have exclusive c e n t r e l of the 

m.anagement and operation of the J o i n t Trackaee. 

(d) Unless otherwise stated i n the .Aereement to 

which these conditions p e r t a i n . User s h a l l have the r i e h t to 

operace in e i t h e r d i r e c t i o n over the Jo i n t Trackage. 
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ARTICLE 2. REVISION OF BASE CHARGE. 

(A) The Base Charge shai. oe suoject :o 

r e f l e c t any increases cr decreases in labor, material and : 

ccsts subsequent to the base vear. as hereinafter provided, 

:o 

".er 

(b) The Base Charge set ection 3 cf t h i 

Aereement s h a l l be revised e f f e c t i v e July 1 of each year, 

beginning July 1. 1987. to cempensate for 75: cf the increase cr 

decrease i n the cost cf labor and material, excluding f u e l , as 

r e f l e c t e d i n the Annual Indexes of Chargeout Prices and ̂ 'age 

Rates (1977-100). included i n "AA.R Railrcad Cost Indexes" issued 

by the Association of Aoterican Railroads. In r.aking such 

determination, the f i n a l ":-^aterial prices, wage rates and 

supplements combined (excl. f u e l ) " index for the Fast D i s t r i c t 

s h a l l be used and the f i n a l index figure for the calendar year 

1985. h e r e i n a f t e r r e f e r r e d to as the "Base Calendar Year", s h a l l 

be taken as the base. The Base Charge s h a l l be'revised by 

c a l c u l a t i n g the percentage of increase, or decrease, i n the 

index of the year to be revised as related to the Base Calendar 

Year; then m u l t i p l y i n g t h i s percentage of increase or decrease 

bv 757,- ?r.d apply-ng that percentage to the Base Charge. 

(c) By way of example, assum.ing "A" to be the 

"Mat-erial p r i c e s , wage rates and suoolenents ccm.bined (excl. 

f u e l ) " ' f i r . a l index f i g u r e f c r the Base Calendar Year; "3" to be 

the " y . a t e r i a l p 

f u e l ) 

prices, wage rates and supplements ccmbined ( e x c l . 

f i n a l ' i n d e x f i g u r e f c r the calendar year to be escalated; 

"C" to be the Base Charge; the percentage or Increase 

or decrease; and 
to be the adjusted revised percentage o; 

increase or 
decrease, the revised Base Charge would be 

determined by the the f o l l o w i n g ferr .ula 

CSX 
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(1) 3 

(2) D X -5: 
^3) (C - C revised Base Charge, e f f e c t i v e 

July : of the year beine 
escalated. 

(d) >. the event the base f e r -i-
•e Chareo"-" =- — PC a-^ - " ""̂  -ncaxes 

- ^ ' - ^ "^^^ --̂ ^̂ es issued bv the Assoc"a--' 
American Railroads s h a l l be changed from the v e " 9'"^'" 
approoriate revision s h a l l be rade i r the Base c i u n d a ; Year. 
i t t..e Associaticn 01 .-jr.eriean R a i l r 
organi 

Chargeout Prices and Wage Rates, an 
d e t e m n m e 

cads or anv successor 
atien disccntinues publicat-'cn 

cr tne Annual I : :exes of 
appropriate substitute f o -

ne percentaee of -rf-paca -
= = Ui. -nc-ease or aecrea.se sha"' be 

r.egot..:ed bv ..,e p.r.Us here.o. In rhe absence . , 1 , , . , . , 
the r.a:rer v - l be rererrec -.0 che - r e r s t e z e C=-.-e- e 
Ccnr.issien ror d e t e r ~ i - a - - f - u „ 
. , a..c... the event said Corjr.issien s 

wi.hout .:uri3dicticn to r.ake such a d e t o r - - - a - • ' ^u^)^. 5 . ^ e - - - . - . - . . a . . . e parties 
- binding a r b i t r a t i o n uncer tne 

Ccrmercia. A r b i t r a t i c n .Rules ef the .Ajr.erican — 
ssociatien. The dec'<;"i-> - ^ • 

--.c i.ec_s.o.. c- ..ne a r c i t r a t o r sc a: 
said Associaticn sha'' hp • • • 
. _ . ^ ^̂ -̂  =ir.cing upcn the oarties 
hereto. racn party to the a r b i t r a t i o n s h a l l oav --e " 
compe:.s-etien, costs, fees, and expenses of i t s 'Z:T. witn^ 

:ec ov 

e x h i b i t s , and counsel, 

the a r b i t r a t e r s h a l l b 

• esses. 

e 0! 
.--.e cempensation, costs, and expenses of 

-.e equa^.y by such cartie.«; 

(e) At the ootion or e i t h e r party hereto the 
cer.pensation provided f c r i n Section 3 and A r t i e 
Agreement sh a l l be cpen to ren e g o t i a t i o n everv f 
from the Cermencement Date, as ' 

le 2 of this 
i'-'e (5) years 

e r e i n a f t e r defir.ed. In the 
event the parties f a i l to reach agreement 

'-i?on such 
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renegotiation, such failure shall not constitute a breach of 
this Agreeceat and the parties shall continue to be bcund ev the 
terms of com.p.ensation provided in said Section and Article fer 
the remainder of the term of this Agreer.ent. 

ARTICLE 3. ADDITIONS, RETIREMENTS AND ALTERATIONS. 

(a) Owner, from t i r e to time and at i t s sole ccst 
and expense, m.ay make such changes i n , aaditicns and betterm.ents 
CO, and retirem.ents fron the Joint Trackage as shall, in i t s 
judgm.ent, be necessary or desirable for the economical or safe 
operation thereof or as shall be required by any law, rule, 
regulation, or ordinance piom.ulgatad by any governmental body 
having j u r i s d i c t i o n . Such additions ar.d betterments shall 
becom.e a part of the Joint Trackage and such retirements shall 
be excluded frcm the Joint Trackage. 

(b) I f the parties agree that changes in or 
additions and betterments to the Joint Trackage, including 
changes i n comr.unication or signal f a c i l i t i e s , are required to 
acccmr-odate User's oper itions beyond that required by (Vner to 
accommodate i t s own operations, Cwner shall construct the 
additional or altered f a c i l i t i e s ^nd User shall pay to Owr.er the 
cost thereof, including the annual expense of maintaining, 
reoairing, and renewing such additional or altered f a c i l i t i e s . 

ARTICLE I * . M/.INTENANCE OF JOIin TRACKAGE. 

(a) Owner shall maintain, repair, and renew the 
Joint Trackage at i t s own expense and with i t s own supervision 
and labor. Cwner shall keep and maintain the Joint Trackage in 
reasonably good condition for the use herein contemplated, but 
Cwner does not guarantee the condition of the Joint Trackage or 
that operations thereover w i l l not be interrupted. Furtherm.ore, 
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exceot as may be otherwise provided in Article-8 hereof. User 
shall not by-reason of failure or neglect on the oart ef Owner 
CO maintain, .repair, or renew the Joint Trackage, have er make 
any claim or demand against Owner or i t s o f f i c e r s , agents or 
em.pleyees fer any injury to or death of any person or persons 
whomsoever, or fer any darage to or loss or destruction of anv 
property whatsoever, or for any damages of any nature suffered 
by User resulcing from any such failu r e or neelect. 

(b) Owr.er shall also perform, at the expense of 
User, such additional maintenance as User may request. 

ARTICLE 5. MANAGEMENT AND OPERATION. 

Feder 
Appli 
laws , 
condi 
cars , 
equip 
shall 
i t s 0 

penal 
agent 
any p 
prem.i 
comDl 

(a) User shall conply with the provisions 
al locomotive Inspection Act and the Federal Safetv 
ance Acts, as amended, and a l l other fede-al and state 
regulations, and rules respecting the operation, 

t i o n , inspection, and safety of i t s t r a i n s , locomotives, 
and equipment while such trains, loccm.otives, cars, and 

rent are being operated over.the Joint Trackage. User 
indemnify, prctect, defend, and save harmless Owner and 

f f icers, agents, and enployees fron and against a l l f i n 
t i e s , and l i a b i l i t i e s im̂ posed upon Owr.er or i t s of f i c e r s , 
3. cr em.ployees under such laws, rules, and regulations by 
ublic authority or ccurt having j u r i s d i c t i o n i n the 
ses, when attributable solely to che f a i l u r e of User to 
y with i t s obligations in this regard. 

es , 

(b) User in i t s use of the Joint Trackage w i l l 
conply in a l l respects with the operating rules and regulations 
of Owner, and the movement of User's trai n s , loccm.ocives, cars, 

and ecuior.ent ove y - 1 -
•.e "raekage s h a l l at a l l times be 

subject to the orders of che t r a n s p c r t a t i o n o f f i c e r s Cwner. 
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User's crains shall not include locomotives, cars or ecuier.ent 
which exceed^the width, height, weight or other restrictions cr 
capacities of the Joint Trackage as published in Railway Line 
Clearances, and no t r a i n shall contain loconotives, cars cr 
equipment which require speed restrictions or other r.overent 
restr i c t i o n s below che maximum, authorized freight steeds as 
provided by Owner's operating rules and regulations withcut the 
prior consent of Owner. User shall indemnify, protect, defend, 
and save harmless Cwner and i t s officers, agents and em.plcvees 
fron and against a l l l i a b i l i t i e s when attributable solely to the 
fa i l u r e of User to conply with the provisions of this 
subarticle. 

(c) User shall make such arrangements with Cŵ .er as 
m.ay be required to have a l l of i t s employees who shall operate 
i t s t r a i n s , locomotives, cars, and equipm.ent over the Jcint 
Trackage q u a l i f i e d for operation thereover, and User shall pay 
CO Cwner, prom.ptly upcn receipt of b i l l s therefor! any cost 
incurred by Owner ir. connection with che qualif i c a t i o n of such 
er.ployees of User, as well as the cost of p i l o t s furnished by 
Ow.er, u n t i l such tim.e as such er.ployees are deem.ed by the 
appropriate exar.ining o f f i c e r of Owner to be properly qualified 
for operation as herein contemplated. 

(d) In the event Owner conducts an investigation or 
hearing concerning the v i o l a t i o n of ary operating rule cr 
practice of OwT.er by an em.ployee or et.ployees of User, User 
shall be n o t i f i e d i n advance of any such investigation cr 
hearing and such investigation er hearing m.ay be attended by ar.y 
o f f i c i a l designated by User and shall be conducted in accordance 
with the co l l e c t i v e bargaining agreements, i f any, that pertain 
to said er.olovee or employees. 
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(e) C'.T.er s h U l have the r i g h t to exclude from the 

Joint Trackae<i any errlcyee ef User, exceot o f f i c e r s de-o -'-o' 

by C-.ner. as .che re s u l t ef sueh mvestigatien or hearme 
cescribed above, to be in v i c l a t i e n it 'jwner s rules , 
regu.atiens. orders, practices, cr i n s t r u c t i o n s issued bv 

Timetable er otherwise. User shall release, i n d e r n i f v . defend 

anc save harmless Cwner and i t s o f f i c e r s , agents, and erp.evees 

r r c r anc against any and a l l clai.ms and expenses r e s u l t i n e from 

such exclusien. 

User. Owner, and any other eresen 
( f ) The t r a i n s , locomotives, cars, and equioment c; 

or future usar of .he Joint 

Trackage er any portion thereof shall be operated without 

pre:.:ciee er p a r t i a - i t y anc m such rarner as w i l l a f f o r d the 

r.ost eeenrr.ical and e t f i c i e n t ranner of movement of a l l t r a f f i c , 

!y reason of any mechanical f a i _ u r e or f o r 

any etner cause net r e s u l t i n g from an accident or derailment, a 

t r a i n or leccm.otive of User becomes s t a l l e d or unable to proceed 

under i t s ewn pcwer. or f a i l s to maintain the speed required by 

Owner on the J c i n t Trackaee. cr i f i n emergencies c r i p p l e d or 

other-.-ise defective cars are set cut cf User's t r a i n s en the 

Jc i n t Trackage, Cwr.er s h a l l have the cption to f u r n i s h motive 

power or such other assistance as may be necessarv to haul, 

help, er push such t r a i n s , locomotives, or cars, er to properlv 

mcve the disabled equipment o f f the Joint Trackage, and User 

s h a l l rei.T.burse Owner fer the ccst cf rendering any such 

assistance. 

(h) I f i t beceres necessary to r.£.>e repairs to or 

adjust er transfer the lacing cf such c r i p p l e d er defective cars 

i n crder te move them o f f the Joint Trackage, such 

done by Owr.er and User s h a l l reimburse Owr.er for 
work s h a l l be 

he cost 

A-7 
csx 31 P 000191 

PUBLIC 
388 



( i ) In the event Ĉ T.er ana -ser agree that C-.r-. = r 

should provide a c d i t i c r a l emplcyees fer the sole benefit cf 

User, the parries hereto s h a l l enter mte a separate agreerent 

under which User s h a l l bear a l l eest and expense f o r any such 

additional erployees, including v i t h o u t l i r . i t a t i c n a l l cost and 

expense associated w i t h labor protective payments which are r.ade 

by Cwr.er and which wculd net have been incurred had the 

a d d i t i o n a l erployees net been previded. 

ARTICLE 6. MILÊ i.GE AlW CAK HIRE. 

.All miieaee and car h i r e charees accrtiine on cars in 

User's t r a i n s :he J o i n t Trackaee c h a l l be assum.ed bv User a: 

reeortr^c anc oaia ov i t c i r e c t . v to tne owner or sucn cars. 

ARTICLE 7. CLEARING CF V.-RECKS, 

'..nenever user s use or tne «,oint ^racKage recuires 

r e r a i l i n g , wrecking service or wrecking t r a i r . service, CvT.er 

s h a l l perferm such service, including the r e p a i r and r e s t e r a t i c : 

of roadbed, track, and structures. The cost and e.xpense 

therecf, including without l i m i t a t i o n loss of, damage to. and 

destruction of any property whatsoever and i n j u r y to or death o: 

son or persons whomsoever r e s u l t i n g t h e r e f r r u i , s hall be 

oned i n accordance w i t h the provisions o^ A r t i c l e 3 

A l l Icccmotives, cars, and equipm.ent and salvage from 

.a sc picked up and removed which are owned by or under 

agem.ent and c c n t r o l of or used by User at the time cf 

eck s h a l l be o r c r p t l y delivered to i t . 

apporti 

hereof. 

the s a 

the man 

such wr 

ARTICLE 8. LIABILITY. 

The r e s p o n s i b i l i t y of che p a r t i e s hereto as between 

themselves f c r loss o f , damage t c , or destruction of any 
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property whatsoever or i n j u r y to cr death of an^f person or 

persons whons<j.ever, r e s u l t i n g from, a r i s i n g out of, i n c i d e n t a l 

t o , or occurring i n connec _ien with th i s Agreer.ent, s h a l l be 

apportioned as follows: 

(a) Whenever any loss of, damage to , or destruction 

of any property whatsoever, or i n j u r y to or death of anv person 

or persons whomsoever, er any damage to or destruction of the 

environment whatsoever, including withcut l i m i t a t i o n land, a i r , 

water, w i l d l i f e , and vegetation, occurs with the t r a i n s , 

locomotives, cars, or equipment of, or i n the account o f , only 

User being involved. User sh a l l assume a l l l i a b i l i t y t h e r e f o r 

ard bear a l l cost and exper.se i n connection therewith, i n c l u d i n g 

w i t h c u t l i m . i t a t i o n a l l cost and expense referred to i n A r t i c l e 7 

hereoi, and s h a l l forever protect, defend, indemnify, and save 

harmless Owner and i t s o f f i c e r s , agents, and employees f r o n and 

against any such l i a b i l i t y , cost, and expense, regardless of 

whether caused i n whole cr i n part by che f a u l t , f a i l u r e , 

negligence, misconduct, nonfeasance or misfeasance of Cwner or 

i t s o f f i c e r s , agents or employees. 

(b) Whenever any loss of, dam.age t e . er destruction 

of any property whatscever. or i n j u r y to or death of any oerson 

or persons whomsoever, or any danage to or destruction of the 

er.virenr.ent whatsoever, including without l i m i t a t i o n land. a i r . 

water, w i l d l i f e , and vegetation, occurs wit h the t r a i n s , 

locomotives, cars, or equipm.ert of, or i n the account of, only 

Owner being involved. Owner sh a l l assume a l l l i a b i l i t y t h e r e f o r , 

and bear a l l ccst and expense ir. connection therewith, i n c l u d i n g 

without l i m i t a t i o n a l l eest and expense r e f e r r e d to i n A r t i c l e 7 

herecf, and s h a l l forever protect, defend, indemnify, and save 

harmless User and i t s c f f i c e r s , agents, and er.ployees from and 

against any such l i a b i l i t y , cost, and expense, regardless of 

whether caused i n whole or i n part by the f a u l t , f a i l u r e , 

. ^ csx 31 P 000192 
A-9 

PUBLIC 
390 



negligence, misconduct, nonfeasance or misfeas^ance ef User er 

ICS officers^, agents, cr e.T.plcyees. 

(c) Whenever any loss of, damaee te, cr destructie: 

ef any property whatsoever, er i n j u r y to er death ef anv eerscn 

or persons whomsoever, or any damage to or destruction ef the 

envircnr.e: wnatsoever, mciucine withcut 
water, w i l d l i f e , and vegetation, occurs wit h the t r a i n s , 

locomotives, cars, or ecuiprent of, or i n the account c f , bcth 

Ovr.er and User being involved. Owner and User s h a l l separatelv 

assume and bear a l l l i a b i l i t y , cost, and expense f o r loss cf and 

damage to said t r a i n s , locomotives, cars (includine without 

li r . i c a c i c n lading) , and equipment operated by each of ther. a..d 

for i n j u r y to and death of each of t h e i r o f f i c e r s , aeents, and 

employees, and persons i n each of t h e i r care and custedv, ar.d 

a l l l i a b i l i t y , ccst. and expense f o r i n ] u r y to and death of any 

ocher person or persons whom.soever, f o r loss of, dam.aee co, and 

descruccion of a l l ocher property ( i n c l u d i n g without l i m i t a t i o n " 

the Joint Trackage) and f c r any damage to or destruction of the 

environm.ent whatsoever, i n c l u d i n g without l i m i t a t i o n land. a i r . 

water, w i l d l i f e , and vegetation, so occumng s h a l l be borne 

equally by Owne" and User, i n c l u d i n g withcut l i m i t a t i o n a l l cost 

and expense ref e r r e d to i n A r t i c l e 7 hereof. Whenever anv 

l i a b i l i t y , cost, or expense i s assumed by or apportioned to ?. 

party hereto under the foregoing p r o v i s i o n s , that party s h a l l 

forever protect, defend, indemnify, and save harmless the other 

party to t h i s Agreement and i t s o f f i c e r s , agents, and er.ployees 

from and against chat l i a b i l i t y , cost, ar.d expense assur.ed by 

that party or apportioned to i t , regardless of whether caused in 

whole or ir. part by the f a u l t , f a i l u r e , neg.igence, misconduct, 

nonfeasance or misfeasance of the indemnitee or i t s o f f i c e r s , 

aeents or emolovees. 
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(d) Except as previded m paraeraoh (e) be'ew 
whenever any^loss o f . damage te . cr destruction of anv erooe^-
whatsoever, or i r j u r v to er deatn ef arv terser cr persons" 
W"*C^^i"'P''P** ^ r ^ e . — '.̂  — U-- _ . 

'...w..,svwtr.c_, wi.w_r.s v»-._n tne trams- c r.~r^ ^ -
ecuierent er 

-cccretives, cars or 
•'̂  = — t of. bcth User and any ether user 

or the Jem-. Trackaee being involved, reeardl 
caused i n vhele er in oart bv tne 

.ess or wnether 

• • ^ - - t . r a i lure, neelieence, 

misreneuet. nonfeasance or risfeasance of Cwrer. User, er anv 

cther user cf the Joint Trackage or th e i r o f f i c e r s , aeents or 

emple-ees. then sucn other user shall be j o i n t l v considered as 

Ov-ner f e r the purpose of determining bef..-een the parties to t h i s 

A.greement User's assumption and aooertienrent 
and e.xoensc under 

of l i a b i l i t v , cost 
(c) above 

(e) Whenever anv such ;ss or, oarage t o , or 
c e s t r u c t i c n of any property whatsoever, or i n j u r y to or death of 
any perscn cr persons whomsoever :ccurs wit.n the t r a i n s 

locor.ctives , cars or ecuipment of. or m the acccunt c f . Owner. 

User and any ocher user being involved, regardless of whecher 

caused i n whole or m part by the f a u l t , f a i l u r e , negligence, 

misconduct, nonfeasance or misfeasance ef 0--r.er. User, or any 

other user of the Joint Trackage cr th e i r o f f i c e r s agents or 

employees, then Owner and such ocher user sh a l l be j o i n c l y 

considered as Cwner and a single party te this Agreement f o r the 

purpese c f ceterminir' the assumptien and appertienment of 

l i a b i l i t y , cost, and expense between the parties to t h i s 

Agreer.ent ur.der paragraph (c) abcve. 

( f ) Notwithstanding th 

whenever ar.y loss of. damage t ; 

whatsoever, or i n j u r y to or death of any person or persons 

whomsoever, or any damage zz cr destructien of the environment 

:ereeomg provisions, 

or destructien cf any oronertv 

whatsoever, incl""^"'-" l i m i t a t i o n land, a i r . water 

w i l d l i f e , and vegetation, occurs with the crains. locomotives, 
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cars, er equipment of, or i n the account of. b_oth parties to 

chis Agreem.enc being so involved, without the t r a i n s , 

loccm.ocives, xars, or equipment ef, cr i n the acccunc of. any 

otl-.er user being involved, and i n the event such loss, damage, 

destruction, i n j u r y , er death is a t t r i b u t a b l e to the sole 

negligence of the er.ployee(s) en the t r a i n ( s ) , locomotive (s) . 

ca r ( s ) , or cabcose(s), of or.ly cne of the parties to t h i s 

Agreement wnere such sole nee.igence '.e active or erex Jiate 
cause of such loss, darage. d e s t r u c t i o n , i n j u r y , or death, the 

party hereco whose em.ployee(s) was (were) s c l e l y negligenc sh a l l 

assum.e and bear a l l l i a b i l i c y , cost, and expense i n connection 

wit h the less, damaee. d e s t r u c t i o n , i n j u r y , and death so 

occurring, including without l i m . i t a t i o n a l l cost and expense 

referred to in A r t i c l e 7 hereof, ar.d said party s h a l l forever 

protect, defend, indem.nify, and save harmless the other party to 

t h i s Agreem.ent and i t s o f f i c e r s , agents, and em.ployees from and 

against any such l i a b i l i t y , cost, and expense. _ 

(g) In every case of death or i n j u r y suffered by an 

employee of either User or Owr.er, when ccm.pensation to such 

em.ployee or employee's dependents. i s required to be pciid under 

anv workmen's compensation, occupational disease, employer's 

l i a b i l i t y , or other law, and e i t h e r of said p a r t i e s under the 

provisions of t h i s Agreement i s required to pay said 

ccm.pensation, i f such compensation i s required to be paid i n 

installments over a period of time, such party s h a l l not be 

released from paying any such f u t u r e installm.ents by reason of 

the e xoiration or other t e r m i n a t i o n of t h i s Agreement p r i o r to 

anv of the respective dates upon which 

installments are to be paid. 

such fu t u r e 

(h) For purposes of t h i s A r t i c l e 3, p i l o t s • 

furnished by iDwner to User pursuant to A r t i c l e 5(c) of t h i s 

Agreem.ent s h a l l be considered as che employees of User while 

such oilocs are on board cr g e t t i n g on or o f f t r a i n s of User, 

A-12 CSX 31 P 0001.05 

PUBLIC 
393 



( i ) ::ctwith.standing the provision's of Article l i > f ) 
cf this Aereement, for the purooses cf this Article 5 the word 
"equipment" s.hall mean and be confined te ( i ) cabccses, Cii) 
vehicles and machinery which are capable of being cperated on 
-ailreac rae.'.s that, at the t i r e of an occurrence, are being 
operated cn the Jcint Trackage, and ( i i i ) vehicles and machinerv 
that, at the t i r e ef an occurrence, are cn thc Jcint Trackaee or 
I t s rie:.t-or-way for th- purpose of the ramtenance cr repair 
thereof or the clearing of '-•recks thereon. 

ARTICLE 9. I^[VESTIGATION. 

(a) Exceot as provided in Subarticle (b) hereof, 
a l l claims, i n j u r i e s , deaths, property damages, and losses 
a r i s i n g cut of or connected with rhis Agreer.ent shall be 
investig ;d. adjus tec. and defended by the oartv bearing che 

l i a o i . i t y , cost, and expense therefor under •.e orovisions of 
i e r. e n t 

(b) Each w i l l inves t iga te , ad jus t , and defend 
a l l f r a i g h t loss and damage claims f i l e d wi th i t i n accordance 
with . U.S.C. Section 117C7 or 49 C.F.R. Section 1CC5. 

(c) In the event a claim or sui t is asserted 

aga ins t Cwrer or User which i s the other 's duty hereunder to 

i n v e s t i g a t e , a d j u s t , or defend, then, unless etner--ise agreed, 

such ether par ty s h a l l , upon request, take ever the 

inves t i g a t i e n , adjustment, ard defense of such c l a i n or s u i t . 

(d) A l l costs and expenses i n connecticn w i t h the 

i n ' - ' e ^ t i ^ p t i c " ad-ust"""-" -"d defense ef ^n* c"?*'"" su"'*" 

under t h i s Agreement s h a l l be included as ccsts and expenses i n 

a p p l y i n g the l i a b i l i t y provis ions set f o r t h in t h i s Agreement, 

except that sa la r ies or wages of f u l l - t i m e claim agencs. 

A-13 
CSX 31 P 000197 

PUBLIC 
394 



f u l l - t i n e attorneys, and other f u l l - t i m e er.ployees ef either 

party engaged d i r e c t l y or i n d i r e c t l y i n such work shall be bcrne 

by such party. 

- (e) Excluding f r e i g h t loss and damage claims f i l e d 

i n accordance with 49 U.S.C. Section 11707 or 49 C.F.R. Section 

1005. neither party s h a l l s e t t l e or com.promise ar.y claim, 

demand, s u i t , or cause of acticn f o r which the other partv has 

any l i a b i l i t y under t h i s Agreement without che concurrence ef 

such ocher party i f the consideration f o r such settlement er 

conpronise exceeds Ten Thousand Dollars (SlO,000). 

( f ) I t is understood t h a t nothing i n th i s A r t i c l e 

s h a l l nodify or waive the conditions, o b l i g a t i o n s , assum.pticns, 

or apportionnents provided i n A r t i c l e 8 hereof. 

ARTICLE 10. PAYMENT OF BILLS. 

(a) A l l pa>-ments c a l l e d f o r under t h i s Agreement 

s h a l l be nade by User w i t h i n t h i r t y (30) cays a f t e r rece.pt cf 

b i l l s therefor. No pav-ments s h a l l be withheld because of any 

dispute as to che correccness of icems i n the b i l l s rendered, 

and any discrepancies reconciled between the p a r t i e s hereto 

s h a l l be adjusted i n the accounts of a subsequent month. The 

records of each party hereto, i n s o f a r as they p e r t a i n to matters 

covered by t h i s Agreenent, s h a l l be open at a l l reasonable times 

to inspection by che other party. 

(b) B i l l s rendered pursuant to the provisions of 

chis Agreemenc, ocher than those set f o r t h i n Section 3 hereof, 

s h a l l include d i r e c t labor and m a t e r i a l costs, together with the 

surcharges, overhead percentages, and equipm.ent rentals i n 

e f f e c t at the time any wcrk i s performed by Cwner. 
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ARTICLE 11. DEFALTT AND TERMINATION. 

In the event of any substantial failure on the part 
of User to perfom i t s obligations under this Agreement and" i t s 
conc^nuance I n such default fer a period of sixty (50) davs 
after written notice thereof by c e r t i f i e d mail from Owner", Owner 
shall have the right at i t s option, after f i r s t giving t h i r t y 
(30) days' v/ritten notice thereof by c e r t i f i e d mail, and 
notwithstanding any waiver by Owner of any prior breach t.hereof. 
to cerminace che Trackage Rights and User's use of the Joint 
Trackage. The exercise of such right by Owner shall not impair 
i t s rights under this Agreement or any cause or causes of accion 
ic nay he:-e against User for the recovery of dam.aees. 

ARTICLE 12. REGULATORY APPROVAL. 

Should im.plementation of chis Agreemenc recuire che 
caking of any accicn by User and/or the Interstate Ccmmerce 
Ccmnission under i ' i U.S.C. Sections 1C505, 11343 or 1134.\, User 
at i t s own cost and expense w i l l i n i t i a t e and thereafter 
d i l i g e n t l y prosecuce such action and this Agreerent shall take 
effect on the dace User commences operations over the Joinc 
Trackage (herein referred co as the "Cemr.encement Dace"). The 
Comencement Date shall be evidenced by an exchange of 
correspondence between the appropriate operating officers of the 
parties hereto. In the event action under such sections is noc 
recuired, the Commencement Date shall be the date agreed upon by 
the parties hereto as evidenced by an exchange of correspondence 
referred to above. Owner w i l l assise and support efforts of 
User to meet the requ'rements of che aforesaid seccions. 
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ARTICLE 13. ABANDONMENT OF JOUTT TRACKAGE. 

Ca) :.'ocwithstanding the provisions of Section 6 cf 
this Agreenent, (Dwner shall have the r i g h t , subject to securing 
any necessary regulatory approval, to abandon the Joint Trackage 
or ar.y portion thereof. Before f i l i n g an application for 
regulatory approval of such abandonm.ent, Cwner shall give User 
90 days' advance notice in writing of i t s intention to do so in 
order that User may determine whether i t desires to purchase the 
Joint Trackaee (or portion thereof) or to discontinue i t s use 
thereof. 

(b) I f User desires to purchase the Joint Trackage, 
i t shall subm.it an offer of financial assistance under 49 U.S.C. 
Section 10905 and 45 U.S.C. Section 748. In the event the offer 
m.eets the requirer.ents of che aforesaid sections and Owner 
receives nore chan one such offer, Cwner w i l l exercise ics 
scacutory r i g h t to negotiate with User rather than with the 
other o f f e r o r ( s ) . Thereafter, the rights and obligations of the 
parties i n respect to User's acquisition of the Joint Trackage 
shall be governed by applicable provisions of the law. 

(c) In any one of the circunstances l i s t e d below 

User shall be deemed to have determined chat i t does not desire 

to purchase the Joint Trackage and thac i t desires to 

discontinue i t s use thereof: 

(1) User f a i l s to submit an offer of 

financial assistance to purchase the Joint Trackage 

within che cime prescribed by scatute and applicable 

regulations, or 

(2) User, having m.ade an o f f e r of financial 

assistance to purchase the Joint Trackage, but being 
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unable to reach agreemert with Owr.er as te the sale 

p r i c e , fail.s w i t h m rhe statv.terv peried re request 

the preper regulatery autherif.' te esr^elish the 

terms and ccnditicns ef the sale, er 

(3) User. ha._..t, 

regulatorv a u t h o r i t y re establish thc terrs a 

ccnditicns of sale, withdraws i t s o f f e r of f-

assistance, or 

(4) User, havlne recuestec the oreee: 

reeulatorv a u t h o r i t v to establish :errs er tne 
sa-e. r e j ec t s tne au tno r i tv s orcer estao-ish 
sa id t e r r s cr f a i l s te acceet said ter~s wi tn 
t i r e orescribec bv said c rcer . 

:ne 

In such even'- User s h a l l promptly f i l e an applicatien 

proper r e g u l a t o r y a u t h o r i t y seeking aporoval ef the 

discontinuance of i t s cperations over the Jcmt Trackaea 

the 

(d) In the event a n y . a p t l i c a t i e n f i l e d by Cwner is 

granted but an a p p l i c a t i o n f i l e d by User uncer subsectien (c) 

above is denied by the proper regulatery a u t h o r i t y , the part ies 

s h a l l cooperate i n t ak ing such ac t icn as i s reasonably necessary 

CO e f f e c t a sale of the J o i n t Trackaee to User ( inc lud ing 

securing any necessary regu la to ry a u t h o r i t y ) f e r a pr ice 

consis tent w i t h the p r i n c i p l e s of 49 U.S.C. Section 1C9C5. 

(e) I n the event Carr.er abandons any por t ion (or 

a l l ) of the J o i n t Trackage under circurstances which (because of 

changes i n the law or otherwise) are not susceptible of handling 

under the procedures o u t l i n e d above, tne par t ies sha l l cooperate 

and take such ac t ion as i s necessary to assure that User e i ther 

promptlv terminates i t s operations over the segment Co be 
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abandoned or purchases said secr.ent at a price consistent w i t h 

t.^e p r i n c i p l e s of 49 U.S.C. Section 10905 as i n t e r p r e t e d en the 

date o f _ t h i s Agreement. 

(f) I.n the event Owner's ap p l i c a t i e n f o r a u t . t c r i t y 

to abandon i s denied. User w i l l wit.hdraw any a p p l i c a t i o n i t has 

f i i e d ur.der subsection (c) above. 

(g) Except as otherwise expressly agreed i n 

w r i t i n g , i n the event any actions taken by the p a r t i e s under 

t h i s A r t i c l e 13 r e s u l t i n an o b l i g a t i o n imposed by any ccm.petent 

a u t n o r i t y on e i t h e r or bcth parties hereto to p r o t e c t the 

i n t e r e s t s of affected e.mployees, the r e s p o n s i b i l i t y f o r bearing 

the cost thereo" s h a l l be borne by the party which i s the 

employer of the affected employee or employees, notwithstanding 

the manner i n which said ccst may be apportioned i n any order or 

decisicn imposing the p r o t e c t i o n . 

ARTICLE 14. nuiERAL PROVISIONS. 

(a) This Agreerrent and each and every p r o v i s i o n 

herecf are f o r the exclusive b e n e f i t of the p a r t i e s hereto and 

not for the b e n e f i t of any t h i r d party. Nothing herein 

contained s h a l l be taken as creating or increasing any r i g h t m 

any t h i r d party to recover by way of damages or ot.herwise 

against e i t h e r of the p a r t i e s hereto. 

(b) A l l Section and A r t i c l e headings are i n s e r t e d 

fo r convenience only and s h a l l not a f f e c t any c o n s t r u c t i o n or 

i n t e r p r e t a t i o n of t h i s Agree.ment. 

(c) This Agreement and the attachments annexed 

hereto and integrated herewith contain the e n t i r e agreement of 

the p a r t i e s hereto and supersede any and a l l o r a l understandings 

between the p a r t i e s . 
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(d) No te-"r. or provision cf this Agreer.ent r.ay be 
changed, waived, discharged, or terminated except by an 
instrument i n _ w r i t i n g signed by both parties to this Agreer.ent. 

*(e) As used in this Agreer.ent. whenever reference 
is m.ade te the train s , locor.otives. cars, or equipment of. or in 
the account of. one oi the parties hereto such expression means 
the trains, locom.otives. cars, or ecuiprent in the possession of 
or operated by one of the parties and includes such trains, 
locomotives, cars, or equipm.ent which are owned by, leased ce, 
or in the account of such party. 'Whenever such locomotives, 
cars, cr ecuirr.ent are owned cr leased by one party to this 
Aereement and are i n the possession or account of the other 
oart" to this Agreer.ent. such locomotives, cars, ar.d equipm.ent 
shall be considered chose of the other party under this 
Agreement. 

( f ) A l l words. term.s. and phrases used in this 

Agreement shall be construed in accordance wirh the generally 

applicable d e f i n i t i o n or meaning of such word*-. term.s, and 

phrases in the ra i l r o a d industry.. 

ARTICLE 15. SUCCESSORS AND ASSIGITS. 

This Agreenent shall inure to the benefit of and be 
binding upon the successors and assigns of the parties hereco, 
including without l i n i t a c i o n the successors and assigns of 
Owner's interest in the Joinc Trackage or any portion therecf. 
Neither party hereto shall transfer or assign this Agreemenc, or 
any ol- ics righcs, i n t e r e s t s , or obligacions hereunder, co any 
perscn, f i m , or corporation without obtaining the prior written 
consent of the ocher party to this Agreement; provided, hcwever, 
thac such consent shall not be necessary i f such transfer or 
assignment is to a purchaser, successor, or assign of a l l or 
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substantial ly a l l of the r a i l properties of one of the parties 
hereto or to a purchaser, successor, '•r assign of Owner's 
interest in the Joint Trackage or any portion thereof. 

P . i , J . J : . j , J . ,^ J . , ^ -w — 
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SUPPLEMENTAL AGREEMENT 

THIS SUFELEMENTAL AGREE.ME.NT. made thjs jLi^^dav ofj i i i j ' ; 1996, by and 

between CONSOLIDATED RAIL CORPORATION ('Conrail'), and CSX 

TRANSPORTATION, ENC. ("CSXT ) 

WHEREAS, Conrail has a line of railroad (now a portion of Conrail's St Louis Line) 

in downtown Indianapolis, EN, extending approxunateiy 1.1 miles through 'ILT' Interlocking and 

through the former Indianapolis Union Station (the Union Tracks') together with another line of 

railroad extending for approximately 13 5 miJes in a horseshoe configuration around the City of 

Indianapolis, IN, generally berween North Indianapolis and Brightwood, IN (the 'Belt Tracks'), over 

which the operation and administration has been govemed by a joint operating agreemem dated 

September 20, 1883 (the '1883 Agreement"), and 

\VHEREA.S, CSXT has not used the Belt Tracks m well over two years and has 

agreed to fonmaily extinguish its trackage nghts over said Belt Tracks, and 

WHEREAS, CSXT desires to retain the use of the Umon Tracks which connert to 

CSXT'« line cf railroad on the east at Station 67 - 65 near Davidson Street (now near the Interstate 

70/65 undergrade,̂  and to Conrail's line of railroad on the west m the vicinity of West Street, and 

WHERE-AS, the parties have agreed to dissolve the 1883 Agreement but preserve 

CSXT's trackage rights operauon over the Union Tracks and document these trackage rights with an 

agreement reflecting current terms; and 

W HERE.\S, CSXT has trackage nghts over Conrail's line of railroad between West 

Street. Indianapolis, IN. and Crawfordsville. EN, pursuant to a trackage nghts agreement dated 

February 10, 1988 (;hc "CrawfordsvTU<; Agreement"), and 

•.V HERE.\S, CSXT has trackage rights over Conrail's line of railroad between West 

Street and U ' , over the Zionsviile Track to 'KD"to reach CSXT's Moorefield Yard, IndianapoUs, 

IN, pursuant to Its trackage nght-agree:nent (the "ZionsviJJe Agreement"), and ^ ^^^^^^ 
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WHEREAS. CSXT's trackage nghts pursuant to the 1883 Agreement, the 

Crawfordsville Agreement and the ZionsvUle Agreement provide CSXT wrth continuous routes 

through the Umon Station area between CSXT's line cf railroad near State Street Yard and its 

Moorefield Yard, and between CS.XT's line of raiiroad near V.ate Street and its line of railroad at 

Crawfordsville, IN. and 

WHEREAS, ConraU and CSXT desire to amend the CrawfordsvaUe Agreement to 

include CSXT's trackage nghts over the Umon Tracks wit.i this Supplemental Agreement. 

NOW THEREFORE, the panies herfto, intending to be legally bound, agree as 
follows. 

A. Thc descnption of Joint Trackage under SECTION 1 (GRANT OF TRACKAGE RIGHTS) 

shall be expanded, subject to the same terms and conditions as the Crawfordsville Agreement, to 

include the following: 

"And in addition, the Union Tracks (approximately 11 route miles) berween their connection 

with CSXT's line of railroad on the cast near the Interstate 70/65 undergrade, through 'lU" 

Interlocking and the Indianapolis Umon Stauon area, and the connecuon with Conrail's St. 

Louis Line near West Street, inciuding the wye at TU" with suifiaent head and tail room on 

all legs of the wye to permit the ruming of locomotives, cars and equipment, aiJ of which is 

located in the City of Indianapolis, and wijch is funher shown on a plan identified as 

Exhibit "A", atuched hereto and made a pan hereof This additional Jomt Trackage will 

provide CSXT with a continuous route between its Line of railroad neai its State Sireet Yard 

and Co.irail's St Louis Line near West Street, over which CSXT has trackage nghts to access 

its Monon Subdivis in via the CrawfordsviUe .Agreement," 

B SECTION "i (COMPENSATION) shall be amended by adding the following sub-section (d). 

'{d) User shall pjy Owner S 15,000 annually as total compensation for its use ofthe Union 

Tracks (the 'Union Tracks Charge') commencing August 1, 1996, and said Union Tracks 

Charge shall be subjec, to adjustment, (similar to Base Ciarge) in accordance with 

ARTICLE 2 ('REVISION OF BASE CHARGE) of this Agreement, effective July I of each 

year, beginning J-Jy I. 1997 User shall make remittance of said Union Track Charge to 

Owner by August 1 of each ytar Funher, thc Union Tracks Charge is predicated upon Owner 
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being reimbursed for User operating approximately Thirty Thousand (30.000) units (includes 

CSXTs Amtrak costs) over the Union Tracks in any given consecutive twelve (12) month 

penod If there is,a twenty percent (20%) variation in the Thirty Thousand (30,000) units 

operated by User over the Union Tracks in any consecutive twelve (12) month period, either 

party hereto may request renegotiation of the Union Tracks Charge, with the requesting party 

furnishing supponing documentation to support the request." 

C. CSXT agrees to file with the Surface Transportation Board ('STB'), withm thirty (30) days 

fi-om the efTective date of this Supplemental Agreement, such notice or application as may be 

necessary to discontinue CSXT's trackage rights over the Belt Tracks pursuant to the 1883 

Agreement. Funhcr, CSXT agrees that it will not seek to exercise its trackage rights to operate over 

the Belt Tracks, subsequent to thc termination of .he 1883 Agreement. 

D Except as amended in this Supplemental Agreement, all terms and condition* of the 

Crawfordsville Agreement, as amended, shail remain in fiill force and effea. 

E This Supplemental Agreement shail become effecuve with the termination of the 1883 

Agreement, which shall be evidenced by an exchange of coiTcspondence between the parues hereto. 

EN WITNESS WHEREOF, the panies hereto hav- caused this Agreement to be duly 

executed as of tht date first wnnen above 

WITNTSS: CONSOL IDATED RAIL CORPORATION 

General Manager - Contrac^ 

/ 
WTTNTSS: CSX TRANSPORTATION, INC. 

_ 2̂  
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A G R E E M E N T 

THIS>GREEMENT. made this . A ^ , ^ day of Ao^vs^V- ,996 by 

and between CONSOLn)ATED RAIL CORPORATION ("ConmU). and CSX 

TRANSPORTATIO.N, CVC ( CSXT*) 

WHEREAS, there exists a line of railroad ofthe fonner Belt Railroad and Stock Yard 

Company, now Conrail's IndianapoLi Belt Runmng Track, extending for approximately 13 5 miJes in a 

horseshoe or belt configuration around the east, south and west sides of the City of Indianapolis, IN, 

generally between North Indianapolis and Brightwood, IN (the "Belt), and 

WHEREAS, the Belt was leased to the Indianapolis Union Railway Company ('lU^ on 
October 17. 1882, and 

WHEREAS, the operation of the IU, induding the leasehold ofthe Bdt, is subject to 

an agreement dated September 20, 1883, as supplemented, (the "Uî J Agreeraent"). and 

WHEREAS, as a result of mergers the properties of the IU became wholly owned by 
Connul, and 

WHEREAS, in accordance with the 1883 Agreement the industries on the Beh are 

switched for CSXT by Beh crews under a joint facility arrangement; and 

WHEREAS, the parties have agreed to simplify the accounting for the Bdt switching 

arrangement and dissolve the 1883 Agreement, and 

WHEREAS, accordiiigly the ĵarties agree to convert the cun-ent switching and 

accounting arrangement to a standard reciprocal switching anangement. 

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as 

follows: 

A. Conrad wiU operate the Belt and switch all industries located on the Bdt as part of the Conrail 

System, 
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IN .011 a,no™„ lo«,.i on .h. Bd, (and (u,u,. caomen .ha. nuy loc.,. on iH, .-.-U, 

C Excp, 3p«,6c1,y „,„d bdow. ,h. swl,ch for ̂  i„du«n„ on ,h. B.I, «„ 
«and.d rccproc^ ̂ ,ch for ote cu«om..„ .WianapoU,, IN' ,.n™n^ „^ 
per loaded car) j ^•"v 

D. Conrail will add the Bdt customers to applicable Conrail tanffi/publications 

E. The switch rate for traffic .n or out of the Citizens Gas and Coke facility served from the Belt 

trackage near HamJton Junction will be Sixty-F.ve Dollar, ($65) per loaded car This rate of $65 wUl 

be adjusted annuaUy on July 1. stait.ng on July 1. 1997. to compensate for the increase or decrease in 

costs, as refleaed in thc Annual Indexes of Chargeout Pnces and Wage Rates (1977. ,00) included in 

•AAR Rauond Cost Indexes" issued by the Associauon of Amencan RaUroad,. using the find 

Matend pnces, usage rate, and supplement, combmed (including fiid)" index a, shown on Td,le A 

F Conrdl wUJ publid. an intemiediate switch rjas applicd,le on traffic handled 'oy Coarail between 
INRD and CSXT at a cunent rate of $110 per car 

G This agreement will tdce effect with the temunation of the September 20, 1883 Agree. 

which shdl be evidenced by an exchange of conespondence between the parties hereto 
nent. 

IN WITNESS WHEREOF, the panies hereto have caused this Agreement to be duly 
executed as of the date first wnnen above. 

CONSOLmATED RAIL CORPORATION 

c ) 
^ " CSX TRANSPORTATION, INC. 

CSX3 P0.0»S P U B L I Q 
2-

406 



AGREEMENT 

Dated as of A u^US f 22^ } 

between 

CONSOLIDATED RAIL CORPORATION 

("ConraU" or "Owner") 

and 

THE INDIANA RAIL ROAD COMPANY 
I'INRD") or "USER") 

Rdating to INRD Trackage Rights Over 

Conrail's Lines Of Railroad 

in Indianapolis, IN. ^l P OOC:56 

407 
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A G R E E M E N T 

THIS AGREEMENT, entered into as of this i W d a y oi C U u u x ^ . 1996 by 
and between CONSOLIDATED RAIL CORPORATION (heremafler r c ^ t o as "Owner" 
or "ConraiJ-) and THE LNDLAN'A RAIL ROAD CO.MPANY (heremafler refened to as "User" 
or "INRD"). 

WHEREAS, the Chicago, St. Louis and Pinsburgh Railroad Company; the JeiTerson, 
Madison and Indianapolis Rail Road Company, the Cincinnati, Incianapolis. St. Louis and 
Chicago Railway Company; the Tene Haute and Indianapolis Rail Road Company, anu the 
Clevdand, Columbus, Cincinnati and Indianapolis Railway Company (the 'Proprietary 
Companies"), aeated what is known as the Indianapolis Umon Ra." v Company (the "IU"), and 

WHEREAS, the RJ leased the Bdt Railroad and Stock Yaro Company ("Bdt"). which 
is now Conrail's Indianapolis Bdt Running Track ("the Bdt Tracks"), pursuam to a lease dated 
Oaober 17, 1882; and 

WHEREAS, the Proprietary Companies entered into an agreement dated September 
20, 1883 (the "1883 Agreement") that provided for construction and operation of common rail 
facilities Jt Indianapolis, IN and the joint operation of such faciliues; and 

WHEREAS, the Bdt, as lessee, is operated under the terms ofthe 1883 Agreement; 
;ind 

WHEREAS, seven (7) railroads were admined as tenant companies to the 1883 
Agreement and were permined to usp the IU and Bdt under terms ofthe 1883 Agreement; and 

WHEREAS, through various mergers the IU became a whoDy owned subsidiary ofthe 
Penn Central Railroad, and 

WHEREAS, on Apnl 1, 1976 the assets of th IU, inchiding the Bdt leasehold of 
1882 were conveyed to Conrail by tht United States Raihvay Administration, and 

WHERE.AS, through various mergers and acquisitions, Conrail is successor to all of 
the Proprietary Companies, and CSX Transportation, Inc ("CSXT") and INRD are successors to 
tenant raikoads and therefore only three (3) railroads are now party to tbe 1883 Agreement; and 
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WHEREAS, the three (3) remaining parties to the 1883 Agreement wish to simplify 
the accouniing and administration set fonh in the 1883 Agreement; and ~ 

WHEREAS, many terms and conditions of the 1883 Agreement no longer apply or 
have been ftilfilled, and 

WHEREAS, the three (3) remaining parties to the 1883 Agreement wish to ••nninate 
the 1883 Agreement and enter into ncw agreements reflecting cunent terras, and 

WHERE.AS, Conrail and ENRD have entered into a Switch'̂ o ŝrecment of even date 
herewith which provides for Conrail to switch INRD trafBc to Belt industries (the "Beh Switching 
Agreement"); and 

WHEREAS, by separate instrumem the three parties to the 1883 Agreement have 
terminated the 1883 Agreement by mutud consent. 

NOW THEREFORE, the panics hereto, intending to be legally bound, agree as 

follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS 
Subject to the terms and conditions herein provided. Owner herd>y grants to 

User the right to operate its trains, locomotives, cars and equipment with its own crews 
(heremafter refened to as the "Trackage Rights") over the foUowing segment of Owner's railroad 
shown on the plan attached hereto, made a part hereof and marked "Exhibit I' (hereinafter 
refened to as the "Subject Trackage"): 

Conrail's Indianapolis Bdt Running Track (the Bdt Tracks) between INRD's 
connection near Raymond Street, Indianapolis, IN (Milepost 5 3±) and the end 
of the Bdt at the corjiection with the former Norfolk and Westem Railway 
Company at Milepost 13 5±, a told distance of approximatdy 8.2 miles. 

SECTION 2. USE OF SL1BJECT TRACKAGE 
(a) User's use ofthe Subject Trackage shall be in common with Owner and any 

other user of the Subject Trackage, and Owner's right to use the Subject Trackage shall not be 

diminished by this Agreement. Owner shall retain the right to grant to other persons rights of any 

namre in the Subject Trackage. 

' 0... PUBLIC 
3 

409 



(b) User shall not use any part of the Subject Trackage for the purpose of 
switching, storage of cars, or the making or breaking up of trdns, except that nothing contaiiai 
herein shall, upon prior approval of Own,.i', pr-.-clude the emergency use by User of such auxiliary 
tracks as may be designated by Owner for such purpose. 

(c) Owner shall have exclusive control ofthe management and operation ofthe 
Subject Trackage. 

(d) User shall have the right to operate in eitner direcuon over the Subjert 
Trackage. 

(e) User may not permit any third party to use the Subjert Trackage; provided 
however. User may allow CSXT to art as its agent under this .Agreement in accordance with 
Secuon 22 hereof 

SECTION 3. RESTRICTIONS OF USE 

(a) The Trackage Rights herein gra.-ttd are granted for the sole purpose of 
User using same for bridge fi-eight uaffic only between: 

CO Owner's connection with User at Raymond Sueet, Indianapolis, IN 
(Milepost 5.3±) and the connecuon between Owner and the fonner 
Norfolk and Westem Railway Company at Milepost 13 5±, a 
distance of approximately 8.2 miles. 

Cli) Owners connection with User at Raymond Sueet (Milepost 5 3±) 
and the connection berween OwTier and CSXT near Sute Street 
(Milepost 8.9±), dl in the City of Indianapolis, IN, a distance of 
approximatdy 3 6 miles. 

(b) User shdl not perform any locd frdght service whatever ... any point 
located on the Subjert Trackage, p ) j ^ J ^ j 

SECTION 4. COMPENSATION S 
(a) The fartor to be used in cdculating payments to be made by User for the " 

Trackage Rights covered by this Agreement shall be Thirty-four Dollars and dghty-five cents 
($34 85} per car in either dirertion direcuon for Trackage Rights as descn"bed in Section 3(a)Ci) © 
hereof and Fifteen-Dollan and thirty cents ($15.30) per car in dther direction for Trackage S 
Rights as described in Section 3(aXii) hereof (hereinafter referred to as the "Current Charge"). 

a 
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AGREEMENT 

Dated as of A uou^ f' 2 2 } 3 9 6 

berween 

CONSOLIDATED RAIL CORPORATION 

("Conrail" or "Owner") 

and 

THE INDLOJA ^AIL ROAD COMPANY 
("ENRD") or "USER") 

Relating to INRD Trackage Rights Over 

Conrail's Lines Of Railroad 

in Indianapolis, IN. 
CSX n " 0°°̂ ^* 

PUBLIC 

411 



A G R E E M E N T 

THIS AGREEMENT, entered r.to as of this i £ ^ d a y of Cu^^^ou^ 1996, by 
and betueen CONSOLIDATED RAIL CORPORATION (heremafter rerened to as 'Owner" 
or "ConraU") and THE IXDL^NA RAIL RO.AD COMP.ANY (heremafter refened to as "User" 
or "INRD"). 

WHEREAS, the Chicago, St. Lcuis and Pittsburgh Raiiroad Company; -Jie Jefferson, 
Madison and Indianapolis Rail Road Ccmpany; the Cincinnati, Indianapolis, St. Loais and 
ChJcago Raiiway Company; the Tene Haute and Lndianapolis Rail Road Company; and the 
Cleveland, Columbus, Cmcinnati and Indianapolis Railway Company (the "Proprietary 
Companies"), created what is known as the bdianapoiis Union Railway Company (the "IU"); and 

WHERE.AS, the IU leased the Belt Railroad and Stock Yard Company ("Beit"), which 
is now Conraii's Indianapolis Beh Rurmmg Track ("the Beh Tracks"), pursuant to a lease dated 
October 17, 1882, and 

WHERE.AS, the Propnetary Companies entered into an agreement dated September 
20, 1883 (the "1883 .Agreement") that pro\nded for conrjuaion and operation of common rail 
facilities m Indianapolis, IN and the jomt operation of such faciiities, and 

WHEREAS, the Beit as lessee, is operated under the terms of the 1883 Agreement; 
and 

WHERILAS, seven (7) railroads were admined as tenant companies to the 1S83 

Agreement and were permitted to use the IU and Belt under terms of the 1833 Agreemem; and 

WHEREAS, through various mergers the IU became a wholly owned subsidiary of the 
Penn Centrd Railroad; and 

WHERE.AS, on .̂ pnl 1, 1976 the assets ofthe IU, including the Belt leasehold of 

1882 were conveyed to Cinrail by the United Slates Railway Administration; and 

WHEF^.AS, through varicvs n;rgers and acquisitions, Conrail is successor to all of 

the Proprieiarv' Companies, and CSX Transponation, Inc. ("CSXT") and INRD are successors to 

tenant railroads and ihererore only three (3) railroads are now pany to the 1883 .Agreement; and 
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WHEREAS, the uhree (,3) remammg panics to the 1883 .Agreement wish to sm-.piify 

the accounting and admmisirauon set fonh m the 1883 .Agreement; and 

WHERL^S. many terms and conditions ofthe I? S3 Agreement no longer apply or 

have been fulfil'ed.-and 

WHEREAS, the three (3) remaming panies tc the 1883 .Agreement wish to termmate 

the 1883 .A.greement and enter into new agreements retlecting cunent terms, and 

WHEREAS, Conrail and INRD have entered mto a Switching Agreement of even date 

herewith which provides for Con. ^ to switch INRD uafSc to Belt industnes (the "Belt Switchmg 

.Agreement"); and 

WHERE.\S, by separate instniment the three panies to the 1883 Agreemeni have 

termmated the 1883 Agreement by rr.urud consent. 

NOW THEREFORE, the panies hereto, intendmg to be legally bound, agree as 

follows: 

SECTION 1. GRA.NT OF TR\CK.\GE RIGHTS 
Su'oject to the terms and conditions herem provided. Owner hereby grants to 

User the right to operate its trams, locomotives, cars and equipment with its own crews 

(hereinafter refened to as the "Trackage Rights") over the following segment of Owner s raiL-oad 

shown cn the plan attached hereto, made a pan herecf and marked "Exhibit I " (hereinafter 

refened to as the "Subjea Tracki,ce"): 

Conrail's Indianapoiis Beit Rurmmg Track (the Bell Tracks) between INRD's 

ccnnection near Raymond Street, Indianapolis, IN (Milepost 5.3=) and the end 

of the Bell al the connection with the former Norfclk and Westem Railway 

Company at Milepost 13 5=:, a totd distance of approximately 8.2 miles. 

SECTION 2. T SE OF SUB.rFCT TRUCKAGE 

(a) Users use ofthe Subjea Trackage shail be in common with Owner and any 

cther user ofthe Subjert Trackage, and Owner's right to use the Subjert Trackage shaU not be 

diminished by this Agreement. QwTier shdl retain the nght to grant to other persons rights of any 

namre in the Subjert Trackage. 
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(b) User shdl not use any pan of the Subjea Trackage for the purpese cf 
switching, storage of cars, or the maki-.g or brê k̂mg up of trains, except that nothing contamed 
herem shdl, upon prior approvd of Owner, preciuce the e-ergency use by User of such auxijary 
tracks as may be designated by Owner for such purpose. 

(c) 0',̂ T.er shail have exclusive control ofthe management and operation ofthe 
Subjert Trackage. 

(d) User shall have the right to operate in either direciion over th. Subiea 
Trackage. 

(e) User may not pennit any third parry to use the Subjert Trackage; provided 
however. User may dlow CSXT to art as its agent under this Agreemeni m accordance with 
Seciion 22 hereof. 

SECTION 3. RESTRICTIONS OF USE 

(a) Thc Trackage Rights herem granted are granted for the sole purpose of 
User usm.g same for bridge fi-eight trafSc only between: 

(i) Owner's conneaion with User at Raymond Sueet, Indianapolis, IN 
(Milepost 5.3=) and the cormection benveen Owner ai'-d ihe former 
Nonolk and Wer̂ em Railway Company at Milepost i3 5=, a 
distance of apprcximately 8.2 r.iJes. 

(ii) Owner's connection with User at Raymond Sueet (Milepost 5 3=) 
and the conneaion between Owr.er and CSXT near State Street 
(Milepost 8.9=). ail in the Cir/ of Indianapolis, IN, a distance of 
approxmtately 3 6 miles. 

(b) User shail not penorm any locai freight service whatever at any point 
located cn the Subjert Trackage. 

• 

SECTION 4. COMPENSATION 

(a) The fartor to be used in calculating pavinents to be made by User for the 

Trackage Rights covered by this .Agreement shall be ThLty-four Dollars and eighty-fiv-e cents 

(S34 55) per car in either direction direciion fcr Trackage Rights as described in Sertion 3(a)(i) 

herecf. and Fifteen-Dollars and thiny cents (S15.3G) per car in either direction for Trackage 

Rights as descnbed in Se-.ion 3(a)(ii) hereof (hereinafter refened to as the 
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(b) User 'viH pay Owner a sum computed by muliipi>ing: (i) the applicable 

Cunent Charge, as mav oe revise.- m accordance with Section 5 by, (ii) the number cf cars 

(loaded or empty), lo.omoiive and cabcose urits moved by User with its own crews and pcwer 

over lhe Subjert Trackage. For the purpose of this Agreement, each locomotive urji, each 

caboose and each platform of an aniculated car shaii be counted as one car. 

(c) .\t the end of each month. User will fumish to Owner a siaiem.ent of the 

number of cars, locomouves, cabooses, and totd car miles cperated by User over the Subiea 

Trackaee during the month, together with payment to Owner, as computed in accordance with 

the provisions of this Seruon 4, for User's use of the Subjert Trackage, to thc following 

addresses: 

Remir.ance of Statements to Owner at: 

Consolidated Rail Corporauon 

.Attention Dirertor Joint Facility Admunisiraiion 

P. 0. Box 41414 

Pĥ addphia, PA 19101-1414 

Remittance of Pavments to Owner :it: 

Consolidaled Rail Corporaiion 

Anention: Director Jomt Facility .•iidmmisiraiion 

P. 0. 3ox 8500-S2350 

Philadelphia, PA 19178 

(d) In addiron to the Cunent Charge m (a) above, User ihdl pay a fixed 

annud charge of Sll,000 per year (the ".Annud Charge") to Owner commendng August 1, 1996, 

and by July 1 of each year thereafter, with remittance to Owner at the address identified m Seaion 

4(c) hereof 

(e) In the event User docs not file with the Surface Transportauon Board 

CSTB") as requL-ed by Seciion 23 of this Agreement, User wiU pay an addiiiond annud charge 

of 511,000 as of January 1, 1997, and annudly thereafter, until provisions of Section 23 have 

been satisned. 

SECTION 5. RFM.'̂ ION OF CT RRENT CHARGE 

(a) The Cunent Charge and .Annud Charge set fonh in Seciion 4 above shall 

be revised eft̂ ecuve July I of each year, begmnmg July 1, 1957. to compensate for the increase or 

decrease in the cost of labor and r-.tend, excluding ftiei, to retlert the chanwin the i ^ ' ^ j " " ^ - ^ 
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T T r ^"^'"'"^ " --'-"^d - Table .A, 

R^oad Co. Lndexes" pubhshed by th.e .Association of .^.e.ncn R^oads. Tie Cunent Ch.ee 
and Annud Cha,.- ,ŝ ^ be revised by cdculatmg the perce..age of mcrease. or decrease . 
m ex ct the year to be revised as rdated to the mdex ofthe pnor cdendar year .nd then appiv^;; 
that percentage to Lhe Cunent Charge and Armud Charge. ' 

(b) By way of exan,ple. assuming "A" to be the "Matcrid prices, waee rates 
and supplemems combmed (cxciudmg fuel)" - d index 5eure for thc year pnor to thc veir to be 
revisea, B" to be the "Matend pnces. wage rates ar.d suppiem.ems combmed rexcluding f.d)-
^nd :ndcx uĝ ure for the cdendar year to be revised, "C" to be thc Cunent Charge or Arnual 
Charge; 'D" to be the percentage of increase or decrease, the new revised Cunent Charge or 
.Annual Charge would be detennmed by the followmg fonnuia: 

0) 3 - A = D 
A 

(-) (C x D) C = new revised Cunent 
Charge, or .Annud Charge, 
effeaive July 1 of thc year being 
escalated. 

^ '^^ Assoaation cf .American Ral-oads or anv successor oreamzauon 
disconur.ues publicauon of the .Annud Indexes of Chargeout Prices and Wase Rates an 
appropnate rabsurute for detennm^g the percentage of increase or decrease s.hdl'be neeotiated 
by thc panies hereto. In thc absence of agreement, Lhe .naner will be refened to the Sunacc 
Transpc.ation Board for detennmation. Ln the event said Board is without lunsdiaion to mdcc 
such a detemtmauon, Lhe panies shdl submut thc matter to bmdmg arbiuation m accordance wirh 
Section :6 of th!«; Apr>>>>"»nt 

(d) .-̂ t Lhe option of either pany hereto the compensation provided for b 
Secuons 4 and 5 of this Agreement shdl be open to renegctiation every 5ve (5) vears from the 
Co.nLmencemem Date, as heremd̂ er denned. In thc event the panics fail to reach agreement 
upcn such renegouation, ruch failure shdl not constitute a breach of thus .Agreement ar.d the 
panies shdl contmue to be bound by the tenns of compensation provided in said Secuons for the 
remainder of the term of tiiis Aereement. 
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SECTION 6. PA\'MENT OF BII.LS 
(a) Payments to be made by User for the Trackage Rights covered by this 

.Agreement shail be niade in accordance with Seaion 4. 

(b) .All payments cdled for under this .Agreement, other lhan Lhose pursuant to 

Section 4, shall be m.ade by User within thirty (30) days after receipt of bills Lherefor. No 

payments shall be withheld because of any dispute as to the conectness of items Ln the biils 

rendered, and any disaepancies reconaled berween the panies hereto shall be adjusted in the 

accounts of a subsequent month. 

(c) Bills rendered pursuant to the provisions of Lhis Agreement, other than 

those set forth i.t Seciion 4 hereof, shall include direa labor and matend costs, togcLher with the 

surcharges, overhead percentages, and equipm.ent rentds in effea at Lhe time any work is 

pert'ormed by Owner. 

SECTION 7. MAINTENANCE OF Sl'BJECT TRACK-AGE 

(a) Owner shail mamtam, repair, and renew the Subjea T.'-ackage at its own 

expense and wiLh its own supervision and labor. Owner shail keep and mamiain the Subjea 

Trackage to a standard equd to Federd Railroad Adminisuaiion ("FRA") Class 1, but Owner 

does not guarantee the condition ofthe Subject Trackage or that operauons thereover will not be 

interrupted. Funhermore, except as may be ot.ierwise provided in Seciion 13 hereof. User shdl 

not by reason of fdlure or neglect on thc pan cf Owner to m.amtdn, repair, or renew the Subjea 

Trackage, have or make any clamt or dem̂ and agdnst Owner or its direaors, officers, agents or 

employees for any injury to or death of any person or pe sons whomsoever, or for any damage to 

or loss or desL-uruon of any propeny whatsoever, or for any damages of any nature suffered by 

User resultm.g frcm any such failure i. r neglect 

(b) Owner shail dso penonn, at the expense of User, such addiiiond 

midntenance as User may request. 

SECTION 8. CONSTRUCTION ANT) M VINTENANCE OF 

CQNNTCTIONS 

(a) Exirving connections or facilities which are jointly used by the panics hereto 

under exir,ing agreements or practices shail continue to be maintdncd, repaired, and renewed by 

and at the expense of the pany or panies responsible for such maintenance, repair, and renewd 

under such agreements or practices. 
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(b) .Any addiuond cormeaions to the Subjea Trackage which may be requL-ed 
shall be consmiaed, maintained, repaired, and renewed as follows: 

(i) User shall furnish ail labor and matend and shdl consmia, 
maintain, repair, and renew at its sole cost, liability and expense 
such ponions of the tracks located on Lhe right-of-way of User 
which connea Lhe respective lines ofthe panies hereio; and 

(ii) Owner shdl furnish dl labor and matcrid and sh?.;i constmct, 
m*aintain, repair, and renew at the sole cost, liability and expense of 
User such portions of the tracks located on the right-of-way of 
Owner which connea the respeaive lines ofthe panies hereto. 

SECTION 9. ADDITIONS. RETIREMENTS A.VD ALTERATION*; 

(a) Owner, from ume to tmie znd at its sole cost and expense, may make such 
changes in, addiiions and betterments to, and retirements from thc Subjea Trackage as shall, in its 
judgment, be necessary or desirable for the economicd or safe operation thereof or as shall be 
required by any law, rule, .-egulaiion, or ordinance promulgated by any govemmemd body having 
jurisdiaion. Such addiuons and benennents iiidl become a pâ i ofthe Subjea Trackage and such 
retirements shail be exduded from the Subjea Trackage. 

(b) If User requests Ouner to make changes in or additions and betterments 
to the Subjea Trackage, induding wiuhout limitation changes in commiunication or signd 
faciiities, for purposes beyond that required for Owner's operation. Owner shail have J . : option: 

(i) to make such changes in or additions and betterments to the Subjert 
Trackage and User shali pay to Owner the cci thereof; including 
the annud expense of mamtaming repairing and renewmg such 
additional or altered facililies; or, 

(ii) to deny such request. 

SECTION 10. >LANAGEME.VT AND OPERATIO.VS 

(a) User shdl comply with the provisions ofthe Federd Locomotive Inspcrtion 
Act and the Federd Safety Appliance .Aas, as amended, and all other federd and slate laws, 
regrulations, and rules resperting thc operation, condition, inspection, and safety of its trdns, 
locomotives, cars, and equipment while such trdns, locomotives, cars, and equipment are being 
operated over the Subiert Trackage. User shdl indemnify, protcrt, defend, and savr hannless 
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Owner and its direaors, officers, agents, ard employees from and against all fines, pendties, and 

liabiiiiies imposed upon Owner or its direaors, officers, agents, or em.ployees under such laws, 

rules, and regulations by any pubb'c authority cr court having jurisdirion~in the premises, when 

artnbutable to thc failure of User to comply with its obligations in this regard. 

(b) User, in its use of thc Subjea Trackage, wiD comply in all respeas with the 

operating rules and regulations of Owner, and the movement of User's uains, locomotives, cars, 

and equipment over the Subjea Trackage shall at all times be subjert to Lhe orders of the 

t. ansponation officers of Owner. User's trams shall not include locomotives, cars or equipment 

jvhich exceed the width, height, weight or other restrictions or capacities of the Subjert Trackagt; 

AS published in Railway Line Clearances, and no train shall contain locomotives, cars or 

equipm.ent'which require speed resLictions or other movement restrictions below the authonzed 

freight speeds as provided by Owner's operating rules and regulations without the prior consent of 

Owner. User shall indemnify, protea, defend, and save harmless Owner and its directors, 

officers, agents and employees from and agamst ail liabilities when atlribuiable to the failure of 

User to com.ply with the provisions of Lhis subsection. 

(c) .Ail employees of 1 'ser engaged in or conneaed with the operations of User 

on or dong the Subjert Trackage shall be required to pass periodic examinations on the rules of 

Owner related to the Subjert Trackage, provided, with respert to such examinations that, upon 

request of User, Owner ..hall qualify one or more of User's supervisory officers on Owner's rules 

and such supervisory officer or officers so qualified shdl examine all employees of User engaged 

in or conneaed with. User's operations on or along the Subjert Trackage. Pending qualification 

of udn and engine crews of User, Owner shdl fumish a pilot or pilots, at the expense of User, as 

deemed necessary by Owner, to assist m operating udns of User over the Subjert Trackage. 

User shdl pay to Owne.̂  upon receipt of bills therefore, any cosl incuned by Owner in conneaion 

with the qualification of such employees of User, as well as the .osi of pilots fiimished by Owner, 

until such time as such employees arc deemed by the appropnated examining officer of Owner to 

be propcriy qudified for operation as herem contemplated. 

(d) Owner may condua an investigation at its option if a User's em.ployee 

working on Owner's property is alleged to have violated Owner's rules, regulations, orders, 

praaices or instmaions, or if an incident occurs which requires .̂ ui investigation under applicable 

aereement mles. To exercise its option. Owner will schedule the invcsugation and notify User's 

Locd Transponation Officer in the temtorj- thereof, who will, in turn, anange to issue proper 

notice to the User's employee(s) of the mvestigaiion. Owner's scheduling of the investigation 

must comply with the time limits provided in the applicable agreement on User's rdlroad. Owner 

will provide its regulations, supplements, and saiety mles to User at no cos;. 
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(e) If Owner conduas an mvestigauon. Owner shdl .have the right to exclude 
from the Subjea Trackage any e.r.pioyee of User, excepi officers, detennined by Owner as Lhe 
result of Owner's inverigauon or hea.nng descnbed bdow. to be in violliion cf Owner's mles, 
regulations, orders, pTactices or insLmaior.s. 

(f) Ln a major offense such as violauon of Rule G, dishonesty, ir.subordinauon, 
or a seriouc violation of operanng mles, wherem Owner desires to bar User's employe? from 
service or Owner's temtory pendmg an mvestigaiion by Owner, immediate verbd notification v.ill 
be given to the appropnate Transponation Officer of User so that proper written notice can be 
issued to the employee. 

(g) If Owner conduas an investigauon, its officer wiU condurt the 
invesiigauon, but an officer of User .may be presem to assure compliance with the User's labor 
agreemeni and praaices -with respea to invesugauon procedures. .After uhe mvestigauon is 
concluded. Owner wili promptly fiimish User with two copies of the transaipt and a 
recommendation as to Lhe disdpiine to be assessed. User's Transponauon Officer will anange to 
assess discipline, subjea to recdpt of Owner's recommiended disdpiine, wiihin the applicable time 
limits. If Owner recommends dismussd. User reseivcs the nght to change the recommendation to 
the extent of barring the individud frcm operating over Owner's temtory. 

(h) It is understood that Owner shdl rcLnbursc User for ail payments that User 
might be recuired to make as a resuit of a successfiil challenge being made by the em.ployee or his 
representative as to Lhe disdpiine recommended by Owner and assessed by User. User agrees to 
notify Owner before commimng itself to making payment of any cldm. In thc event a claim is 
progressed to an Adjustment Beard, Owner will be given an opportunity to review User's 
submission. Any paym.er.ts made to emoloyees, as a result of an investigation bemg "overturned", 
shdl include not only aaud wag??, but in addition, shall include expenses which User may be 
required to pay covenng vacation dlowances. Railroad Retirement taxes, unemployment 
insurance ta>:es and any other payrcil tax cr fringe benefits. 

(i) The trains, locomotives, cars, and equipment of User, Owner, and any 
other present or .^nire user of the Subjê  Trackage or any pomon thereof s.hdl be operated 
without prejudice or panidity and in such manner as will afford the most economucd and efficient 
m.anner of movement of ali uaffic. 

(j) If by reason of any mechanicd failure or for any other cause not resulting 

from an accident or derdlm.er.t, a trdn or locomouve of User becomes stalled or unable to 

proceed under its own power, or fdls to mdnldn the speed required by Own^^ (l^^^*^ \ 
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Trackage, or if in emergencies crippled or otherwise defeaive cars arc set out of User's trdns cn 

the Subjert Trackage, Owner shall have the option to fumish motive power or such cther 

assistance as may be necessary to haul help, or push s'uch uains, locomotives, or cars, cr to 

properly move Lhe disabled equipment off the Subjert Trackage, and User shdl reimiburse Ov/ner 

for the cost of rendenng any ruch assir.ance. 

(k) If it becom.es necessary to m.ake repairs to or adjust or transfer the lading 

of such crippled or defective cars m order to m.ove Lhem cff the Subject Trackage, s-uch wcrk 

shall be done by Owner and User shall reimburse Owner for the cost thereof 

(1) In thc event Owner and User agree that Owner should provide addiiiond 

em.ployees' for the sole benefit of User, Lhe panies herno shall enter into a separate agreemer.t 

under which User shail bear all cost and expe.nse .or any such addiuond em.ployees, m.cluding 

without limitauon ail cost and expense â ŝ ciated with labor protective payments which are made 

by Owner and which would not have been incuned had the addiuond em.ployees not been 

provided. 

SECTION 11. MILE.AGE ANT) CAR HIRE 
All mileage and car hire charges accming on cars in User's trains on the Subiea 

Trackage shdl be assumed by User and reponed and paid by it direaly to the owner of such cars. 

SECTION 12. CLEARING OF WRECKS 
Whenever User s use of the Subiea Trackage requires rerailing, wrecking 

service or wrecking trdn semce. Owner shail penonn s'uch service, including the repair and 

restcrauon of roadbed, L-ack, a.nc r..mcrures. The cost a.nd expense thereof; inclt dmg without 

limutauon loss of, da.mage to, and desuuciion of any propeny wnatsoever and mjury to or death of 

any person or persons whomsoever resulting therefrom, shdl be apportioned m accordance 'Aiih 

the provisions of Section 13 he-ecf .Ail loccmoiives, cars, a.nd equipment and sdvage from the 

same so picked up and ren.cved which are owned by or under the management and conuol of or 

used by User at the time cf s-uch wreck shail be promptly delivered to User. 

SECTION 13. LLABILiry 
The responsibility of the panies hereto as between themselves for loss of; 

damage to, or desuucticn of any property whatsoever cr inj-ury to or death of any person or 

persons whomsoever, resulung from, ansing out of, inadenid to, or ocaining in connection with 

the Trackage Rights gra.nted m this AgreemenL shdl be detennined as follows: 
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(a) Whenever any loss of; damage to, or desu-ucucn of a.ny -rcpenv 
whatsoever, or injury to or death of any person or persor̂  whomsoever, or anv damaee to or 
desuucuon ofthe env̂ onment whatsoever, mcluding without limitauon land, air water w-H^^ 
and vegetauon, ocairs with the trdns, locomouves, cars, or equipment o; or in the account of;' 
User bemg involved, without the udns, locomotives, cars, cr equipment of; or in the accoum of; 
Owner bemg involved. User shdl assume all liabuity therefor and bear dl cost and exoense in 
conneaion therewiuh, induding without limutation dl cost and expense refened to m Secuon 12 
hereof; and shdl forever protert, defend, mdermify. and save hannless Owner and its di-caors 
officers, agems, and employees from ar.d against any such liability, cost, and expense, reeardlesi 
of whether caused m whole or m pan by Lbe fault, failure, negligence, misconduo, nor/eaTance or 
misfeasance of Owner or its direaors, office-s, agems or employees. 

(b) Whenever a.ny loss of damage to, or derj^aion of any property 
whatsoever, or mjury to or death of any person or persons whomsoever, or any damage to or 
destmaion ofthe envirorjnent whatsoever, mcludmg without li.mitation land, dr, water, wildlife 
and vegetation, ocairs wiuh the uai.ns, locomotives, cars, or equipmem of, or in Lhe account of; 
Owner btmg mvolved, -AiLhout the uams, locomouves, cars, or equipment of or m the account 
of User being mvolved. Owner shdl ass>ime dl liability therefor, and bear dl cost and expense in 
conneaion therewith, inciuding without limitation dl cost and expense refened to m Secuon 12 
hereof and shdl forever protert, defend, indemnify, and save hannless User and its direaors. 
officers, agents, and employees from and agdnst any such liability, cost, and expense, regarcless 
of whether caused m whole or in pan by the fault, .''ailure, negligence, misconduo, nonfeasance or 
misfeasance of User or its direaors, officers, agents, or employees. 

(c) Whenever any loss of damage to, or desuunion of any propeny 

whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or 

destmaion of uhe environment whatsoever, mcluding without limitation land, dr, water, wildlife, 

and vegetation, ocairs with the Uams, locomotives, cars, or equipment of; or in the accoum of 

both Owner and User being involved, Ouner and User shdl separatdy ass. ^ and bear dl 

liability, cost, and expense for loss of and damage to said trdns, locomotives, urs (indudmg 

without limitation lading), and equipment operated by each of them and for injury to and death of 

each of their direaors, officers, agents, and employees, and persons m each of their care and 

custody .AJI liability, cost, and expense tor injury to and death of any other person or persons 

whcm.soevcr, for loss of, damage to, or desimaion of dl other propeny (induding without 

limitation the Subjeo T.-ackage) and for any damage to or desmiaion of the environment 

whatsoever, including without limitauon land, dr, water, wildlife, and vegetation, so occumng 

shdl be bome equdly by Owner and User, including without limitation ail cost and expense 

refened to m Seaion 12 hereof Whenever any liability, cost, or expense is assumed by or 
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apportioned to a parry hereto under the :"oregoing provisions, that parry shall forever protea, 

defend, mdemnify, and save harmJess the cther parry to Lhis .Agreem.ent and its dL'caors, officers, 

agents, and employees from and against that liability, ccst. and expense assu.med by that parry or 

apportioned to it, regardless of whether caused Ln whole cr m pan by the fault, failure, negligence, 

misconduct, nonfeasance or misfeasance cf the indemrutee or its direaors, officers, agents or 

employees. 

(d) Nonvithstanding the .'cregoing provisions, whenever any loss of dam.age 

to, or destmction of any property whatsoever, or injury to or death of any person or persons 

whomsoever, or any damage to or destmcuon of Lhe envircnmcni whaisoever, includmg without 

limitation land, air, water, wildlife, and vegetation, occurs with the trdns, locomotives, cars, or 

equipment of or in the account of both panies to this Agreemeni being so involved, and such 

loss, damage, destmaion, injury, or death is atLnfauubie to the sole negligence of the employee(s) 

on the uain(s). locomouve(s), car(s), or caboosefs) of or in the account of; only one of the 

panies to this Agreement where such sole negligence is the active or proxmiatc cause of such 

loss, damage, destmruon, injury, or death, thc party hereto whose employee{s) was (were) solely 

negligent shail assume and bear ail liability, COSL and exper.se m connecuon wiih the loss, damage, 

destmction, mjury, and death so ocaimng, including without limitauon dl cost and expense 

refened to in Seciion 12 hereof and said pany shall forever protect, defend, mdemrufy, and save 

harmless thc other party to this Agreement and its direaors, officers, agents, and employees from 

and agamst any such liability, cost, and exper.se. 

(e) In every case of death or injury suffered by an employes of either User or 

Owner, when compensation to such employee or em.ployee's dependents is required to be paid 

under any workmen's compensation, occupationd disease, em.ployer's liability, or other law. and 

either of said panies under the provisions of thjs .Agreement is required to pay sdd cor?;: ensation, 

if such compensauon is required to be paid m installments over a period of lime, such party shall 

not be released from paymg any such fiiture in$talj',nents by reason of the expiration or oiher 

termination of this Agreem.ent prior to any of the respecuve dates upon which a.ny such fumre 

instdlm.enis are to be paid. 

(f) For purposes of his Section 13, pilots fumished by Owner to User 

pursuant to Seciion 10(c) of tinis Agreemer.t shall be considered as the employees of Use' whde 

such employees are on duty as pilots. 

(g) NorAiihstar.ding the provisions of Seaion 18(f) of this eement. for the 

purposes of this Seciion 13 the word "equipm.eni" shdl mean and be confit.cd to (i) cabc'̂ ses, (ii) 

vehicles and machinery which are capable of being operated on railroad tracks ĥgL time of 

,3 CSX 31 P 000330 r ^ i j D L I O 

423 


