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NORFOLK SOUTHERN'S REPLV TO 
WHEELING & LAKE ERIE RAILWAY COMPANY'S 

REQUEST TO CLARIFY AND FOR FURTHER INSTRUCTION 

Applicants Norfolk Southem Corporation and Norfolk Southem Railway Company 

(collectively "N^") hereby reply to the "Request To Clarify and ! or Further Instmction of 

Resp.̂ nsive Applicant Wheeling & Lake Erie Railway Company" (WLE-IO), filed by the 

Wheeling and Lake Eric Railway Company ("W1..E") on October 21. 1998. 

INTRODUCTION 

In its submission. WLE says it is asking the Board to "clarify" and "confirm the scope" 

ofthe conditions the Board granted with respect to WLE in Decision No. 89. WLE-10 at I . But 

reviewing WLE's submission in light ofthe Board's plain language in Decision No. 89. makes it 

crystal clear that what WLE really seeks is reconsideration and an unwarranted expansion of the 

conditions pertaining to WLE that the Board very clearly set out in that decision. The Board 

should reject WLE's attempt to broaden the conditions imposed in Decision No. 89, and should 



instead adopt NS's proposal, which seeks to resolve issues pertaining to WLE in a manner 

consistent with both the letter and the spirit ofthe Board's decision. 

Standard for the Board's Review 

Although set forth in full in NS's October 21. 1998 Report and Proposal on this subject 

(NS-71) and in WLE's corresponding filing (WLE-IO), it is important to set out once again the 

language of Ordering Paragraph No. 68: 

In STB Finance Docket No. 33388 (Sub. No. 80), the responsive 
application filed by W&LE is grante<i in part and denied in part. As indicated in 
this decision, applicants must (a) grant W&LE overhead haulage or trackage 
rights access to Toledo, with connections to AA and other railroads in Toledo, (b) 
extend W&LE's lease at. and trackage rights access to, NS's Huron Dock on Lake 
Erie, and (c) grant W&LE overhead haulage or trackage rights to Lima. OH. with 
a connection to IORY at Lima. Applicants and W&LE must attempt to negotiate 
a solution w ith regard to these matters; and. if negotiations are not fully 
successful, may submit separate proposals no later than October 21, 1998. 
Further, applicant, and W&LE must anempt to negotiate an agreement 
conceming mutually beneficial arrangements, including allowing W&LE to 
provide service to aggregates shippers or to serve shippers along CSX's line 
between Benwood and Brooklyn Junction, WV. and inform us of any such 
arrangements reached. 

Setting out this language again here is important because it is this language, and the clear 

intent that it reflects, that must guide the parties in negotiating with respect to the matters set out 

in the Board's order, and guide the Board in resolving any disputes that the parties cannot. The 

Board itself has noted that iv resolving disputes over implementation of conditions it has 

imposed, it is appropriate to tocus on carrving out the "plain language" ofthe condition and the 

"clear intent" it expresses. See UP/SP Decision No. M at 5.' 

' Union Tacific Corporation, Union Pacific Railroad Company, and Missouri Pacific Railroad 
Company—Control and .Merger —Southern Pacific Rail Corporation. Southern Pacific 
Transportation Company, .St. Louis Southwestern Railway Company. SPCSL Corp.. and the 
Denver and Rio Grande Western Railroad Company. STB Finance Docket No. 32''60, 
Decision No. 74 (served August 29. 1997). 



Moreover, in this context, it is also important to remember the well-established principles 

(which the Board has reiterated in this proceeding), that conditions generally tend to reonce the 

benefits ofthe underlying transaction upon which they are imposed, and for that reason, the 

Board seeks to carefully tailor the conditions it approves. See Decision No. 89 at 78. These 

principles further counsel that a proposal for implementing conditions to a Board-approved 

transaction must be faithful to the Board's plain language and clear inient. In other words, a 

proposal must indeed impletnent the Board's conditions, and not overreach or seek effectively to 

expand upoi; what the Board has granted. 

Contrary to WLE's suggestion, see. e.g.. WLE-10 at I . the fact is that *.iie scope of relief 

the Board granied to WLE, as set out in Ordering Paragraph No. 68, is very clear. On the issues 

representing the main areas of "impasse" between NS and WLE, NS has worked hard and in 

good faith to implement those conditions to the full extent the Board provided. The proposal set 

forth in NS-71. if adopted, would do lhal. WLE's proposal makes clear, on the other hand, lhat 

WLE is seeking lo take more lhan the Board has given—in some respects, going so far as to 

flatly contradict the plain language of the Board's order. 

In the following seclions, NS will reply lo WLE's commenis with respeci lo the various 

issues upon which NS and WLE disagree pertaining lo (1) trackage righis lo Toledo; (2) 

extension ofthe Fluron Dock lease; and (3) discussions about other "mutually beneficial 

arrangements," particularly service to aggregates shippers.̂  

^ As noted in NS-71. NS has negotiated with WLE wilh respect to condiiion (a) (overhead 
haulage or trackage righis access to Toledo, with connections lo AA and other railroads in 
1 Oledo) and condiiion (b) (extension of the Huron Dock lease) of Ordering Paragraph No. 
68. and also 1 .«s discussed with WLE other possibly "mutually beneficial arrangements," 
including "allowing WLE to provide service to aggregates shippers." Other elements of 
Ordering Paragraph No. 68. including condition (c) (overhead haulage or trackage righis lo 
Lima. OH. with a connection to IORY at i ,ima) and a possible "mutually beneficial 
arrangement" regarding service along CSX's line between Benwood and Brooklyn Jimction, 
WV have been discussed between WLE and CSX. This Reply concems only matters about 
which NS has negotiated with WLE. 



1. Overhead Haulage or Trackage Rights To Toledo for Interchange 
With Other Raihoads 

^̂ TLE's comments and proposal regarding Toledo, as set forth in WLE-IO, err in 

essentially three respects. First, and most significantly, WLE claims that the Board in subpail (a) 

of Ordering Paragraph No. 68 ordered that WLE be permitted to serve local industries in Toledo. 

WLE-IO al 17. NS. on the ether hand, believes il quile c!earl> did not. Additionally. WLE 

argues that the Board meant to permil WLE lo interchange with "all other railroads in the Toledo 

area (including NS and CSX)." WLE-IO at 17 (emphasis in original). NS. again, believes the 

Board's decision provides f >r no such thing, although, as discussed below, NS is willing to agree 

to permit such interchanges. Finally. WLE seeks to incorporate, wiihin the proposal il asks the 

Board to adopt, two other matters NS and WLE have discussed: use by ^ 1 1 of a ponion of 

NS's Homestead Yard, ind constmction of a "diamond" or "mini-plant" at Bellevue. These 

matters are .lot directly linked to conditions ordered by the Board and shoulJ not be part of any 

Board-imposed resolution no" •. 

A. The Board did not direct that WLE be permitted to serve locai industries in 
Toledo. 

\\'LE s claim lhal the Board ordered that it be permitted lo serve local Toledo shippers 

flies in thr face of the very clear language of Decision No. 89. Ordering Paragraph No. 68 grants 

to WLE. and directs that the parties negotiaie to implement, ""overhead haulage or trackage rights 

access to Toledo, w ith connections to AA and other railroads in Toledo.' Dtcision No. 89 at 181 

(italics added). Quite plainly, overhead means overhead, not iocal. Nowhere in Decision No. 89 

does the Board grant serv ice by WLE to local Toledo shippers, and there is nothing in the 

Board s decision lhal suggests that the Board contemplated — contrary to its clear use of the 

word "overhead" — granting such local rights. 

WLE. however, ignores the word "overhead" and argues lhal "access lo Toledo" means 

the righl to serve local Toledo shippers, and that the Board "did not intend to limit WLE's access 



lo Ibl tdo only for the purpose of inlv rchanging traffic there with the Ann Arbor and other 

railroads in the vicinity." WLE-10 at 17-18. But the Board's decision, and WLE's own 

responsive application, make clear lhal WLE's interpretation is wrong. First, WLE did not even 

seek sen ice to local Toledo shippers m its responsive application. As set out by WLE's witness 

Steven W. Wail, WLE. undei the heading "Access to Toledo." sr>ughl the following: 

"2. .kcceC'S to Toledo; 

The WLE seekshaulage agreement. wi*h underlying trackage righis 

from Bellevue to Toledo. Ohio, a distance of 54 miles, for an interchange with 

the Ann Arbor Railroad. Canadian National, and the Indiana & Ohio Railroad. 

Also to be included is access to British Petroleum for movement of coke to 

Cressup. WV." 

WLE-4 at 7̂  (italics added). 

Moreover, WLE's Operating Plan states lhal WLE was seeking to operate "one train in 

each direction per day, six days per week between an existing connection with the Norfolk 

Sou hem at Yeomans, Ohio, and Toledo /or interchange wilh the Ann Arbor Railroad, Canadian 

National, and the Indiana & Ohio. Additional traffic would be loaded hoppers of petroleum coke 

received from British Petr. leum." WLE-4 al 82 (italics added). WLE's own language 

demonstrates that what WLE sought was overhead access to Toledo for the purpose of 

inierchanging with Ann Arbor and other railroads.̂  

Additionally, the Board's discussion of the WLE request makes clear that the Board 

correctly understood WLE's requesi lhat way; the Board noted that, with respect to Bellevue-

Toledo. what WLE sought were "righis lo inlfchange wilh AA, CN and Indiana & Ohio 

Railway Company (IORY); and access to British Petroleum, at Cressup, WV." Decision No. 89 

^ The request for access lo one specific shipper, British Petroleum, for one specific movement, 
clearly supports the conclusion that the other rights WLE sought were overhead rights only. 



al 227, n. 349. The Board responded, as discussed above, by very clearly and deliberately 

granting overhead rights only, with interchanges *) other railroads at Toledo. 

Putting aside the very clear language of the Board's decision and order. WLE now seeks 

to amend that order to include access to local Toledo shippers. WLE-10 at 19, para. 4. WLE 

argues wiihout that additional authority, "WLE would lack sufficient revenue traffic and revenue 

opportunities to support viable service to Toledo." WLE-IO at 18. But WLE offers no new 

evidence or changed circumsiances lo support its bald assertion lhat additional access is 

economically necessary.'* 

In sum. WLE seeks relief that is unjustified, that il did not even originally request, and 

that, in any event, the Board very clearly did not grant. The NS proposal, on the other hand, 

quite clearly follows the letter and spirit of the Board's order, providing WLE wilh overhead 

trackage righis to interchange points in Toledo wilh the Ann Arbor and Canadian National, and 

includes implementation lerms that the panies have negotiated and agreed upon as lo the route, 

compensation, and effective date for those rights. 

B. The Board did not direct that WLE be permitted to interchange at Toledo 
with ''air other carriers, including NS and CSX. NS, however, is willing to 
agr̂ 'e to access to NS and CSX under certain conditions. 

Although not specifically included in the proposal set out at pp. 18-19 of WLE-10, WLE 

interprets the Board's decision as calling for WLE be permitted to interchange at Toledo with 

"aU other railroads in the Toledo area, (including CSX and NS)" WLE-10 at 17 (emphasis in 

original). That, too. is incorrect. The Board's order nowhere calls for access to "all" railroads in 

Toledo. Moreover. WLE quile plainly never asked lo interchange with CSX or KS in Toledo; its 

requesi was limited to interchange with the Ann Arbor, Canadian National, and Indiana & Ohio. 

See WLE-4 al 74 î WLE seeks lo reach Toledo "for an interchange with the Ann Arbor Railroad, 

Canadian National, and the Indiana & Ohio Railroad") and at 82 (WLE trains will operaie 

•* Sec 49 C.F.R. Section 115.3(b). 



between Yeomans, Ohio and Toledo ' for interchange with the Ann Arbor, Canadian National, 

and the Indiana & Ohio."). 

And in Decision No. 89. the Board nowhere discussed, or granied, access lo NS. CSX, or 

any railroad other than those to which WLE requested access. Indeed, the Board showed that it 

clearly intended WLE's access lo other railroads in Toledo lo be no broader lhan WLE itself 

sought: The Board found WLE's responsive application to be in the public inierest "to the extent 

il seeks " connections in Toledo lo "the Ann Arbor Railroad and other railroads in Toledo." 

Decision No. 89 at 172. The Board thus found tiie public interest in this regard to be coextensive 

only wilh what WLE actually sought. The most reasonable reading of Ord^iing Paragraph No. 

68. therefore, is that the Board did not intend, as WLE claims, to grant WLE interchange rights 

with "all" other railroads in Toledo, bul raiher, consistent wilh llie Board's findings, only lo the 

ones to which WLE .sought access (and which are actually present there)-namely, Ann Arbor 

and CN. ̂  NS's proposal does exactly that. NS-71 al 9. 

That having been said, NS nevenheless would be willing, in the inierest of reasonably 

concluding an agreemeni wilh WLL, to permil WLE to interchange with NS and CSX al Toledo, 

even though outside the scope of the Board's order, provided, however, that any interchange 

beiween WLE and CSX lake place al CSX's yard facilities in Toledo, and not NS's. 

C The Board should not impose terms pertaining to Homestead Vard or the 
Bellevue "diamond." 

As noted in NS-71, NS and WLE ha' e discus.sed certain other matters that may be 

mutually beneficial lo NS and WLE; two of these involve possible access by W LE to a portion 

of NS's Homestead Yard, and constmction of a "diamond" at Bellevue. 

^ Although WLE requested interchange in Toledo with the IORY as well, IORY is not actually 
present in Toledo. Instead, the Board granted WLE rights to interchange with IORY at Lima. 



NS believes there is no reason lo ihinK that the parties will not come to an agreemeni wilh 

respect to Homestead Yard, and also continues to be willing to negotiaie with WLE with respect 

to the Bellevue diamond. 

But WLE wrongly seeks to include those matters in its October 21 proposal for a Board-

imposed resolution. WLE-10 at 19, paragraphs 5 and 6. Those matters are not appropriately the 

subject of resolution by the Board now. First, those discussions are not at an impasse, as WLE 

itself admits. WLE-IO at 17 (NS and WLE are "moving forward" on Homestead Yard 

discussions; discussions about the Bellevue diamond "have not progressed ve y far, but are not 

yel at an impasse"). 

Even more fundamentally, however, the e matters are not part of or necessary to 

accomplish, any condition imposed by the Boar J. Nowhere did the Board order either access to 

Homestead Yard or constmction of a diamond at Bellevue. Moreover, neither is necessary to 

accomplish the access lo Toledo approved by the Board. Indeed, wilh respect lo Bellevue, 

WLE's own operating plan contemplates operating a mn-around move at Belleviie to send \\'LE 

trains to Toledo. .See WLE-4 al 83. And wiih respeci to inierchanging in Toledo. WLE could 

interchange with Ann Arbor using Ann Arbor's yard in Toledo, and with Canadian Ni onal 

using CN subsidiary Grand Tmnk Westem's yard in Toledo. 

II. Extending the Lease at Huron Dock 

WLE's proposal with respect lo ...tension ofthe Huron Dock lease, like ils Toledo 

proposal, is it plain and substantial overreach of the relief the Board granted in Decision No. 89. 

The Board directed that applicanis "extend W&LE's lease al, and trackage righis lo. Huron 

Dock." Decision No. 89 at 181 (italics added). What WLE seeks, rather lhan extension ofthe 

cunent lease and trackage rights anangement as the Board ordered, is a substantial reformation 

and rewriting ofthe substantive terms of the lease, so as to obtain relief that it sought in its 

responsive application but the Board did not grant. 



The iniiial Huron Dock lease (and associated trackage rights agreemeni) included a 50-

monlh term, limited WLE's use of the Dock lo the transportation of one specific commodity to 

one specific cusiomer, and permitted NS also to use the Dock (provided that il did not 

unreasonably interfere with WLE's use). NS submitted a copy of the lease and associated 

trackage rights agreement under seal as attachments lo the Highly Confidential version of NS-71. 

In ils responsive application, WLE sought unrestricted access to the Dock, and eventual 

divestituie ofthe Dock (and the Huron Branch) and acquisition of it by WLE through a lease-to-

own arrangement. See WLE-4 al 33 ("Lease lo own the Huron Branch (Shinrock lo Huron) and 

Huron dock on Lake Erie") and 72 ("unrestricted access, beyond the cunenl restrictions"). 

The Board did not grant lhal relief ll did not order divestiture of the Dock, and it did not 

order unrestricted access by WLu. Instead, the Board quile plainly ordered the parties merely to 

negotiate an "extension" of the cunen* agreement. Decision No. 89 at 181. 

In ils nroposal, WLE's now again seeks the very relief the Board rejected: divesi iture of 

the Dock from NS lo WLE ihrough a lease-to-own anangement; elimination of the commodity 

and customer restriction; and permanent irackage righis access lo the Dock. WLE-10 at 20. 

Those requests are plainly well beyond the scope of the "extension" of the ciurent lease that the 

Board ordered; indeed, il is noteworthy that in ils brief discussion of Huron Dock, WLE 

pointedly fails even to refer lo the language of the Board's order. See WLE-IO al 19-20. 

The NS proposal, on the other hand, faithfully reflects the Board's directive lo negotiaie 

an ex-ension of the cunent dock lease and associated trackage righis, offering an extension of 

longer duration than even the original term ofthe lease. See NS-71 al 9. Indeed, NS makes 

greater accommodation lo WLE lhan would be required strictly under an extension ofthe cunent 

lease terms. NS, for example, offers lo permit WLE to terminaie the lease on six months' notice, 

withoui reserving a similar right for itself (thus effectively placing on NS all the market risk 



during the lease term), and is willing lo consider, on a case-by-case basis, exceptions to the 

cunent commodity restrictions. NS-7i at 8-9.̂  

The Board should reject the extraordinary oveneach sought by WLE, and accepi the NS 

proposal, which reflects a very reasonable plan to implement the condition the Board ordered. 

I I I . Service to Aggregates Shippers 

Finally, WLE declares lhal it and NS have reached an "impasse" in negotiating matters 

pertaining to WLE service to agpregates shippers, and asks the Board to intervene and compel 

applicanis to conclude an agreement wilh WLE granting WLE expandwd service lo such 

shippers. WLE-10 al 26-27. 

This request is completely unwananted, and again reflects WLE's desire to rewrite the 

Board's decision raiher tlian implement il . 

WLE misconstmes what the Board ordered with respect lo a- gales shippers, as is 

clear, once again, from the plain language of Decision No. 89. 1 he Board quile deliberately 

distinguished the conditions it imposed in provisions (a), (b), and (c) of Ordering Paragraph No. 

68 from ils discussion of certain possibly "mutually beneficial anangements," including service 

to aggregates shippers. Wilh respeci to conditions (a), (b) and (c) (pertaining to Toledo, Huron 

Dock, and Lima, respectively), the Board mandated specific relief to be granted to WLE, and 

ordered the parties to ii..plemenl i l , reporting back lo the Board by October 21, 1998 if 

negotiations were not fully successful by then. The Board then went on to direct the parties to 

discuss certain matters of "mutual benefit," an-ong which it included "allowing W&LE to 

^ NS should note here lhat an appraisal and review has been completed since the filing of NS-71. 
(NS referred to tne appraisal of the Dock facilities in NS-71 at pp. 7 and 10.) NS proposes 
tliat the W&LE rental of the Dock should be made under the following terms: [[[ 

REDACTED ]]] 

10 



provide service to aggregates shippers." As distinguished from condiiions (a), (b) and (c) of 

Ordering Paragiaph No. 68, the Board did not order particular outcomes wilh respeci lo any 

"mull-ally beneficial anangements. did not include them under ils October 21, 1998 reporting 

directive, and did not intend lhat lhey be included among the matters lo be resolved by the Board 

through expedited proceedings. Yel again, the plain language of Decision No. 89 makes this 

very clear. See Decision No. 89 at 109 ("If these parties are unable lo agree on a solution with 

regards to items (a), (h), and (c) wiihin 90 days of the service dale of this decision [i.e., by 

October 21, 1998], we will institute expedited proceedings lo resolve these matters.") (emphasis 

added). 

Plainly, the Board intended that negotiations conceming matters of "mutual benefif vvere 

lo be continuing in nature, conducted over a reasonable period of lime, and that agreements on 

such matters, if any, were to be reported lo the Board. NS and WLE have in fact discussed 

various matters of possible mutual benefii, including, as the Board directed, service to aggregates 

shippers;'' other such m.atters include, as discussed above in Section I.C, WLE access to 

Homestead Yard and construction of a "diamond" al Bellevue. 

During its discussions wilh WLE regarding service to aggregates shippers, NS proposed a 

re.isonable set of parameters lhat it believes should govem those discussions - namely, that any 

agreement with respect lo service to aggregates shippers by WLE over NS lines (1) must avoid 

^ And, w ith respect to these negotiations. WLE's allegation lhal NS has been willing lo discuss 
service opportunities for aggregates shippers "only if W&LE will walk away from the 
Benwood to Brooklyn Junction issue," WLE-IO al 26 (emphasis in original), is completely 
and utterly false. That is not, and never has been. NS's view. NS does not believe that 
discussions about possible mutually beneficial opportunities for WLE lo serve aggregates 
shippers preclude discussions about Benwood-Brooklyn Junclior., or about any other matter. 
Indeed, given lhal NS has not been involved in the discussions between WLE and CSX ab )ut 
Benwood-Brooklyn Junction, WLE's assertion is patently inconect. 

11 



congesting NS' most heavily used lines; (2) must not simply substitute WLE single line service 

for NS single line service; and (3) m- i actually be n'utually beneficial, as the Board 

contemplated. Ever since NS suggested these criteria, however, WLE has remained silent, 

offering no proposals whatsoever regarding ser.ice to aggregates shippers. 

Nevertheless, even though the parties have not to date identified aggregates traffic that 

could form the basis for a mutually beneficial anangement for service to aggreĝ ites shippers by 

WLE wiihin the framework outlined above, lhal does not necessarily mean that such Iraffic does 

not exist or might not arise in ;he future. In any event, the Board's order makes clear that this 

issue is not appropriately the subjeci of Board intewenlion now. 

CONCLUSION 

For the reasons set forth above and in NS-71, NS asks the Board to approve the lerms 

proposed by NS in NS-71, and to reject *he terms sought by "A'LE in WLE-10. 

Respectftjlly submitted, 

JAMES C. BISHOP, JR. 
WILLIAM C. WOOLDRIDGE 
J. GARY LANE 
GEORGE A. ASPATORE 
JOHN V. EDWARDS 
Norfolk Southern Corporation 
Three Commercial Place 
Norfolk, VA 23410-2191 
(757) 629-2838 

12; A-Mt^/s^ 
RICHARD A. ALLEN 
SCOTT M. ZIMMERM AN 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, DC 20006-3939 
(202) 298-8660 

Counsel for Norfolk Southem Corporation 
and Norfolk Southem Railway Company 
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CERTIFICATE OF SER\ • ZE 

I hereby certify that on this 10th day of November, 1998,1 have served a public and 
higlily confidential version of the foregoing NS-72, "Norfolk Southern's Reply To Wheeling & 
Lais.e Erie Railway Company's Requesi To Clarify And For Further Instmction" by hand 
delivery on the following counsel for the Wheeling and Lake Erie Railway and for CSX 
Corporation and CSX Transportation. Inc.: 

Keith G. O'Brien, Esq. 
Rea, Cross & Auchincloss 
1707 LSI., N.W. 
Suite 570 
Washington, DC 20036 

Dennis G. Lyons, Esq. 
Amold & Porter 
555 I2lh Street, N.W. 
Washington, D.C. 20004-1202 

Scott M. Zinimerman 
Zuckert Scoutt & Rasenhgrger,, 
888 Sevenleenth^tfeetrJ^ 
Suite 600 
Washington, D.C. 20006-3309 
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TO 

FROM 

SURFACE TRANSPORTATION BOARD 

Memorandum 

: Ellen Keys, Assistant Secretary 
Section of Publications/Records 
Office of the Secreiary 

^ M e l Clemens, Director 
d ^ Office of Compliance and Enforcement 

DATE: November 1998 

Off.c. Of lha Secretary 

NOV 06 1993 
„ f^»n Of 
Public R«coRf 

SUBJECT : STB FINANCE DOCKET NO. 33388 - OPERATIONAL MONITORING DATA 

Attached are the original and two copies of the ablic data files provided to this office 

by CSX and Norfolk Souihem as required in the above proceeding, which are to be committed to 

the dockei for public reference. As requested, I am providing the three paper copies to Ron 

Douglas, two for the dockei and one for DC News. If there are any questions, please don't 

hesitate to contact me or Jim Greene. 

Attachments 

cc: Chairman Morgan 
Vice Chairman Owen 
Ron Douglas 
Charles Reiminger 



soo Wate-street (J1S0) 
JacksonvWe. FL 32202 

(904)359-1246 
FAX; (904)359-1248 

J. Randall Evans 
Vice President-Acquisition Ovekipment 

November 6, 1998 

Melvin F. Clemens, Jr. 
Director Office of Compliance and Enforcement 
Surface Transportation Board 
Washington, DC 20422-0001 

Dear Mr. Clemens: 

Attached to this letter are the Operational Monitoring Reports required in STB Finance Docket 
No. 33388. 

The reports are pres otec in the following order: 

Labor uupiementing Agreements Page 1 
Labor Task Force Page 2 
Constmction and Other Capital Projects Table Pages 3-4 
Information Technology Pages 5-9 
Cusiomer Service Pages 10-11 
Training Pages 12-18 

Note: Italic ized inform?'.ion indicates a change or update from the last report. 

Please contact J. Randall Evans, Vice President-Acquisition Development at CSX 
Transportation (E-mail: Randy_Evans@csx.com) if there are any issues that neeJ clarification or 
explanation. As information, coincident wilh filing this report with the STB, CSXT has made this 
report available on our web site (www.csx.coni). 

Very tmly yours. 

J. Randall Evans 

cy V Peter J. Sb-dtz, Vice President 
Law & General Counsel 

Paul R. Hitchcock 
Senior Coi'.nsel 

J150 
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STB OPERATIONAL MONITORING REPORT 
AsofOctober3I, 1998 

CSX TRANSPORTATION, INC. 

Table of Contents 

The reports are presented in the fol'owing order: 

Labor lmplementin£ Agreements Page 1 
Labor Task Force Page 2 
Constmction and Other Capital Projects Table Pages 3-4 
Information Technology Pages 5-9 
Customer Service Pages 10-11 
Training Pages 12-18 

Note: Italicized information indicates a change or update from the last report. 



STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

LABOR 

The status ofthe Labor implementing Agreements is as follows: 

1 1 al)(n < )i i : ; i i i i / : i l i ( i n Mains 

International Brotherhood of Boilermakers, Iron-Ship Builders. 
Blacksmiths. Forgers and Helpers 

Implementing agreement reached. 

United Railway Supervisors Association - on behalf of the claim 
agents 

Implementing agreement reached. 

United Railway Supervisors Association - on behalf ofthe 
engineering supervisors 

Implementing agreement reached. 

National Conference of Firemen & Oilers Implementing agreement reached. 

American Railway and Airway Supervisors Association, 
Division of TCU, representing bridge inspectors 

Implementing agreement reached. 

Fratemal Order of Police Implementing agreement reached. 

Amencan Train Dispatchers Department of the Brotherhood of 
Locomotive Engineers 

Implementing agreement reached. 

Intemational Brotherhood of Electncal Worker Implemei.'ing agreement reached. 

Sheet Metal Workers Intemational Association Implementing agreement reached. 

Lnited Railway Supervisors Association on behalf of 
Mechanical Department Supervisors 

The part ofthe implementing agreement 
relating to .\S has been completed. CSXT is 
in the process of finalizing ils part 

United Transportation Union Implementing agreement has been reached 
subject to union ratification. 

United Transportation Union - Yardmasters Department Arbitration on singie issue has been 
concluded in CSXT's favor. Balance of 
agreement has been negotiated and is subject 
to union ratification. 

Brotherhood of Locomotive Engineers Implementing agreement has been reached 
subject to union ratification. 

"^Brotherhood ofMaintenat ne of a>' Employes Negotiations are being progressed. In 
addition, application has been made to the 
NMB for appointment of a New York Dock 
arbitrator. 

*Brotheihood of Railway Signalmen Negotiations are being progressed. In 
addition, a New York Dock arbitrator has 
been selected by the parties. 

International .Association of Machinist Implementing agreement has been reached. 

Transportation Communication International Clerks Union Implementing agreement has been reached 
in principle. (Agreement finalized 11/2). 

'^Brotherhood Railway Carmen Division - TCU and Transport 
Workers Union of .America 

Implementing agreement has been reached 
subject to ratification by TWU. 

* The Notice provided for by Section 4 of the New York Dock conditions has been served on each of these unions. 
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STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

LABOR 

Labor Management Task Force 

CSXT will continue to send an invitation to each union with which an implementing 

agreement is reached and which will continue to represent employees on CSXT to participate in a 

labor task force similar to the one established with the United Transportation Union. To date, the 

National Conference of Firemen & Oilers has responded to our invitation to participate in a labor 

task force similar to the ore established with the United Transportation Union. CSXT anticipates 

that many of*he other unions will similarly accept the invitation to participtUe with CSXT in labor 

task forces. 

csx Transporution, Inc. ''•8« 2 



STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

location 

9 

I-

) 

/ • ^ \ 

stains 

1) Greenwich, Ohio to Pine 
Junction, Indiana 

Constmct 2"̂  main t.-ack ^vith TCS on B&O including 
connections. 

Substantially Complete 4Q98 

2) Quaker to Oreenwich, Ohio Construction by Conrail of 2°'' main track with TCS. Substantially Comp'̂ ^e 4Q98 

3) Willard, Ohio Yard Ex-̂ ansion Substantially Complete 4Q98 

4a) Crestline, Ohio a) Construct or rehabilitate connection tracks with 
Indianapolis Line. 

a) Underway 4Q98 

4b) Sidney, Ohio b) Connection Track b) Complete 4Q98 

4c) Marion, Ohio c) Rehabilitate Conneciion Track c) Underway 

5) Carleton. Michigan Connect track with Conrail Underway 4Q98 

6a) Alice, Indiana a) Siding Extension a) Complete a) 3Q98 

6b) Harwood, Indiana b) Siding Extension b) Substantially Complete b) 4Q98 

7a) Chicago, Illiiiois a) Intermodal Expansions a) Complete a) 3Q98 

7b) Cleveland, Ohio b) Interaiodal Expansions b) Underway b) 4Q 98 

7c) Philadelphia, P nnsylvania c) Intermodal Expansions c) Underway c) 4Q 98 

7d) Little Ferry, New Jersey d) Intermodal Expansions d) Complete d) 3Q98 

8) Philadelphia, Pennsylvania Rebuild Eastwick connection track with Conrail. Substantially Complete 4Q98 

9) Hobart, Indiana to Tolleston, 
Indiana 

Restoration of connection and main track between 
Hobart & Tolleston. 

Underway 4Q98 

csx Transportation, Inc. Page 3 



STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 .<)c;itioii I ' lOj l 'Cl S l . l l l l s 

1 \ |V.t.>l 

( cMlipcl lI l iMl 

10) Chicago, Illinois Chicago area-upgrade connection tracks and other 
improvement 

Underway 4Q98 

11) Newell & New Castle, 
Pennsylvania 

Upgrade capacity on the Mon. Subdivision Underway 4Q98 

12) A Ibany, New York to Bergen, 
New Jersey 

Extend 3 sid-ngs by Conrail on River Line Underway 4Q 98 

13) Little Ferry, New Jersey Connection track Conrail/NYSW Early Stages 1Q99 

14) Dolton, Illinois Connection track @ Lincoln Avenue CSX/IHB Underway 4Q98 

CSX Transportation, Inc. Page 4 



STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

INFORMATION TECHNOLOGY 

Infcrmation Technology 
The implementation strategy, training plans, and status of the Infonration Technology (IT) initiatives affecting the following Operating Areas are 
summarized: 
• Customer Service 

> Elecfonic Customer Connectivity 
• Operations Personnel 

> Crew Management 
• Transportation 

> Car Management & Movement 
> Locomotive Management 
> Train Dispatching 

Opt ral i i i f i A n a 

Customer Service 

Electronic Customer Connectivity 

Imj i ic i iu ' i i la l ion Sti att;.;\ 

All inbound (e.g. bill-of-lading) and outbound 
(e.g. cai tra:ing; electronic communications 
with existing Conrail customers arc to be 
migrated to CSX and NS. All customers will be 
informed of their system migration options and 
have the opportunity to test the replacement 
electronic connections prior to a phased transfer 
of the customer communications links after Day 
1. 

CSX and NS will work with all affected 
customers and EDI vendors to develop 
migration plans 

Stains 

Systems development in 
process and on schedule 

A joint letter was 
distributed to current 
Conrail customers 

Existing and new Conrail 
Electronic Commerce 
customers have been 
contacted by CSX in 
separate mailings 

Electronic Commerce 
Certification of Conrail 
customers acquired by CSX 
is in progress 

All major customers will 
be provided adequate 
systems documentation 
and a detailed description 
of any changes to their 
current Conrail-provided 
electronic services 

CSX Transportation, Inc. Pages 
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As of October 31, 1998 

INFORMATION TECHNOLOGY 

()[)t i a l in j i Area 

Operations Personnel 

Crew Management 

I III pi cm I'111 at icm Sli ati<i\ 

Separation of callings desks (CSX, NS, SAC) in 
Dearbom, MI has been pre-negC '̂̂ d and is in 
place. There w»U be a phased rc t of eight 
calling desks t . TECS - the CSX v-.̂ w Calling 
System. Thw- tirst desk will be rolled out 60 
days after Day 1. 

T&E Crews wiil continue to submit paper time 
sheets to Dearbom, MI until the TECS desk 
roll-out. Paperless payroll implementation wili 
take place 2 weeks after each TECS desk 
implementation. The entire roll-out will take 
approximately eight months. 

Status 

Systems development in 
process and on schedule 

CSX Payroll officers will 
train T&E employees on 
the CSX Payroll system 
immediately following 
the implementation of 
TECS. Local Chairman 
will participate in the 
training. Training 
documents have been 
prepared and presented to 
Conrail personnel. 
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INFORMATION TECHNOLOGY 

Opiratiiifi \ri'a 

Transportation 

Car Management and Movement 

I m p i i ' i i U ' i i l a l i d i i S t i aU ' i ; \ 

Field personnel will continue using Conrail 
application systems supporting yard inventory, 
train consisting and work orders after Day 1. 

disposition and management of empty cars will 
occur in Jacksonville • sing CSX systemr -tter 
Day 1 to ensure coordmated system wide 
transportation operations. 

Customers on the acquired teiritory will 
continue to order empty cars and obtain 
information on order status ai they do today. 

CSX systems will be rolled-out to the acquired 
Conrail territory in 5 phases after Day 1. 

Status 

Systems development in 
process and on schedule. 

i r a i i i i i i ' . 

Conrail Car Management 
team has been hired for the 
transition period. Training 
of Conrail Car Management 
staff will begin 60 days 
prior to Day 1. 

Training of affected field 
location personnel to beg-n 
30 days prior to each field 
roll-out phase. 
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INFOR VL\TION TECHNOLOGY 

O p t r a l i i i ' 

Transportation 
Locomotive Management 

linpkiiuiitHtidii Stratc<;\ 

CSX Locomotive Management System will be 
used to manage locomotives in CSX acquired 
territory beginning on Day 1. This will occur 
from the Operations Center in Philadelphia, PA 
for 180 days after Day 1. The management 
team in Philadelphia will consist of one 
locomotive manager, one CSX consultant, and 
one senior locomotive manager. 

Within 180 days of Day 1, locomotive 
management for the acquired Conrail territory 
will be relocated to the Kenneth Dufford Center 
in Jacksonville. The acquired territory at that 
time will be managed by two CSX Locomotive 
Managers. 

Status 

Systems development in 
process and on schedule 

Locomotive managers for 
the acquired Conrail territory 
will be trained on the CSX 
Locomotive Management 
System 60 days prior to Day 
1 with sessions in h^ih 
Jacksonville, FL and 
Philadelphia, PA. 
Management will conduct 
the training and will include 
cross training of CSX and 
Conrail cultures. 

CSX Transportation, Inc. Pages 



STB OPERATIONAL MONITORING REPORT 
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INFORMATION TECHNOLOGY 

Optralinji Vria 

Transportation 
Train Dispatching 

l i i i p k i i u i i l a t i o n Stralci;> 

Train dispatchers will continue to use cuirent 
Conrail systems. Phase 1 geographic 
realignments will separate dispatchers into 
CSX, NS & SAC entities within current 
division offices. Phase 1 will complete 90-120 
days after Day 1. 

Phase 2 division realignment will move 
dispatchers to acquiring road's division. CSX 
Cleveland East dispatcher in Dearbom, MI will 
move to CSX headquarters in Indianapolis, IN. 
CSX Chesapeake & Riverline dispatchers in 
Mt. Laurel, NJ will move to CSX headquarters 
in Albany, NY. Phase 2 will complete 90-120 
days after an implementing agreement has been 
reached. 

Phase 2 moves are contingent upon Phase 1 
realignment completion for territory being 
transferred. ,\lso contingent upon an 
implementing agreement being in place with the 
ATDD. 

Status 

Systems development has 
been completed and 
implementation is 
proceeding on schedule. 

Phase 1 realignments has 
been finalized for the 
Albany Division and 
started for the 
Indianapolis Division. 

Dispatchers will be 
trained on their new 
territory using the currem 
processes in piace at 
Conrail. 

Implementing agreement 
is now in place. 
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STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

CUSTOMER SERVICE 

The following report outlines our progress toward the twin goals of 1) Achieving and maintaining 
customer confidence in the transaction, and 2) Insuring the integration ofthe acquired territories and 
personnel inlo the Cusiomer Service Center in Jacksonville. 

The Transition Process 

On October 6** and 7** v<' met with the new Shared Area management to define issues and areas 
needing mutual agreement with NS. Also on October 7**, CSX, SAC, and NS met jointly to ^egin 
forging agreements regarding the operation of the Shared Areas. Tentative agreement has been 
reached on a number of items, chief among them being workforce allocation between the three 
companies. Data reporting and billing requirements for the MGA coal area and Ashtabula, 
mentioned in the last report, are still under negotiation. 

The procesi of physically dividing the work areas in Pittsburgh prior to Split Day into NS, CSXT, 
and CSAO groups nears completion. The Sha- a Area functions are now located on the first floor, 
what will become the NS group are situated on the second, and the areas CSX will manage (along 
with waybilling) are now located on the third. Only small additional adiustments will need to be 
made on Split Day. 

Personnel 

We have begu to exchange managers informally between Pittsburgh and Jacksonville and cross 
train them in preparation for beginning the combined operation. These managers also perform an 
essential liaison function as we begin bringing the two cusiomer service centers logeiher. 

The development of training materials is underway based on a needs assessment and meetings with 
the subject matter experts. Both Day One and field roll-out needs have been identified and are the 
basis for the design of the materials. Training will be conducted on the "Training Railroad," a CICS 
region that provides hands-on activity without impact to production. New sites are being created in 
the Training Railroad so we can simulate consisting Conrail trains. These sites will be completed 
and tested during the fourth quarter. 

Classrooms have been identified in Pittsburgh, and renovation/redesign is underway. A syllabus 
has been developed for the Day One training and a scheduling plan has been approved. Tentative 
schedules have been set for a pilot class to be conducted in the fourth quarter. This class would be 
a complete simulation ofthe Day One training. Also, the training staff will receive special 
preparatory Split Day training. 

CSX Transportation, Inc. P*8e 10 



STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

CUSTOMER SERVICE 

Customer Familiarization 

We have begun the process of converting our new customers to the new data fax and voice 800 
numbers they will be using on and after Split Day, minimizing the impact ofthe changes. Our 
Commercial Department sent out a fax in September outlining how business will be transacted 
(including the handling of rales) before and after Split Date. In this same letter, the Electronir 
Customer Integration Center was explained with a view to helping EDI customers make the 
transition fi-om Conrail ACCESS lo CSX systems. In reference to the Board's inquiry, we will 
have our Customer Request Log (CRL) System set up to code Conrail acquisition issues and 
problems. We will be able to identify and run reports upon request This task is included in our 
Day One project plan to be completed in November and will be available on Split Dtty. 

csx Transportation, Inc. i . ^ . ^ ''•3* ' * 



STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

THilNING 

Orientation CSX has been, and will continue, communicating with Conrail Employees 
who are going to become members of the CSX team. The CSX goal is to 
welcome each new member to the team and help them to become familiar 
with general policies and procedures. As a first step in this process, many 
non-contract offer letters were accompanied by a video highlighting CSXT 
and the community where it is located. Second, CSX mailed an 
information package to every non-contract employee shortly after they 
accepted an offer of employment. 

The final step's to provide each new employee with a packet of 
information and paperwork on benefits, travel, compensation, 
professional development, and other areas important to understand when 
Joining our team. This packet will be accompanied by a video tha* 
welcomes the individual(s) and walks them through the information 
contained in the packet to ensure it is clearly understood. These materials 
are all in production and will be ready well in advance ofthe Pre-Split 
Date training. The orientation will be one component ofthe Pre-Split 
Date training agendtL 

Clerical Employees Significant progress is being made in the completion of Conrail Clerical 
training. Training needs assessments were conducted to formulate the 
training strategy. From the assessments, development is complete for 
Automated Message Switching (AMS), Automated Payroll Systems 
(clerical and supervisor), Employee Bidding (JBIDS), and Employee 
Emergency Information (JBEM). Completion ofthe training programs 
for the standard computer operating system and mail package is at sixty-
five percent. 

Technology continues to work with Training and Development to identify 
training requirements in line with system installations. Our plan is to 
have all of this training complete prior to Split Date. Additionally, 
application training (MS Office Suite) will be available at each Conrail 
training fitcility through the local area neovoi .': 
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STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

TRAINING 

Conductors and 
Engineers 

Conductor, Engineer and Trainman training will be conducted in two 
stages: a Pre-Day One two-hour event followed by a day-long training 
session during field rollout All materials have been developed for 
training on the CSX methods to do the same tasks the employees currenUy 
do with Conrail. The Pre-Day One training will focus on the changes tnat 
occur on Split Date. Pre-Day One training will begin six weeks prior to 
Split Date, or when railroad seniority rosters are finalizeiL It will be 
comprised ofthe information needed to function on Split Date, such as 
how to complete their own CSX payroll form, and other orientation 
information. 

The field rollout training will be more extensive and will include CSX 
computer systems, train documents, and procedural changes. Trainers for 
the classes have been identified with preliminary work schedules for the 
iratners and implementers being developed now. 

Crews identified to move traffic over combined territories at Split Date will 
also receive a half-day class on Operating Rules. 

Crew Management Crew Management training staff will instruct Conrail Crew Dispatchers 
and Managers on the functionality of TECS, Transportation Employee 
Calling System. The curriculum has been developed for the Crew 
Dispatchers and Managers. Our "Training Railroad," a CICS region that 
mirrors our production systems allowing hands on activity without impact 
to production, has been updated with Conrail information in order to 
provide realistic simulation of system functionality for TECS crew calling 
procedures. Training is planned to begin in Dearborn, MI early first 
quarter. 

We are also developing a detailed TECS reference manual that will be 
distributed to train & engine service employees, field officers, and union 
representatives that will outline use of the system. These reference guides 
will be distributed as part of the Day One training for field personnel 
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STB OPERATIONAL MONITORING REPORT 
As of October 31, 1998 

TRAINING 

Customer Service The development of customer service training materials is underway based 
on a needs assessment and meetings with subject matter experts. Both 
Day One and fieldroll out needs were identified and are the basis for the 
design of the materials. The training materials will be complemented via 
the "Training Railroad." New sites were created in the "Training 
Railroad" so trains simulating Conrail trains can be consisted. The new 
data is being tested and used for the development of training materials. 

Classrooms have been identified in Pittsburgh, and renovation/redesign is 
underway. A syllabus has been developed for the Day-One training, a 
scheduling plan has been approved, and a pilot class is set for this month. 
The class will be instructor-led employing a user guide for reference, 
exercises giving hands-on experience of the functions trained and 
evaluations to check the trainees' comprehension of the materiaL 
Emphasis will be placed on exercises simulating the production 
environment The pilot class will be a complete simulation of the Pre-Day 
One training. 
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TRAINING 

Engineering Engineering training materials development and delivery plans are both 
on schedule for implementation during the first quarter of1999. 

In July 1998, CSXT Engineering, with support from CSXT Human 
Resources, hosted a three-day meeting between CSXT and CR Senior 
Engineering personnel to analyze what differences existed between the 
two companies and to determine what transition training methods would 
prove most effective and least disruptive to operations following Split 
Date. 

Representatives from CSXT's training departments followed up on those 
sessions with visits to Conrail facilities for further analysis of training 
needs. With partners in Philadelphia, and in various other current CR 
locations, CSXTHR continues its work of preparing acquired Conrail 
Engineering employees for a smooth transition to employment with CSXT. 

Training for most CR employees will involve four major topics: 
• CSXT Corporate Orientation 
• CSXT Engineering Department Orientation 
• Commonly used CSXT Engineering Computer Applications 
• CSXT Company-Standard Computer App Hcations 

A substantial portion of the training materials development is complete. 
The project team, consisting of both CSXT and CR personnel, is finalizing 
training locations and developing practical implementation schedules. 
Teams of trainers (drawn from the Engineering Departments of both 
CSXT and CR) will conduct training sessions using a detailed instructor's 
guide and supported by instructional videos, group discussions, hands-on 
practice, and take-away reference manuals. 
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TRAINING 

Field Transportation 
Supervisors 

Training for the supervisory positions of District Superintendent, 
Trainmaster, Road Foremen, and Yardmaster is fully developed for Pre-
Day One classes. The first pilot three-day Trainmaster class, with five CR 
officers, was successfully completed in October. The first pilot 
Yardmaster class is scheduled in November. Other Trainmaster classes 
will begin more than two months prior to Split Date, with the remaining 
Yardmaster classes beginning at least five weeks prior to Split Date. The 
Pre-Day One classes will consist of the information need>. d to function on 
Split Date at CSX. In addition, the class will provide an overview of the 
CSX computer systems that will be utilized beginning with field rollout 
All training materials have been completed for these classes, with 
scheduling (at the five CR classroom sites described below under 
"Training Sites") to begin three months prior to Split Date. 

During field rollout, the classes will increttse in length as the CSX 
computer yard and consist systems are explained to the employees. 
Materials development is nearly complete for this second phase of the 
training. Facilitators have been chosen, with their train-the-trainer 
session scheduled to begin three months prior to Split Date. 

Intermodal CSX Intermodal has planned Pre-Split Date training starting early next 
year to cover the sixteen Conrail terminals that carry on IntermotlttI 
activities. Those terminals include: Boston, Buffalo, Chicago, Cleveland, 
Columbus, Detroit, East St Louis, Indianapolis, Kansas City, Marysville, 
North Bergen, Kearny, Springfield, Syracuse, Waterville, and Worchester. 

The training will include several audience groups including, Conrail 
management, contractor exempt, Conrail and contractor clerks, and 
contractor lift personnel. This will take anywhere from one to three dttys 
to implement at each terminai 

CSXI Safety training is being planned separately and will begin in 
December of this year. 
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TRAINING 

Technology Technology training for the Conrail acquisition is being approached on 
two fronts. One front addresses former Conrail employees who will be 
trained how to use CSX systems. This training will most often be delivered 
in traditional ''lassroom settings and will be incorporated as a part ofthe 
Job jties OJ un erAployee rather than teaching Just the system by itself. 
Intense cross-referencing has taken place to ensure aU systems having 
trt 'ning implications are being covered. 

The second front deals with CSX Technology employees being trained on 
certain Conrail systems which will be maintained past Split Date. This 
training will be done on a system-by-system basis, either informally by OJT 
or by short workshops. 

Train Control CSXT Train Conttol, with support from CSXT Human Resources, has 
already begun conducting orientation sessions in Jacksonville for the 
Conrail Train Control Managers who will be Joining CSXT. This two-day 
session in Jacksonville includes a preview copy ofthe book, CSXT 
Orientation for Train Control Managers, a ref'erence manual which will be 
the centerpiece of training for Split Date. 

Chapters in that book combine to cover the four main transition training 
topics: 

• CSXT Corporate Orientation 
• CSXT Train Control Department Orientation 
• Commonly used CSXT Train Control Computer Applications 
• CSXT Company-Standard Computer Applications 

Detailed lesson plans are currenti n development and scheduled for 
completion by November 30. These lessons plans will include use of 
instructional videos, group discussions, hands-on practice, and take-way 
reference manuals for each participant The training begins in January. 
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TRAINING 

Train Dispatching CR training for Dispatchers, Chief Dispatchers, Train Directors, and 
Superintendents mil includes Employee Orientation, CSX Safety, as well 
as Yard, Crew and Locomotive Management Systems. This training will 
be completed prior to Split Day. Network Operations Training Center is 
currently providing training for CR Locomotive Managers in 
Philadelphia. 

A team of coaches will be on hand at each CR dispatching center to assist 
employees around-the-clock during the transition. They will provide on-
the-job training and assistance to dispatching personnel as needed. 

Training Sites Thirteen CSX computer-equipped classrooms are being constructed or 
remodeled at five existing Conrail Yards: Buffalo, Selkirk, Toledo, 
Indianapolis and West Springfield. These will be the center ofthe Pre-
Day One training efforts for Transportation and Engineering computer 
systems training. They will alsc erve as the hub of the field rollout 
training that will continue on a sequential schedule following Day One. 

Construction is essentially complete in seven of the classrooms at this 
time, with the remaining six rooms currently undergoing final renovation. 
Communications lines have been installed and computer equipment and 
furniture has been ordered. Classes are planned to begin at the sites 
more than two months prior to Split Date. A classroom at each site is 
planned to remain functional after field rollout training is complete to be 
utilized for future computer systems training. 
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LABOR 

Labor Implementing Agreements 

11 Ol t;.iMi/uli()ii SLUMS 1 

Intemational Brotherhood of Boilermakers, Iron 
Ship Builders, Blacksmiths, Forgers and Helpers 

Implementing Agreement reached 

United Railway Supervisors Association - on 
behalf of claim agents 

Implementing Agreement reached 

United Railway Supervisors Association - on behalf of 
engineering supervisors 

Implementing Agreement reached 

United Railway Supervisors 4ssociation - on 
behalf of the mechanical department supervisors for the 
Conrail properties operated by NS 

Implementing Agreement reached 

National Conference of Firemen & Oilers Implementing Agreement reached 
American Railway and Airway Supervisors 
Association, Division of TCU, representing 
bridge inspectors 

Implementing Agreement reached 

Fratemal Order of Police Implementing Agreement reached 
Interaational Brotherhood of • • Workers Implementing Agreement reached 
Sheet Metal Workers' Intemational Association Implementing Agreement reached 
American Train Dispatchers Department, Brotherhood 
of Locomotive Engineers 

Implementing Agreement reached 

International Association of Machinists and Aerospace 
Workers 

Implementing Agreement reached 

Brotherhood Railway Carmen - Div. TCU and Transport 
Workers Union of America 

Agreement reached, subject to ratification 
by TWU 

United Transportation Union Agreement reached, subject to ratiflcation 

United Transportation Union - Yardmasters Department Agreement reached, subject to ratification 

Brotherhood of Locomotive Engineers Agreement reached, subject to ratification 

Brotherhood of Maintenance and Way Employes §4 notice served, arbitration invoked 

Brotherhood of Railroad Signalmen §4 notice served, arbitration invoked, 
neutral selected 

TransportationoCommunications International Union Implementing Agreement reached in 
principle (4greemcnt finalized on 11/2/98) 

Note: Bold print indicates changes from previous report. 
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LABOR 

Labor-Management Task Forces 

Norfolk Southem and the United Transportalion Union (UTU) have an ongoing Labor 
Management Task x-orce consisting of NS's Vice President - Labor Relations and the 
President ofthe UTU. The Task Force encourages frequent communications between 
upper level management of the two organizations and has worked well to facilitate an 
implementing agreement and to assure prompt consideration of implementation and 
safety issues related lo the Conrail transaction. 

As ofthe end ofthe reporting period, NS has invited organizations with which an 
implementing agreement has been finalized (and which will continue to represent 
employees) to form Labor Management Task Forces. Similar to the UTU Task Force, 
each Task Force will enable upper-level management of NS and the pa'̂ icular labor 
organization to review issues and concems about implementation of Conrail 
transaction with preservation ofthe highest levels of safely. Invitaliouo have been sent 
to: the Boilermakers, Iron Ship Builders, Blacksmiths, Forgers and Helpers; National 
Conference of Firemen & Oilers; American Train Dispatchers Department of the 
Brotherhood of Locomotive Engineers; International Brotherhood of Electrical Workers; 
and Sheet Metal Workers Intemational Association. An invitation will be sent to the 
International Association of Machinists and Aerospace Workers. Each Task Force 
will be unique to each labor organization, "id will involve operations, safety and labor 
relations staff as appropriate and the craft General Chairmen representing NS and Conrail 
employees. A task force meeting has been set with the American Train Dispatchers 
Department for November 17,1998. 

Note: Bold pnnt indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of October 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

| l . i K ' . i l i < i i i St I ' rnj i i l I 'h. ist Sl.lUls 1 
Alexandria IN Construct track connection Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Ailentown - PA Traffic Control System Signal Design In progress 
Reading Estimated C ompletion Date: 4Q99 Const 

(Lehigh) 
Angola NY Upgrade existing siding, constmct new Track Design Complete 

siding 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Bridge Design Complete 

Const Complete 
Signal Design Complete 

Const Complete 
Attica IN Extend siding 4, 580 track feet Track Design Complete 

Estimated Con:q)letion Date: 4Q98 Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Boundbrook NJ Extend siding 2,500 track feet Track Design Project being defined. 
Estimated Completion Date: Unknown Grading 

Const 
Signal Design 

Const 
Bristol VA Extend siding 14,255 track feet Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const Complete 

Bucyms OH Construct track connection Land Complete 
Estimated Completion Date: 4Q98 Track Design Complete 

Grading Complete 
Const In progress 

Signal Design Complete 
Coast In progress 

Buffalo - NY Traffic control system and remove pole Signal Design In progress 
line. 

Cleveland OH Estimated Completion Date: 4Q99 Const In progress 
Butler IN Constmct track connection Track Design Project being defined. 

Estimated Completion Date: 2Q99 Grading 
Const 

Signal Design 
Const 

NORFOLK SOUTHERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
.As of October 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

l l ( l l . l l i l III SI I ' j i i j i i i D i p l . I ' h . i s i S l . l lus 

Chicago IL Expand and inprove 47th St Yard Track Design In progress 
Intemiodal Ter ninal Grade/Pave 
Estimated Completion Date: 4Q98 

Cloggsville OH Track Rehabilitation Track Design Complete 
Estimated Completion Date: 4Q98 Const In progress 

Bridge Design In progress 
Const 

Cloggsville OH Construct second main Track Design In progress 
Estimated Completion Date: 4Q99 Grading 

Const 
Bridge Design In progress 

Const 
Signal Design 

Const 
Columbus OH Constmct track connection Track Design Complete 

Estimated Completion Date: 4Q98 Grading In progress 
Const In progress 

Signal Design Complete 
Const In progress 

Crockett VA Constmct 9,100 foot new siding Land Complete 
Estimated Completion Date: 4Q98 Track Design Complete 

Grading Complete 
Const In progress 

Bridge Design Complete 
Const Complete 

Signal Design Conqjlete 
Const In progress 

Croxton NJ Expand and improve intermodal tenninal Track Design In progress 
Estimated Completion Date: 4Q99 Grade/Pave 

E-Rail NJ Expand and improve intermodal terminal Track Design In progress 
Estimated Completion Date: 3Q99 Grade/Pave 

Erie PA Erie Track Realign Project Track Design In progress 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 
Flemington NJ Constmct 12,500 foot siding Track Design Project being defined. 

Estimated Completion Date: Unknown Grading 
Const 

Signal Design 
Const 

Hadley Jet FN Double tracking Track Design Project being defined. 
(Ft Wayne) Estimated Completion Date: Unknown Grading 

Const 
Signal Design 

Const 

NORFOLK Sot THERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of October 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

l l o i ' ; i l i i i i i SI I ' l d j r i i D i p l . I'IKIM' Sl;illlN 1 
Hagerstown Sec PA Construct siding Track Design Complete 

(Greencastle) Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Signal Design Complete 
Const In pritgress 

Hagerstown Sec PA Traffic Control Signal Design Project being defined. 
Estimated Completion Date: Unknown Const 

Hamsburg PA Construct intermodal tenninal Track Design In progress 
(Rutherford) Estimated Completion Date: 2Q00 Grade/Tave 

Harrisburg - PA Traffic Control System and remove pole Signal Design In progress 
line 

Reading Estimated Completion Date: 4Q99 Const 
KD Tower - KY Extending double track 40,120 feet Track Design Complete 
Cumberland Falls Estimated Completion Date: 3Q99 Grading In progress 

Const 
Signal Design Complete 

Const 
Knoxville - TN Double Stack Clearances Track Design Conplete 

Chananooga Estimated Completion Date: Complete Const Complete 
Bridge Design Complete 

Const Complete 
Marshfield IN Upgrade and extend siding 7,908 fc.t Land Optioned 

Estmiated Completion Date: 4Q98 Track Design Complete 
Grading Complete 
Const In progress 

Bridge Design Complete 
Const In progress 

Signal Design Complete 
Const Complete 

Oak Harbor OH Constmct track connection Land Complete 
Estimated Completion Date: 4Q98 Track Design Complete 

Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Pattenburg NJ Clearance-9 Bridges Bridge Design In progress 
Estimated Completion Date: 4Q98 Const In progress 

Pattenbiug NJ Siding Extensions Track Design Complete 
Estimated Completion Date 4Q98 Grading Complete 

Const In progress 
Signal Design Complete 

Const In progress 
Pattenburg NJ Tunnel Clearance Bridge Design Complete 

Estimated Completion Date: 2Q99 Const 
Philadelphia PA Constmct crossover - Zoo Track Design Project being defined. 

Estimated Completion Date: Unknown Grading 
Const 

Signal Design 
Const 

NORFOLK SOITHERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of October 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

l . i i i ; i l i o i i SI I ' l o j i i l Dip t . 1'h.isf Sl.lllls 1 

Piney Flats TN Extend siding 6,610 feet Land Complete 
Estimated Completion Date 4Q98 Track Design Complete 

Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Port Pleading NJ Chemical Coast Clearance Projects Track Design In progress 
Estimated Completion Dale: 4Q99 Const 

Bridge Design In progress 
Const 

Rader TN Extend siding 5,189 feet Land Complete 
Estimated Completion Date: 4Q98 Track Design Complete 

Grading Complete 
Const In progress 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Reading - PA Traffic Control System and remove pole Signal Design In progress 
line 

Philadelphia Estimated Completion Date: 4Q99 Const In progress 
Riverton Jet - VA Clearance projects Bridge Design Complete 

Ro, noke Estimated Completion Date: 4Q98 Const In progress 
Sandusky OH Constmct Triple Crown Terminal Track Design Complete 
(Bellevue) Estimated Completion Date: 4Q98 Grade/Pave In progress 

Sidney IL Constmct track connection Track Design Complete 
Estimated Completion Date: 4Q98 Grading Conqjlete 

Const Complete 
Signal Design Complete 

Const In progress 
Sido MO Double tracking 36,458 track feet Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Bridge Design Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Sloan IL Extend siding 5,027 track feet Track Design Complete 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Signal Design Complete 

Const Conqjlete 
Southem Tier NY Southem Tier Rehabilitation Track Const Project being defmed. 

Estimated Completion Date; Unknown Bridge Design In progress 
Const 

St Louis MO Expand Mitchell Triple Crown Terminal Track Design In progress 
(Mitchell) Estimated Completion Date: 2Q99 Grade/Pave 

Signal Design In progress 
Const 

NORFOLK SOI'THER.\ CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of October 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 o i ' ; l l i o i l S I I ' l o j i r l l ) i | ) i . 1'h.iM' S l . l l l l s 1 

Toledo OH Intermodal Terminal 
Estimated Completion Date: Unknown 

Track Design 
Grade/Pave 

Project being defmed. 

Tolono IL Track Connection 
Estimated Completion Date: Unknown 

Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 

In progress 

Vermillion OH Track Connection 
Et timated Completion Date: 4Q98 

Land 
Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 
Complete 

In progress 
Complete 

In progress 

Note: Bold print indicates changes from previous report. If status of project phase is blank, work that 
part of the project has not yet begim. 
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Surface Transportation Board Operational Monitoring Report 

As of October 31,1998 

INFORMATION TECHNOLOGY 

Systems Integration 
The NS technology iniegration strategy calls for NS sysiems to be used on the Conrail 
properties lhal NS will operaie. Some of the NS sysiems will be operational for the new 
area effeclive Closing Date, while others, particularly the transportalion sysiems, will be 
integrated geographically over a period of several months after Closing Date. 

There are two components lhat are required to implement this strategy. First, NS's 
systems group must ensure lhat our systems have the capacity lo accommodate ths 
operation of the new territory. Second, the Conrail systems group must modify exisling 
Conrail systems so lhal lhey will become compatible with the NS systems upon Closing 
Date. 

In order to prepare for the implementation of the new systems, each project must go 
through a plarming stage and a development stage. The planning stage of the systems 
integration process involves the analysis and preparation of fimctional and technical 
specifications for the systems and the subsequent development stage involves the 
construction (coding), and testing of the systems. Once the new systems are 
implemented across all of the NS geography, use of the Conrail systems will be 
discontinued. 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 

As of October 31,1998 

INFORMATION TECHNOLOGY 

Systems and Personnel Training 
( ) p i i ;iliM<; 

TRANSPORTATION 
Car Management and Movement 

Includes Thoroughbred Yard Enterprise 
System (TYES) and Central Yard 
Operations (CYO) System 

• n i j i i i 

Systems - Multiple projects 

Personnel Training 

Development stage 
Estimated conqjletion date: 1Q99 

Train Dispatching 

Locomotive Management 

Prepare training materials for TYES Complete 
and CYO 

Trainer orientation 

TYES training at Conrail locations 

Systems 

Estimated beginning date: La)' 4Q98 

Estimated beginning date: 1Q99 

Development stage 
Estimated Completion date: 1Q99 

Personnel Training 
Prepare computer-based training 
materials for Norfolk Southem 
Train Information System (TIS) and 
Train System Accident Reporting 
System (TSAR). 

Train Conrail employees at 
Dearbom, Pittsburgh, and Mt. 
Laurel 

Complete 

Estimated begiiming date: Late 4Q98 

Systems Development stage 
Estimated conqjlction date: 1Q99 

Personnel Training 
Prepare training materials; conduct Complete 
pilot sessions 

Trainer orientation 

Train employees at 8 Conrail 
locations 

Estimated beginning date: Late 4Q98 

Estimated completion date: 1Q99 

NORFOLK SOUTHERN CORPORATION 10 
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Surface Transportation Board Operational Monitoring Report 
As of October 31,1998 

INFORMATION TECHNOLOGY 

^ ^ ^ ^ ^ ^ ^ H < Ipi ' i ; i l i i iu I ' n i j i r t ^ ^ ^ ^ ^ ^ ^ 
OPERATIONS PERSONNEL 
Crew Management Systems Development stage 

Estimated complehon date: IQ99 

Personnel Training 
Prepare training materials 
Train Conrail employees 

Complete 
Estimated completion date: 1Q99 

Train and Engine (T&E) Payroll Personnel Training 
Prepare training materials; conduct 
pilot sessions 
Train T&E crews 

Complete 

Estimated beginning date: IQ99 

Non-Train and Engine Payroll Personnel Training 
Prepare training materials; conduct 
pilot sessions 
Trainer orientation 

Complete 

Estimated beginning date: Late 4Q9S 

Train Ccnrail employees Estimated completion date: 1Q99 

CUSTOMER SERVICE 
Electronic Customer Connectivity Systetns Development stage 

Estimated compler.on date: 1Q99 

Personnel Training 
Testing new systems 

Customer Coordination 
Information to be distributed to 
customers 

Estimated completion date: 1Q99 

Estimated distribution date: 4Q98 -
1Q99 

Naaonal Customer Service Center Personnel Training 
Prepare training materials 
Train employees in Pittsburgh and 
Atlanta 

Complete 
Estimated beginning date: Late 4Q98 

Note: Bold print indicatps changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of October 31,1998 

CUSTOMER SERVICE 

Transition Process 

Division of the Pittsburgh National Customer Service Center into NS, CSXT and 
Shared Asset Area groups bas been completed, and additional workstations needed 
to accommodate these functions have been installed. We are moving fonvard with 
systems design enhancements for systems rollout on northern region divisions. We 
are also moving forward with testing wr.yb>ll data, us well as event reportings. We 
ha, e begun to receive some copies of Electronic Data Interchange (EDI) bills of 
lading from customers for testing purposes, to give us the opportunity o set up 
adequate profiles and processes. Customer profile inform.'«tion is continuing to be 
received and updated for efficient handling of customer calls. 

Personnel 

A transition team for Customer Service has been organized, staff selected, and will 
be functional after split date, in quarters located in Philadelphia, for an 
undetermined period of time. Additional training stations have been set up at three 
locations - Con^vay Yard (Pittsburgh), Elkhart, Indiana, and Columbus, Ohio - for 
training personnel involved in implementing new data systems on NS portions of 
Conrail. We have consummated a contract with an outside firm to supply 50 
additional trainers, beginning November 30"', to assist in systems rollout. 
Supervisory positions have now all been filled for Data Quality and the Agency 
Operations Center. We also still expect to make offers to approximately 215 
Conrail agreement personnel when implementing agreements have bt>en 
consummated with TCU. 

Customer A wareness 

NS continues to sponsor advertising programs to highlight consolidation benefits 
and other facts concerning the Conrail consolidation. 

We are continuing with customer meetings to provide them with information on 
integration of operations. The customer resource manual has been completed and is 
in the process of being printed for distribution by Sales and Marketing. 

Note: Bold print indicates changes from pievious report. 
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October 21, 1997 

Vernon A. W i l l i a m s 
Secretary 
Surface Trar>Gportation Board 
1925 K S t r e e t , NW 
Washington, D.̂ . 20423-0001 

RE: Finance Docket No. 3.3388, CSX CORPORATION AND CSX 
TRANSPORTATION, INC., NORFOLK SOUTHERN CORPOR.ATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY CONTROL AND 
OPERATING LEASES,.'AGREEMENTS CONRAIL INC. AND 
CONSOLIDATED RAIL CORPORATION 

TLCPA-3: Not i c e of Appearance of Robert A. 
Wimbish f o r Toledo-Lucas County Port 
Author xLy 

r-'i 

[ 

Dear Se c r e t a r y W i l l i a m s : 

Pursuant t o the Board's i n s t r u c t i o n s set f o r t h i n 
Deci s i o n No. 21 of the above-captioned proceeding, I am w r i t i n g 
on b e h a l f of the Toledo-Lucas County Port A u t h o r i t y ("TLCPA") t o 
i n f o r m you t h a t the undersigned should be addeJ t o the c e r v i c e 
l i s t i n t h i s proceeding as counsel f j r TLCPA. I am f i l i n g t h i s 
n o t i c e of appearance a t t h i s l a t e date because TLCPA has j u s t 
r e t a i n e d our f i r m t o represent i t m t h i s m atter. A c c o r d i n g l y , 
a l l Board d e c i s i o n s and a l l f i l i n g s from a l l p a r t i e s of record i n 
t h i s proceeding should be submitted t o the u;idersigned as 
addressed below: 

Robert A. Wimbish 
REA, CROSS Sc AUCHINCLOSS 
S u i t e 420 
1920 "N" S t r e e t 
Washington, D.C. 20036 
(202) 785-3700 

Counsel f c r Toledo-.jucas County Port A u t h o r i t y 

I n keeping wiuh the nature of t h i s request, I hereby 
c e r t i f y t h a t I have submitted a copy of t h i s l e t t e r t o the 
Primary A p p l i c a n t s , ALJ Jacob Leventhal, and t o a l l p a r t i e s of 



Vernon A. Williams 
October 21, 1997 
Page '̂ wo 

record v i a U.S. mail, f i r s t class postage prepaid, or nore 
expeditious d e l i v e r y . 

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

Sincerely, 

Robert A. Wimbish 
REA, CROSS Sc AUCHINCLOSS 
1920 "N" Street, N.W. 
Suite 420 
Washington, D.C. 20036 
(202) 785-3700 

Counsel f o r Toledo-Lucas County 
Port Authority 

cc: A l l pa r t i e s of record 
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October 21, 1997 

Ve rnon A. W i l l i ams 
Secretary 
Surface Transportation Board 
192 5 K Street, NW 
Washington, D.C. 20423-0001 

RF: Finance Docket No. 3 33 88, CSX CORPORATION AND CSX 
TRANSPORTATION, INC., NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY CONTROL AND 
OPERATING LEASES/AGREEMENTS -- CONRAIL IKC. AND 
CONSOLIDATED PJilL CORPORATION 

TLCPA-3: Notice of Appearance of Robert A. 
Wimbish f o r Toledo-Lucas County Port 
Authority 

Dear Secretarv Williams 

Decisi on 
on behalf 
inform yo 
l i s t i n t 
notice of 
retained 
a l l Board 
t h i s proc 
addressed 

Pursuant to the Board's i n s t r u c t i o n s set f o r t h i n 
No. 21 of the abcve-captioned proceeding I am w r i t i n g 
of the Toledo-Lucas County Port Authority ("TLCPA") to 

u that the undersigned should be added to the s t r v i c e 
his proceeding as counsel f c r TLCPA. I am f i l i n g t h i s 
y^jpearance at t h i s l a t e date because TLCPA has j u s t 

our f i r m to represent i t i n t h i s matter. Accordingly, 
dt-cisions and a l l f i l i n g s from a l l p a r t i e a of record'in 

eeding should be submitted to the undersigrUsd as 
below: 

Robert A. Wimi.-iish 
REA, CROSS & AUCHI.N'CLOS.S 
Suite 420 
1920 "N" Street 
Washington, D.C. 20036 
(202) 785-3700 

* KU 

\ MANAa£W£.\-
\ ' r K ST8 Hi 

Counsel f o r Toledo-Lucas Count}- Port Au t h o r i t y 

In keeping w i t h the nature of t h i s request, I hereby 
c e r t i f y that I have submitted a copy of t h i s l e t t e r to the 
Primary Applicants, ALJ Jacob Leventhal, and to a l l p a r t i e s of 



Vernon A. Williams 
October 21, 1997 
Page Two 

record v i a U.S. mail, f i r s t class postage prepaid, or more 
expeditious d e l i v e r y . 

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

Sincerely, 

Robert A. Wimiiish 
REA, CROSS Sc AUCHINCLOSS 
1S20 "N" Street, N.W. 
Suite 420 
Washington, D.C. 20036 
(202) 785-3700 

Counsel f o r Toledo-Lucas County 
Port A u t h o r i t y 

CC: A l l p a r t i e s of record 



TLCPA-4 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Financ_ Docket No. 33388 

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

CONTROL AND OPFRATTN^ LEASES ./AGREEMENTS --
CONRAIL INC. AND CONSOLI-̂ ZVTED RAIL CORPORATION 

AND 

Finance Docket No. 33388 (Sub-No. 26) 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
- - CONTROL - -

THE LAKEFRONT DOCK AND RAILROAD TERMINAL COMFAfTY ' '̂^̂  

RAILROAD CONTROL APPLICATION 

Â fD 

Docket No. AB-290 (Sub-No 

W OCT 2 1 ̂ / 

. i97X)\'-;\ MAV,:; • 
\Os STB LLI 

NORFOLK AND WESTERN RAILWAY COMPANY 
- - ABANDONMENT - -

TOLEDO PIVOT BRIDGE IN LUCAS COUNTY, OHIO 

TLCPA-4 

REQUEST FOR PROTECTIVE CONDITIONS, OPPOSITION TO ABANDONMENT, AND 
COMMENTS OF THE TOLEDO-LUCAS COUNTY PORT AUTHORITY 

Robert A. Wimbish 
REA, CROSS St AUCHINc.OSS 
Suite 420 
1920 "N" Street, N.W. 
Washington, D.C. 20036 
(202) 785-3700 

Counsel f o r the Toledo-Lucas County 
Port Authority 

DATED: October 21, 1997 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33 3 88 

CSX CORPOFATION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHERN .̂ ORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-- CONTROL AND OPEFATING LEASES/AGREEMENTS --
CONRAIL INC. AITO ONSOLIDATED RAIL CORPORATION 

AND 

Finance Docket No. 33388 (Sub-No. 26) 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
CONTROL 

•:HE LAKEFROJTT DOCK AND RAILROAD TERMINAL COMPANY 

RAILROAD CONTROL APPLICATION 

AND 

Docket No. AB-290 (Sub-No. 197X) 

NORFOLK AND WESTERN RAILWAY COMPANY 
- - ABAIIDONMENT - -

TOLEDO PIVOT BRIDGE IN LUCAS COUNTY, OHIO 

Ti s.eA-4 

REQUEST FOR PROTECTIVE CONDITIONS, OPPOSITION TO ABANDONT̂ ENT, AITD 
COMMENTS OF THE TOLEDO-LUCAS COUNTY PORT AUTHORITY 

I . INTRODUCTION 

In a Decision served July 23, 1997, the Surface 

Transportation Board accepted f o r consideration the primary 

a p p l i c a t i o n (hereinafter, the "Application") and rela t e d f i l i n g s 



submitted by Applicants CSX Corporation ("CSXC"), CSX 

Transportation, Inc. ("CSXT")', Norfolk Southern Corporation 

("NSC"), Norfolk Southern Railway Company ("NSR")', Conrail Inc. 

("CRR"), and Consolidated Rail Corporation ("CRC")'" f o r Board 

approval and authorization under 49 U.S.C. §§11321-25 f o r , as i s 

relevant here (1) the a c q u i s i t i o n by CSX and NS of control of 

CK; and (2) the d i v i s i o n of assets owned by CR by and between CSX 

and NS.' 

In i t s July 23rd Decision, the Board confirmed the 

procedural schedule oreviously prescribed f o r t h i s proceeding. 

As p e r t i n e n t here, the Board has required that a l l p a r t i e s 

wishing to o f f e r comments, protests, and requests f o r p r o t e c t i v e 

conditions, and any other opposition evidence and argument must 

make such f i l i n g (.-) by October 21, 1997. In keeping w i t h the 

Board's procedural schedule. The Toledo-Lucas County Port 

.^lUthority ("TLCPA") hereby submits i t s comcments and requests f o r 

CSXC and CSXT, c o l l e c t i v e l y , w i l l be r e f e r r e d to 
hereinafter as "CSX." 

NSC and NSR, c o l l e c t i v e l y , w i l l be r e f e r r e d to 
i.ci einaf t e r as "NS . " 

' CRR and CRC, c o l l e c t i v e l y , w i l l be r e f e r r e d to 
hereinafter as "CR. ' 

Hereinafter, CSX, CSXT, NSC, NS, CRR, and CR 
c o l l e c t i v e l y and severally w i l l be referred to as "Applicants." 

Hereinafter, the series of transactions proposed i n 
Applicants' primiary a p p l i c a t i o n and rela t e d supplements sh a l l be 
referred to as the 'Transaction." 



p r o t e c t i v e conditions i n response to Applicants' proposed 

Transact ion.' 

Applicants would have the Board believe that the 

proposed Transaction i s m the best i n t e r e s t s of shippers and 

communities throughout the eastern half of the United States 

While Applicants may be correct that, i n general, t h i s 

Transaction w i l l promote robust competition m various eastern 

c o r r i d o r s , the Applicant^.- have f a i l e d adequately to address those 

instances where competition w i l l be reduced Once such instance 

where the Transaction promises anti-competitive consequences i s 

at dock f a c i l i t i e s i n an around the Port of Toledo. Today, two 

s t r a t e g i c a l l y s i g n i f i c a i i t r a i l - to-water t r a n s f e r f a c i l i t i e s 

located at the Port of Toledo -- an ir o n ore s h i p - t o - r a i l loading 

f a c i l i t y known as the Lakefront Dock and Railroad Term.inal 

Company,' and a coal r a i l - t o - s h i p loading f a c i l i t y known as 

Presque I s l e " -- are j o i n t l y served by CSX and CR. However, CSX 

proposes to acquire f u l l c o ntrol of operations at the Toledo 

Docks, and t h i s w i l l leave these f a c i l i t i e s as so-called "2 to 1" 

points served exclusively by CSX. 

' On July 27, 1997, TLCPA f i l e d i t s Notice of Intent to 
P a r t i c i p a t e i n t h i s proceeding ("TLCPA-1"), and submitted on 
August 29, 1S97, a C e r t i f i c a t e ot Service ("TLCPA-2"!. 
Simultaneous wi t h t h i s f i l i n g , TLCPA i s submitting as "TLCPA-3" a 
Notice of Appearance f o r TLCPA's designated Washington counsel. 

Hereinafter, the Lakefront Dock and Railroad Terminal 
Company w i l l be ref e r r e d to as "LDScRT." 

LD&RT and Presque I s l e are adjacent dockside f a c i l i t i e s 
that are commonly ret e r r e d to as the "Toledo Docks." 
Hereinafter, TLCPA w i l l r e f e r to these f a c i l i t i e s c o l l e c t i v e l y as 
the "Toledo Docks." 



In a d d i t i o n to i t s grave concerns regarding the loss of 

competitive service to the Toledo Docks, TLCPA opposes NS's 

proposed abandonment of the so-called "Toledo Pivot Bridge" 

across the Maumee River. TLCPA believes that NS has conveniently 

understated the operational significance of t h i t bridge and that 

abandonment would be imprudent and anti-competitive. 

I I . BACKGROUND 

TLCPA i s a public agency chartered under the laws of 

the State of Ohio. I t i s entrusted with a mandate to develop 

transportation f a c i l i t i e s and i n f r a s t r u c t u r e m the Toledo and 

northwestern region of Ohio. TLCPA owns the Port of Toledo, 

operateo two a i r p o r t s i n the Toledo area, and owns Central Union 

Plaza -- the passenger r a i l f a c i l i t y serving Toledo, OH.' 

The Port of Toledo consist -n part of the two adjacent 

and connecting LDScRT and Presque I s l e f a c i l i t i e s ; '-"ich together 

are knov/n as the Toledo Docks. As i s mentioned above, the Toledo 

Docks are r a i l - t o - w a t e r and w a t e r - t o - r a i l t r a n s f e r f a c i l i t i e s f o r 

two separate commodities coal (Presque I s l e ) and i r o n ore 

(LDScRT). In f a c t , 100% of the Toledo Docks' throughput consists 

of coal and i r o n ore. A l l of the coal and i r o n ore passing 

through the Toledo Docks i s handled to or from these f a c i l i t i e s 

Si'ii, " V e r i f i e d Statement of Robert E. Greenlese" --
attached hereto as Exhibit A - - at page 1. (Hereinafter, the 
"V e r i f i e d Statement of Robert E. Greenlese" w i l l be referred to 
as the "Greenlese V.S.") 



v i a c l a s s 1 r a i l connections. Over the past f i v e years Toledo 

Docks' coal and i r o n ore throughputs have been as f o l l o w s : 

YEAR Coal (tons) I r o n Ore (tons) 

1992 6,381,893 2,993,816 

1993 5,348,283 3,214,445 

1994 4,819,031 3,945,508 

1995 4,757,682 4,581,393 

1996 5,288,197 3,668,484'' 

On average, assuming t h a t a r a i l c a r can handle about 

100 tons of coal or i r o n ore, and assuming f u r t h e r t h a t the coal 

c-̂ nd i r o n ore passing through the Toledo Docks i s handled i n u n i t 

t r a i n movements of approximately 115 cars per t r a i n , then the 

Toledo Docks o r i g i n a t e or ter m i n a t e i n the neighborhood of 463 

coal t r a i n s and 320 i r o n ore t r a i n s a n n u a l l y . 

Today, the LDScRT and Presque I s l e f a c i l i t i e s are open 

t o both CSX and CR, but t h i s was not always the case. 

O r i g i n a l l y , the Chesapeake Sc Ohio Railway ("CScO") (a predecessor 

t o CSX) owned and operated the Presque I s l e f a c i l i t y . Presque 

I s l e was, d u r i n g the CStO days, used f o r the l o a d i n g and unl o a d i n g 

of coal and i r o n ore. LDScRT, on the o t h e r hand, was j o i n t l y 

owned and operated by the Baltimore Sc Ohio R a i l r o a d ("B&O") 

(another CSX predecessor) and the New York C e n t r a l System ("NYC") 

See, Greenlese V.S. at 2. 
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(a predecessor t o CR), and i t too was operated as both a coal and 

iron ore ter m i n a l . 

In 1964, TLCPA purchased Presque I s l e , and entered i n t o 

a long term-lease with C&O, enabling that c a r r i e r to continue 

service to Presque Is l e . ' ' Then, i n 1980, Chessie System 

("Chessie"* (successor to the B&O and C&O), sought to consolidate 

operations at Presque I s l e and LD&RT. S p e c i f i c a l l y , Chessie 

converted LD&RT i n t e " a l l - i r o n ore" ship unloading f a c i l i t y , 

while Presque I s l e ' s docks becam.e a ship loading terminal f o r 

ccal only. In order to accomplish t h i s conversion, CR was 

afforded equal access r i g h t s to Presque I s l e . By t h i s 

arrangement -- governed by a 1980 document e n t i t l e d "Toledo Docks 

Operating Agreement" -- CR continued to have the use of both coal 

and ir o n ore terminal f a c i l i t i e s at th ort ot Toledo.*' 

Although not w i t h m the Toledo Docks f a c i l i t i e s i t s e l f , 

NS c u r r e n t l y owns a r a i l l i n e i n the v i c i n i t y of Toledo that 

could become a c r i t i c a l l i n k f o r these lakesice properties. 

S p e c i f i c a l l y , NS owns and operates main l i n e trackage i n Lucas 

County which crosses the Maumee River on a structure known as the 

"Toledo Pivot Bridge." Tc-day, approximately 4 to 6 d a i l y t r a i n s 

traverse uhis bridge '' According to Docket No. AB-290 (Sub-No. 

197X), NS intends to abandon the trackage on the Toledo Pivot 

While TLCPA owns the Presque I s l e terminal, i t has no 
ownership i n t e r e s t i n LD&RT. 

See, Greenlese V.S. at 1. 

" See, Greenlese V.S. at 3. 
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Bridge, and re-route i t s t r a i n s to other l i n e s over which NS w i l l 

operate post-Transaction. As w i l l be presented below, TLCPA 

questions whether or not NS i s acting prudently i n seeking to 

abandon t h i s service over the Toledo Pivot Bridge, and whether 

i t s actions are designed to f r u s t r a t e competing r a i l c a r r i e r 

access to Toledo. 

I I I . SUMMARY OF PROTECTIVE CONDITION RELIEF AND COMMENTS 

Simply put, the Transaction contemplates that CSX w i l l 

assume f u l l ownership and control of the LD&RT and tha t , as a 

re s u l t , CSX w i l l enjoy sole access to the Toledo Docks. This 

means that the Toledo Docks w i l l become a "2 j 1" poin t , and 

that the Toledo Docks w i l l be without the be n e f i t of the 

competing r a i l service options i t enjoys today. This must be 

rerr.edied. According to recent Board precedent, the Toledo Docks 

are entit.Ted to competitive r a i l access r e l i e f . See, Finance 

Docket No. 3 2 760, Union Pacific Corporation. Union P a c i f i c 

Railroad Company, and Missouri P a c i f i c Railroad Company - -

Control and Merger - - Southern P a c i f i c Rail Corporation, Southern 

P a c i f i c Transportation Company. St. Louis Southwestern Railway 

Company. SPCSL Corp.. and the Denver and Rio Grande Western 

Railroad Company (Decision No. 44), served August 12, 1996, at 

While TLCPA acknowledges that CR has had a n e g l i g i b l e 
presence at the Toledo Docks i n recent years, CR has never 
rel i n q u i s h e d or abandoned i t s r i g h t s to serve these f a c i l i t i e s . 
Thus, even i f CR i s not cu r r e n t l y a parr.icularly successful 
competitor f o r Toledo Docks t r a f f i c , i t s mere presence i s a 
competitive counterbalance to CSX. 



pp. 121-124 (merger approved largely because merging pa r t i e s 

introduced a com.f t i n g c a r r i e r -- Burlington Northern Santa Fe --

to those points where a shipper or community would lose the 

benefit of dual r a i l c a r r i e r access), and Finance Docket No. 

3 2 54 9, Burlington Northern Inc.. and Burlington Northern Railroad 

Company -- Control and Merger -- Santa Fe Pa c i f i c Corporation and 

the Atchison. Topeka and Santa Fe Railway Com̂ .ĉ ny (Decision No. 

38), served August 23, 1995, at pp. 54-55 (competitive harm is 

very evident and subject to I.C.C./Board remedy "where the 

possible r o u t i n g options on a rail-bound commodity drop trom two 

o r i g i n a t i n g or terminating railr^'ads to one.'') 

In connection with the abandonment notice of exem.ption 

captioned as Docket No. AB-290 (Sub-No. 197X), TLCPA urges the 

Board e i t h e r to r e j e c t t h i s f i l i n g because i t i s an inappropriate 

u.̂ e of the exempt abandonment regulations or to deny i t as 

contrary to the public i n t e r e s t . 

Therefore, and fo r the reasons set f o r t h more f u l l y i n 

the sections below, TLCPA requests the fo l l o w i n g r e l i e f : 

1. The Board must require as a condition to approval of 
Finance Docket No. 33388 (Sub-No. 26), CSX Ccrporation 
and CSX Transportation, Inc. -- Control -- The 
Lakefront Dock and Railroad Terminal Company, that --
(a) the Wheeling & Lake Erie Railway Company ("W&LE") 
be provided trackage r i g h t s access to and i n the Toledo 
Docks; (b) CSX be required to o f t e r to W&LE equal 
access to the Toled"i Dock f a c i l i t i e s ; and (3) trackage 
r i g h t s conveyed by Applicants to W&LE be established at 
rates ensuring competitive and viable access to the 
Toledo Docks. 

2. Should W&LE prove u n w i l l i n g or unable to provide 
service to the Toledo Docks upon a reasonable request 
f o r service, or i f W&LE should abandon or otherwise 
r e l i n q u i s h i t s r i g h t s ot access to the Toledo Docks, 
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then the Board must, upon appropriate • ̂ quest from 
TLCPA, reopen t h i s proc:.e^.'ing. Upon su jh reopening, 
the Board s h a l l , at TLCPA's el e c t i o n , a i r e c t e i t h e r NS 
or another r a i l c a r r i e r of TLCPA's choosing to serve 
the Toledo Docks pursuant to the terms and conditions 
set f o r t h i n r e l i e f request no. 1, above. 

3. The Board must r e j e c t or den/ NS's notice of exemption 
docketed as Docket No. ^E-290 (Sub-No. 197X), Norfolk 
and Western Railway Company -- Abandonment -- Toledo 
Pivot Bridge i n Lucas County. Ohio. In the 
a l t e r n a t i v e , the Board must hold t h i s abandonment 
proceeding i n abeyance t o r at least one year fo l l o w i n g 
consummation of the Transaction -- and f o r a d d i t i o n a l 
time the r e a f t e r upon appropriate showing by interested 
p a r t i e s -- so that NS can better demonst rate that 
e l i m i n a t i n g the Bridge w i l l not r e s u l t i n undue 
congestion on other Toledo through routes. 

In t h i s f i l i n g , TLCPA w i l l also r e g i s t e r i t s support 

for W&LE, and i n p a r t i c u l a r W&LE's request f o r access to 

indu s t r i e s and p o t e n t i a l connecting r a i l c a r r i e r s i n the v i c i n i t y 

of Toledo, OH. 

In assessing the impacts of the proposed Transaction, 

and i n preparing t h i s f i l i n g , TLCPA has worked closely with the 

Toledo Metropolitan Area Council of Governmen':s ("TMAC") . As can 

be seen from the attached v e r i f i e d statement ot Mr. Greenlese, 

TLCPA i s a member of TMAC."'' The comments and requests f o r 

r e l i e f presented i n t h i s f i l i n g and i n TMAC's submissions r e f l e c t 

the i n t e r e s t s and concerns of both TMAC and TLCPA. Therefore, 

TLCPA st r o n g l y commends to the Board TMAC's concurrently f i l e d 

submissions and evidence, which TLCPA understands w i l l be 

captioned as "TMAC-1," "TMAC-2," and "TMAC-3." 

" See, Greenlese V.S. at 4 
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IV. 
REOUESTS FOR PROTECTIVE CONDITIONS: 
W&LE EQUAL ACCESS TO TOLEDO DOCKS 

In Finance Docket No. 33388 (Sub-No. 26), CSX 

Corporation and CSX Transportation. Inc. -- Control -- The 

Lakefront Dock and Railroad Terminal Company, csx proposes to 

acquire CR's 50% ownership i n t e r e s t i n the LD&RT, and thereby 

assume 100% stock ownership cont r o l ot LD&RT. (CSX already 

possesses a 50% stock ownership i n t e r e s t i n the LD&RT r a i l 

f a c i l i t y . ) The transaction encompassed i n Finance Dock't 33388 

(Sub-No. 26) would r e s u l t i n only one r a i l c a r r i e r [CSX] 

providing service to the Toledo Docks where today there are two 

r a i l c a r r i e r s [CSX and CR] serving these same f a c i l i t i e s . 

Applicants have m<̂ de no arrangements of t h e i r own to r e c t i f y t o r 

obvious loss of competitive r a i l service a l t e r n a t i v e s that the 

Toledo Docks would su f f e r . Thus, the Toledo Docks would become a 

textbook 2 - t o - l f a c i l i t y e n t i t l e d to Board-imposed r e l i e f . 

TLCPA has been discussing t h i s issue wit h the W'̂ LE, and 

TLCPA understands that W&LE w i l l request, by way of a responsive 

a p p l i c a t i o n , the au t h o r i t y to access and serve the Toledo Docks, 

as well as access to other r a i l shippers and connecting c a r r i e r s 

i n the general v i c i n i t y ot Toledo." W&LE i s an obvious and 

acceptable jmpetitive a l t e r n a t i v e t or the Toledo Docks, and 

See, Greenlese V.S. at 3. 
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TLCPA supports W&LE as a suitable s u b s t i t u t e t o r the loss ot 

CR . • 

Since W&LE has established i t s desire and has expressed 

I t s a b i l i t y t o serve the Toledo Docks, and since W&LE has 

confirmed with TLCPA that W&LE w i l l request access to the Toledo 

Docks, TLCPA supports W&LE's responsive a p p l i c a t i o n . The 

fundamental issue to TLCPA i s that the Toledo Docks have 

competitive r a i l access a l t e r n a t i v e s i n t o the f u t u r e . Therefore, 

i n the event that W&LE proves unable or u n w i l l i n g to provide 

service to the Toledo Docks, or should W&LE at some future drte 

seek to abandon i t s r i g h t s to and from the Toledo Docks, then 

TLCPA requests that the Board permit the re-opening of t h i s 

proceeding. I f circumstances arise warranting such re-opening, 

the Board should take action to require that NS or another r a i l 

c a r r i e r designated by TLCPA be authorized to provide service to 

and trom. the Toledo Docks i n l i e u ot W&LE. 

OPPOSITION TO ABANDONMENT OF TOLEDO PIVOT BRIDGE 

In Docket No. AB-290 (Sub-No. 197X), Norfolk and 

Western Railway Company -- Abandonment -- Toledo Pivot Bridge i n 

I t the A p p l i c a t i o n i s approved, NS w i l l serve three 
e x i s t i n g Lake Erie coal and iron ore dock f a c i l i t i e s i n Ohio --
Sandusky, OH; Ashtabula, OH; and Huron, OH. With t h i s p o t e n t i a l 
abundance of lakeside access for NS, TLCPA does not believe that 
NS would have much incentive to d i l u t e i t s presence at these 
other f a c i l i t i e s ^ust f o r the purposes of also serving the Toledo 
Docks. Thus, TLCPA has concluded that NS would be a poor choice 
as a s u b s t i t u t e t o r CR service at the Toledo Docks. 
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Lucas County. Ohio, the Norfolk and Western Railway Company,'* a 

wholly owned subsidiary ot NS, has submitted an abandonment 

notice ot exemption to abandon the 0.2 miles ot trackage that 

traverse the Toledo Pivot Bridge (hereinafter, "The Bridge"). 

Evidently, NS has concluded that i t w i l l no longer require use of 

the Bridge as i t does today. Although i t may u l t i m a t e l y be that 

NS w i l l not need the Bridge, TLCPA has determiined that other 

ca r r i e r s w i l l . Furthermore, TLCPA questions NS's decision to 

rel y upon the notice ot exemption procedures ot 49 CFR §1152 to 

accomplish the intended abandonment. 

Time may confirm that NS r e a l l y does not need the 

Bridge, but other f i l i n g s expected to be submitted to the Board 

w i l l show that at least one other r a i l c a r r i e r w i l l need i t . 

TLCPA has conferred w i t h W&LE, and has determ.ined that W&LE w i l l 

submit a v a r i e t y of trackage r i g h t s requests i n i t s responsive 

app l i c a t i o n . Among the requests TLCPA understands W&LE w i l l 

submit to the Board are trackage r i g h t s access to shippers and 

r a i l c a r r i e r s i n the Toledo area. To e f f i c i e n t l y operate to the 

new Toledo-area points W&LE intends to serve post-Transaction, • ' 

W&LE w i l l require use of the Bridge ' Havinc assessed f o r 

For the sake ot convenience, the Norfolk and Western 
Railway Company her e i n a f t e r w i l l also be referred to as "NS." 

" See, Part VI below f o r a de s c r i p t i o n ot those Toledo 
area shippers and r a i l c a r r i e r s to which W&LE w i l l seek access. 

W&LE representatives, including W&LE's in-house 
counsel, have confirmed that i f W&LE obtains the Toledo-area 
r e l i e f i t intends to request i n i t s re.^ponsive a p p l i c a t i o n , i t 
w i l l require the use of the Toledo Pivot Bridge. TLCPA furt h e r 
understands that, as a part ot W&LE's October 21, 1997 t i l i n g s , 

12 



i t s e l f the network of r a i l l i n e s i n and around Toledo, TLCPA has 

independently determined that the Bridge would serve as a p o r t i o n 

of the most e f f i c i e n t route for W&LE access to shippers and 

connecting r a i l c a r r i e r s i n the Toledo area.'' Indeed, TLCPA has 

concluded that a l t e r n a t i v e routes f o r W&LE access to various 

Toledo points would be so ci r c u i t o u s , i n e f f i c i e n t and/or 

congested as to threaten W&LE's a b i l i t y to compete at a l l i n the 

Toledo market.'^ 

TLCPA recognizes that the Bridge i s a component of an 

ex i s t i n g NS through route. As mentioned above, the t r a i n s now-

running over the bridge w i l l be transferred to other main l i n e s 

i n the Toledo area that are projected to experience s i g n i t i c a n t 

t r a f f i c increases post-Transaction. -.According to TMAC fi g u r e s , 

approximately 90 d a i l y t r a i n s traverse CR's Maumee River bridge. 

Even assuming t h i s f i g u r e i s high, there can be no dispute that 

t h i s bridge crossing i s projected to handle an a d d i t i o n a l 8 to 10 

da i l y t r a i n s . ) While NS appears confident that r e - r o u t i n g 

overhead t r a f f i c to the CR Maumee River bridge (4 miles to the 

W&LE w i l l i t s e l t oppose the abandonment proposed i n Docket No. 
AB-290 (Sub-No. 197X). 

~' See, Greenlese V.S. at 4 and 5. 

" As i t has with other aspects of t h i s pleading, TLCPA 
has worked closely with TMAC -- of which TLCPA i s a p a r t i c i p a t i n g 
member -- to develop the case against NS's proposed abandonment 

: the Bridge. TLCPA has revie-A-ed prelim.inary versions of TMAC's 
opposition to t h i s abandonment, -which -will be f i l e d as "TMAC-2," 
and f u l l y supports the representations and conclusions contained 
i n that f i l i n g . TLCPA refers the Board to TMAC-2 because that 
document contains an even more detailed analysis of the s t r a t e g i c 
s i g n i f i c a n c e of t h i s Bridge ana the complications that would 
arise i f the abandonment i s permitted. See, Greenlese V.S. at 4. 
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south) ' / . ' i l l not pcse any problems to t r a f f i c f l u i d i t y , TLCPA i s 

deepl-y concerned that the CR route v i a i t s southerl-y Maumee River 

crossing w i l l a c t u a l l y face d e b i l i t a t i n g congestion i n the near 

tu t u r e . I f such congestion should occur -- and the lessons of 

the Union P a c i f i c - Southern P a c i f i c merger demonstrate how 

easi l y they may -- NS 'will have f o r f e i t e d an a l t e r n a t i v e route to 

ease t r a t f i c problems.'' 

Even i f i t does not handle what is t e c h n i c a l l y " l o c a l " 

t r a f t i c (and TLCPA cannot t h i n k ot a time when a 0.2 mile bridge 

generated l o c a l t r a f t i c ) , the l i n e over the Bridge i s anything 

but dormant. According to TLCPA, approximately 4 to 6 NS t r a i n s 

use t h i s l i n e d a i l y --4 through f r e i q h t s and one NS yard 

trans f e r run i n each d i r e c t i o n betwe-sn NS's Homestead Yard and 

Maumee, OH. While i t may be that these t r a i n s can be re-routed 

to other l i n e s , NS has nowhere established that the proposed re

routing would be neither unduly c i r c u i t o u s or i n e f f i c i e n t . " ' 

" TLCPA has determined t h a t , SL.ce the Bridge traverses a 
navigable waterway, NS may be required by law promptly to remove 
the Bridge upon consummation ot abandonment. The Army Corps of 
Engineers would have to review and approve any future r e - b u i l d i n g 
of the Bridge i f i t i s removed i n the f i r s t place. 

In Futurex Industries. Inc. v. I.C.C. 897 F.2d 866, 
872 (7th Cir. 1990), the 7th C i r c u i t Court of Appeals employed 
the f o l l o w i n g t e s t to assess a r a i l l i n e abandonment: 

When segmentation of tran s p o r t a t i o n l i n e s i s invclved, 
we consider whether the segmentation s a t i s f i e s three 
conditions: (1) does the proposed segment have l o g i c a l 
ter-mini?; (2) does the segment have s u b s t a n t i a l l y 
independent u t i l i t y ? ; and (3) ' v i l l abandonment of the 
disputed segment foreclose alternate treatment ot the 
remaining segments? 

TLCPA submits that the proposed abandonment of the Bridge f a i l s 
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Presumably, since only the Bridge i t s e l f i s slated f o r 

abandonment, there must be shippers ne?-: the Bridge or i t would 

be very l i k e l y that NS would abandon portions of the l i n e s 

leading up to t!ie Bridge as w e l l . Either that, or NS i s 

employing here a "surgical s t r i k e " strategy designed t o ensure 

that the l i n e connecting to the Bridge can no longer be used by 

a lyone as a through route. Under these circumstances, TLCPA 

believes that the proposed abandonmient t a i l s to comport with the 

requirements of 49 CFR §1152, and i t requests that the Board 

re j e c t the notice ot exemption and require NS to t i l e an 

ap p l i c a t i o n f o r abandonment pursuant to 49 CFR §1152, Subpart C 

(Procedures Governing Notice, Applications, Financial Assistance, 

A c q u i s i t i o n f o r Public Use, and T r a i l Use) instead. 

TLCPA urges that i t would be imprudent to permit NS to 

abandon the Bridge at t h i s time. Even assuming that the W&LE did 

not require Bridge access to reach i t s intended Toledo points, 

Toledo shippers (including the Toledo Docks) cannot be assured 

that the e x i s t i n g NS through route, of which the Bridge i s a 

part, i s unnecessary. TLCPA requests, at the very l e a s t , that 

t h i s abandonment proceeding be held i n abeyance t o r a period of 

one year f o l l o w i n g consummation of the Transaction -- and for 

a d d i t i o n a l time thereafter upon appropriate showing by interested 

p a r t i e s --so that NS can bett e r demonstrate that e l i m i n a t i n g the 

Bridge w i l l not res u l t i n undue congestion on other Toledo 

through routes. 

the Futurex t e s t . 
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VI. COMMENTS -- SUPPORT FOR W&LE ACCESS TO TOLEDO AREA 

As t h i s plea(i;ng suggests throughout, TLCPA recognizes 

the need f o r a via b l e , independent, and competitive W&LE. In 

order f o r the Toledo Docks to have access to competitive r a i l 

service, TLCPA must have a W&LE that i s ready, w i l l i n g and able 

to provide that service. Thus, TLCPA knows that a healthy W&LE 

depends on more than mere access to the Toledo Docks. TLCPA 

believes strongly that the Applicants have done far too l i t t l e t o 

ensure that the W&LE can survive post-Transaction. I t i s to r 

these reasons that TLCPA supports the W&LE and urges the Board to 

act favorably on the responsive a p p l i c a t i o n i t w i l l submit. 

TLCPA ant i c i p a t e s that W&LE w i l l , among other r e l i e t , 

request trackage r i g h t s access i n the Toledo area to the 

fo l l o w i n g c a r r i e r s and shippers: (a) the Ann Arbor Railroad, (b) 

the Canadian National Railway ("CN") at CN's Lang Yard i n North 

Toledo, (c) the Indiana and Ohio Railroad, and (d) the B r i t i s h 

Petroleum coke f a c i l i t y at Toledo. These requests are ot 

p a r t i c u l a r i n t e r e s t to TLCPA, and TLCPA supports these requests 

as constructive, pro-competitive and essential to assure not only 

the continued v i a b i l i t y of W&LE but more s p e c i f i c a l l y to ensure 

the preservation ot competitive service to the Toledo Docks. 

V I I . CONCLUSION 

In the t i d e of potencial sweeping changes i n r a i l 

service east of the M i s s i s s i p p i , i t i s easy to i d e n t i f y general 

service c o r r i d o r s , h i g h l i g h t expanded s i n g l e - c a r r i e r service 
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routes, or tocus on the general cost savings presumed to re s u l t 

from consolidation. These are a l l things that the Applicants 

have done well enough. Unfortunately, and presumably i n t h e i r 

haste, the Applicants have overlooked those instances where 

c e r t a i n shippers, locations or f a c i l i t i e s w i l l lose the benetit 

ot two competing r a i l c a r r i e r s . The Toledo Docks at the Port of 

Toledo are one such instance where the anti-competitive 

consequences of the Transaction have been overlooked, and i t i s 

therefore incumbent upon e i t h e r the Applicants or the Board to 

remedy the s i t u a t i o n . 

As a classic example of a " 2 - t o - l " p o i nt there can be 

l i t t l e dispute that the Toledo Docks are e n t i t l e d to r e l i e t . 

Since the Applicants themselves have taken no i n i t i a t i v e , TLCPA 

urges the Board to permit the W&LE to have access t o the Toledo 

Docks. On a related note, TLCPA urges the Board not to permit 

abandonment of the Toledo Pivct Bridge, in s o f a r as t h i s Bridge --

(1) w i l l be necessary to assure W&LE access t o the greater Toledo 

area, and 12) represents a component of an e x i s t i n g NS through 

route that may be needed post-Transaction to a l l e v i a t e congestion 

on other through routes. F i n a l l y , TLCPA urges favorable Board 

action on the responsive a p p l i c a t i o n W&LE has indicated i t -/will 

f i l e i n t h i s proceeding. 

Specificall-y, and as was ou t l i n e d above, TLCPA urges 

the Board to grant the fo l l o w i n g p r o t e c t i v e conditions i n favor 

ot the Toledo Docks: 
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1. The Board must require as a condition to approval of 
Finance Docket No. 33388 (Sub-No. 26), CSX Corporation 
and CSX Transportation. Inc. -- Control -- The 
Lakefront Dock and Railroad Term.inal Com.pany. that --
(a) the Wheeling & Lake Erie Railway Compcny ("W&LE") 
be provided trackage r i g h t s access to and i n the Toledo 
Docks; (b) CSX be required to o t t e r to W&LE equal 
access to the Toledo Dock f a c i l i t i e s ; and (3) trackage 
r i g h t s conveyed by Applicants to W&LE be established at 
rates ensuring competitive and viable access to the 
Toledo Docks. 

2. Should W&LE prove u n w i l l i n g or unalle to provide 
service to the Toledo Docks upon a reasonable request 
f o r service, or i f W&LE should abandon or otherwise 
r e l i n q u i s h i t s r i g h t s ot access to the Toledo Docks, 
then the Board must, upon appropriate request from 
TLCPA, reopen t h i s proceeding. Upon such reopening, 
the Board s h a l l , at TLCPA's e l e c t i o n , d i r e c t e i t h e r NS 
or another r a i l c a r r i e r of TLCPA's choosing to serve 
the Toledo Docks pursuant to the terms and conditions 
set f o r t h i n r e l i e t requtst no. 1, above. 

3. The Beard must r e j e c t or deny NS's notice of exemption 
docketed as Docket No. AB-290 (Sub-No. 197X), Nortolk 
and Western Railway Compan'.̂  - - Abandonment -- Toledo 
Pivot Bridge i n Lucas County. Ohio. In the 
a l t e r n a t i v e , the Board must hold t h i s abandonment 
proceeding i n abeyance tor at least one year following 
consummation of the Transaction -- and for a d d i t i o n a l 
time t h e r e a f t e r upon appropriate showing by interested 
p a r t i e s --so that NS can better demonstrate that 
e l i m i n a t i n g the Bridge w i l l not r e s u l t i n undue 
congestion on other Toledo through routes. 

The various shippers and com.munities of the State of 

Ohio are caught squarely i n the middle of what promises to be 

revolutionary change i n the r a i l industry. The Board i s 

entrusted to ensure that these changes, i t permitted at a l l , are 

executed c a r e f u l l y and i n a manner consistent w i t h the public 

i n t e r e s t . No community or shipper should pay the price f or 

"progress" elsewhere, and the Board must both prescribe suitable 

remedies f o r those points (such as the Toledo Docks) where 

competition v / i l l be l o s t , and assume a thorough analysis of those 
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t a c i l i t i e s that have not adequately been shown to be superfluous 

(such as the Toledo Pi-^ot Bridge). TLCPA expects no less. 

Respectfully submitted, 

Robert A. Wimbish 

REA, CROSS & AUCHINCLOSS 
1920 "N" Street, N.W. 
Washington, D.C. 20036 
(202) 785-3700 

Counsel f o r the Toledo-Lucas County 
Port Authority 

DATED: October 21, 1997 
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V e r i f i e d Statement 

of 

Robert E. Greenlese 

.̂ EXHIBIT 

My name i s Robert E. Greenlese. I arr, the D i r e c t o r of 
Surface T r a n s p o r t a t i o n and L o g i s t i c s f o r the Toledo-Lucas County 
Fort A u t h o r i t y ("TLCPA") l o c a t e d at 1 Maritime Plaza, S u i t e 700, 
Toledo, Ohio 416G4. I n my present p o s i t i o n , which I have h e l d 
f o r two years, I am re s p o n s i b l e f o r a i l r a i l and hi g h w a y - r e l a t e d 
i n f r a s t r u c t u r e and development matters as r e l a t e d t o the Port 

cr t o t h i s p o s i t i o n , 
:"PA f o r t h r e e years, 
laws of the Sta t e Of 

P-r A u t h o r i y'f- - - i . ^ " ' - " o p e r a t i n g area. 
I was • . • . ide Developmer.- : 
TLCPA IS a. i.ui.,^^.-: ciy-i-jy c h a r t e r e d una--i 
Ohio and whc.-^ mandate i t i s t o develop t r a n s p o r t a t i o n f a c i l i t i e s 
and i n f r a s t - n the Toledo and Northwestern Ohio r e g i o n . 
TLCPA owns t;.-- :.- : a l cargo f a c i l i t y -i:^ -/.-ell as the co a l 
t r a n s f e r f a c i l i t y at the Port of Tole : , perates two a i r p o r t s i n 
the Toledo area and owns the C e n t r a l :- Plaza, the passenger 
r a i l f a c i l i t y s-'r—.r.-^ Toledo, Ohio. 

By way c i Dackground, i n ' •• •• purchased what was 
h i s t o r i c a l l y kr.'̂ wr. i.^^ ĥ̂ "̂ PresT-ie '. . . • : .-. ; a c i l i t y from, the C&O 
Railway ("C-. - , : CSX. TLCPA leased the 
t a c i i i t y bacra.-,i :J:̂ - p ^ i . j ^ c ; . t t o a long • •-•ir::; lease 
arrangement. Under the lease terms, CSX c u r r e n t l y pays TLCPA a 
f i x e d 
.-- :d t c 
; ^nimur. 
ot $ . 0. : 

cover : 
:,e the ti 

evenue bonds which TLCPA 
f: rs*: r l a c e . C.?X a l s o pays 

- . . -A amount of SL , : • •: /• •: -• 3 whc.;: . :• charge 
• ; : •• :Lea o'v-er the wharves '^t the 

; . V • • •' epcr. _ r-r-.rs r-cv yoar. In the y-.- >: 
.artaae c : 

. V - p. . 

("Chessie' 
w i t h t::-
'"LD&R: ; . . ..• 
.•• 1 a Coal-only ' 

irjor-<=cc^;y-, Ch'-'̂ ss ie Syst*2rn 
• : : , . f a c i l i t i e s 

.:. : ; - . ; \ - . • :.':.-A1 'Tompany 
: , . . : ; n v e r t e d 

t y and LD&RT wouxd becom a.. .ron ore-omy 
and '.D̂.-?T handled hoth 

cnxy tne LD&KI t a c i i i t y \,ct -wni 
r a i l r o a d s e s t a b l i s h e d the "Tole : 
which p e r m i t t e d C o n r a i l equal a 
LD&RT t e r m i n a l s . (Presque I s l e cii.u I.:.:.;-.. 
t y p i c a l l v r e f e r r e d t c c o l l e c t i v e l y as the "Tolec 

ccess .' ' . •• • t 
half-c'wr.er w i t h CSX , r.e 
Ore r a t i n o Aareem.ent, " 
: • : .• I s l e and the 

; o ledo 0->-e 
Cr.essi- • •• :; . : , : . • : a.-. --;:.t i _y 
lompar._. ; , which manages 

. " car ..oadirig o p e r a t i o n s and on-

ev iden t I - . -
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V e r i f i e d Statement 
of 
Robert E. Greenlese 
(Page Two) 

companies have an ob-.^ious r e l a t i o n s h i p . TI.Ci-A a s s i s t e d TORCO i n 
completing the Toledo Docks c o n s o l i d a t i o n program undertaken by 
Chessie by fina::^-'n pment purchases necessary t o convert the 
LD&RT i n t o an " •.!-/" t e r m i n a l . I understand t h a t 
C o n r a i l may use •IOk'_̂ ''s s e r v i c e s according t o the same terms and 
c o n d i t i o n s as does CSX today, and 1 would expect t h a t any r a i l 
c a r r i e r t h a t would replace C o n r a i l at the Toledo Docks wouid have 
u n r e s t r i c t e d access t c the l o a d i n g and unloading f a c i l i t i e s 
l o c a t e d t h e r e i n e x a c t l y the same manner as C o n r a i l does today. 

AG I have mentioned, C o n r a i l enjoys f u l l access t o the 
Toledo Docks by v i r t u e of t h e i r 50% ownership i n the LD&RT. 
Needless t o say, the t w o - c a r r i e r s e r v i c e the Toledo Docks enjoy 
today i s impo r t a n t t o a f a c i l i t y such as t h i s inasm.uch as the 
business of the Toledo Docks i s r a i l business. 100% of a l l 
business handled a t the Toledo Docks i s t r a n s p o r t e d i n one -way or 
another 
Presque 
i s t r u e 
v e ssels 

by r a i l . On 
I s l e v i a r a i 
at LD&RT. A 
and i s movea 

the coal 
and 

c o n s i d e r a b l e 
i r o n handled 

The r Ox lO'wing 
•1^ ••V.,-. T 

s i d e , a l l tonnage comes 
: a n s f e r r e d t o vessel.'- . 
comes : ::• ' I.- . . " 

. r a i i . .:.• : ' 
t a b l e shows tne -Lonna-;-

Dc^kf' f^-r th*"- r'a.«?t : 

nt' 
everse 

I'oax and 

Ye...: (tons '• : : :..n Ore ( tons 

1 9 92 , • • 1 , 8 9 3 2 , 9 9 3 , 8 1 6 

1993 
• , • ^ • , 283 4 5 

: ••; •;,, - •: •. •: 
3 , 94 5 , L-C e 

1 9 • , L - : , • • • 

19 9 •:• 5 , 2 8 8 , 1 9 7 3 , 668,484 

handled i n u n i t t : . .;. . 
•.L.ng t h a t number, ana a£sun.i::g 1^1 
ibcu" r.'--;:r.- r---r -.'ear i r . t c the 

f a c . 

and 
v i t a ^ 

surface m.Qde 
: ; .-/erages >: ' • • ' • • ' ] 

i n t Lcnnage annuax^>- 'v-ici a:.-̂- .-.'̂ne 
. i he i m p c s s i b l e . Competitive r a i l access t o the 

:-:ic i n t e r e s t s as o u t l i n e d above. : : 
• ^-..^ '':.-• : 1 1 t y of the f a c i l i t - ^ 
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Competitive R a i l Access at Toledo Docks 

I cannot s t r e s s enough how imipcrtant i t i s t h a t the 
Toledo Docks r e t a i n access t o two r a i l c a r r i e r s . Much of TLCPA's 
support f o r the c o n s o l i d a t i o n l e a d i n g t o the "Toledo Docks 
A;:;i e e m e n t - - i n c l u d i n g our fu n d i n g f o r TORCO eq-uipment upgrades 
i n 1980 -- was p r e d i c a t e d on the understanding t h a t i t 'would help 
f a c i l i t a t e the i n t e r e s t s of both Chessie and C o n r a i l as w e l l as 
improve t he c o m p e t i t i v e p o s i t i o n of the Toledo Docks v i s - a - v i s 
other Lake E r i e p o r t s . A d m i t t e d l y , C o n r a i l has not had m.uch of a 
presence a t the Toledo Docks i n recent years. This i s due t o the 
f a c t t h a t CSX was able t o win away from, C o n r a i l i r o n ore t r a f f i c 
t h a t C o n r a i l had p r e v i o u s l y r o u t e d from the Toledo Docks. 
However, C o n r a i l serves as an e f f e c t i v e counterbalance t o CSX, 
and t h e i r presence e f f e c t i v e l y ensures c o m p e t i t i v e r a i l r a t e s t o 
and from t he Toledo Docks. C o n r a i l continues from time t o time 
t o d e l i v e r c o a l t o the Toledo Docks. 

During the course of t h i s C o n r a i l a c q u i s i t i c n 
proceeding, I have had numerous di s c u s s i o n s w i t h CSX o f f i c i a l s 
r e g a r d i n g p o t e n t i a l l o s s of r a i l c o m p e t i t i o n at the Toledo Docks. 
My i n t e n t i o n was t o e x p l o r e w i t h them the p o s s i b i l i t y of 
i n s t a l l i n g a new r a i l c a r r i e r at the Toledo Docks t o replace 
C o n r a i l i f the a p p l i c a t i o n i s approved. U n f o r t u n a t e l y , CSX d i d 
not t h i n k much of my request and i n d i c a t e d no d e s i r e t o 
compensate f o r the l o s s of C o n r a i l ' s c o m p e t i t i v e presence. I 
gathered from my d i s c u s s i o n s t h a t CSX reasons t h a t the Toledo 
Docks a i e a l r e a d y a s i n g l e - c a r r i e r served f a c i l i t y , since CSX 
today p r o v i d e s v i r t u a l l y a l l of the s e r v i c e t c and from these 
f a c i l i t i e s . 

I have been able t o c o n f i r m w i t h the Wheeling & Lake 
; ; •• -. . .-^ay Company ("WLE") t h a t they d e s i r e t o o b t a i n access t o 
the Toledo Docks. TLCPA supports WLE i n t h i s o b j e c t i v e . I 
understand t h a t WLE w i l l request the r i g h t t o serve the Toledo 
Docks m a responsive a p p l i c a t i o n , and t h i s , t oo, has the suppcrt 
cf TLCPA. 

Preservation of the Toledo Pivot Bridge 

The l o s s of the NS p i v o t b r i d g e across the Maumee River 
at Toledo woi:"!̂ " bode very badly f o r the t u t u r e . I t i s a v i t a l 
'"omponv,nt of • .'omplicated maze of r a i l l i n e s t h a t com.prise the 
Toledo term.inal area. I have learned from recent conversations 
wi^h NS personnel t h a t NS moves up t o f o u r road t r a i n s a day over 
t:.. : ; idge i n a d d i t i o n t o a r o u n d - t r i p "yard t r a n s f e r " t r a i n . I 
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understand t h a t the b r i d g e enables NS t o connect t h e i r Homestead 
Yard i n East Toledo w i t h Ann Arbor R a i l r o a d ("AA") l i n e s on the 
o t h e r side of the r i v e r . Through a trackage r i g h t s agreement 
w i t h the AA, NS connects i t s Homestead Yard w i t h i t s D e t r o i t -
St. Louis m a i n l i n e at M i l a n , '•'. : : 

I wish t o p o i n t out t h a t TLCPA i s c e r t a i n l y not alone 
i n i t s o p p o s i t i o n t o abandonment of the p i v o t b r i d g e . We are 
j o i n e d by, WLE, the Ohio R a i l Development Commission, and the 
Toledo M e t r o p o l i t a n Area Council of Governments ("TMAC"). TLCPA 
i s a member of , and I , as a member of the Tf'iAC R a i l r o a d Task 
Force, have asr. . • : i n developing a comprehensive s t r a t e g y 
concerning responses t o l o c a l l y - b a s e d consequences of the C o n r a i l 
a c q u i s i t i o n . I am aware t h a t TMAC w i l l subm.it i t s own o p p o s i t i o n 
t o the p i v o t b r i d g e abandonment -- t o be f i l e d w i t h the STB as 
"TMAC-2." I expect t h a t the TMAC f i l i n g w i l l o f f e r a more f u l l y -
developed e x p l a n a t i o n of the c u r r e n t r o l e of the br i d g e as w e l l 
as i t s s t r a t e g i c s i g n i f i c a n c e t o WLE and o t h e r c a r r i e r s . I 
commend TMAC's f i l i n g s t o the STE, and urge t h a t the STB 
c a r e f u l l y consider TMAC's evidence. 

NS contends t h a t i f the :ro;.: a i l a c q u i s i t i o n i s appr-.•/••:• d 
t y • :. STB, they w i l l no longer need the b r i d g e . Specif i c a l : v, 
NS has decided t h a t the f o u r d a i l y road t r a i n s and the yard 
t r a n s f e r run w i l l be able t o use an a l t e r n a t e r o u t e which NS w i l l 
a c q u i r e from C o n r a i l . The proposed arrangement w i l l put 
a d d i t i o n a l t r a f f i c onto the > :•• ' :-ig C o n r a i l b r i d g e u p r i v e r f r - " 
NF'F r i v o t b r i d g e . That w i l . ^^ase t r a f f i c over the Com .̂ . 

.• , and may pose conges- . .. problems i n the f u t u r e . 

I am deeply concerned t h a t once the b r i d g e i s 
abandoned, i t w i l l be gone f o r e v e r . The NS p i v o t b r i dge 
t i r.-- rses the Maumee River -- a navigable waterway. On the basis 
c: •. experience w i t h o t h e r abandoned r a i l b r i d g e s over the 
Maumee, I am c e r t a i n t h a t the Army Corps of Engineers w i l l f i n d 
the unused s t r u c t u r e t o be an imp-^-iimc'nt t o waterway n a v i g a t i o n 
and w i l l u l t i m a t e l y r e q u i r e t : . . - • : : :e be removed. Once 
removed, i t would be exceeding^-^- :.s. •.••_• t c r e - b u i l d , assu-::::-; 
i n the f i r . ^ t place t h a t the Arm.y Corps cf Engineers permits 
!,• :,. • : . • : • :ghly unlik'- v ; : ; •:•.:.. 

:.• . : ; :. . :ersta: :. • :. •' : 
• ackage r i g i i t s t o access To^eao, i n c l u d i n g tne iG^eao 

., : : -;-jain tha- TI.'̂ PA s t r o n g l y supports WLE's 
:;ssio:.;- :. '.••".LE personnel, w-:- have 

lea r n e u t n a t , ^ t WL,i xS t o o b t a i n the trackage r i g h t s i t seeks i n 
th-= T ^ l * i " ar-^a, such trackage r i g h t s wculd depend upon the 

: • ;.. D i v o t b r i d a e . This i s because the bridge 
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i s a b s o l u t e l y e s s e n t i a l t o al l o w WLE an e f f i c i e n t connection w i t h 
the AA as w e l l as the Canadian N a t i o n a l ("CN"). The bridge i s 
a l s o a p a r t of a v i t a l WLE connection t o a newly announced 
C h r y s l e r Jeep assembly p l a n t i n North Toledo. 

According t o recent conversations I have had w i t h WLE 
personnel, NS has e v i d e n t l y i n d i c a t e d t h a t they are w i l l i n g t o 
work w i t h the WLE, the Ohio R a i l Developmient Commission, and 
ot h e r p u b l i c agencies (such as TLCPA) t o p r o t e c t the b r i d g e . 
(Although i t would appear t h a t NS recognizes b o t h WLE's p o t e n t i a l 
need f o r the b r i d g e and TLCPA's concerns, I am not aware of any 
a c t i o n by NS t o withdraw the abandonment f i l i n g . ) We expect t h a t 
WLE w i l l request m i t s October 21, 1997 plead i n g s t o request 
p r o t e c t i o n f o r the p i v o t b r i dge and oppose i t s abandonment. 
TLCPA regards the NS p i v o t b r i dge as e s s e n t i a l t o the f u t u r e 
success of WLE. Thus, the p i v o t b r i d g e must be preserved t o both 
ensure WLE's f u t u r e success as w e l l as the success of the Toledo 
Docks. 
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VERIFICATION 

STATE OF OHIO ) 
) ss: 

COUNTY OF LUCAS ) 

Robert E. Greenlese, being duly swom, deposes and says that he has read the foregoing 

statement, knows the facts asserted there are true and that the same are true as stated. 

— 
Robert E Greenlese Director of Surface Transportation and Logistics 

Subscribed and sworn to before me this 20th day of October, 1997. 

Margaret L Ĵ Iutchinson 
Notary Public 

My Commission Expires 
•1AR5ARET J HUTCHINSON 
Nouiry Public Stale of Ohio 

o / 'mmission Expires 8 19-2(X)2 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have t h i s 21st day of October, 
1997, served copies of the foregoing document upon the Primary 
Applicants, 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. Wimb)ish 
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SURFACE TRANSPORTATION BOARD 

Memorandum 

TO 

FROM 

Ellen Keys, Assistant Secretary 
Section of Publications/Records 
Office ofthe Secretary 

Mel Clemens, Director 
Office of Compliance and Enforcement 

DATE: Oclobet MSliS *» / 

UCr 06 ,553 
_ ^Part of 

SUBJECT : STB FINANCE DOCKET NO. 33388 - OPERATIONAL MONITORING DATA 

Attached are the original and two copies of the public aata files provided to this office 

by CSX and Norfoik Southem as required in the above proceeding, which are io be committed to 

the docket for public reference. As requested, I am providing the three paper copies to Ron 

Douglas, two for tne docket and one for DC News. If there are any questions, please don't 

hesitate to contact me or Jim Greene. 

Attachments 

cc: Chairman Morgan 
Vice Chairman Owen 
Ron Douglas 
Charles Renninger 



500 Water Street (J150) 
Jacksonville, FL 3?202 

(904) 359-124$ 
FAX: (904)359-1248 

J. Randall Evans 
Vice President-Aca'jisition Development 

October 6, 19Q8 

Melvin F. demons, Jr. 
Director Office of Compliance and Enforcem3nt 
Surface Traasportation Board 
Washington, DC 20422-0001 

Dear Mr. demons: 

Attached to this letter are the Operational Monitoring Reports required in STB Finance Docket 

No. 33388. 

The reports are presented in the following order: 

Labor Implementing .Agreements Page 1 
Labor Task Force Page 2 
Construction Projects Pages 3-5 
Construction and Other Capital Projects Table Pages 6-7 
hiformation Technology Pages 8-12 
Customer Service Pages 13-14 

Note: Italicized infonnation indicates a change or update from the last report. 

Plea'.e contact J. Randall Evans, Vice President-Acquisition Development at CSX Transportation 
(E-mail: Randy_Evans(2csx.com) if there are any issues that need clarification or explanation. As 
information, coincident vvith filing this report with the STB, CSXT has made rfiis report available on our 
web site {www.csx.com). 

Very truly yours, 

J. Randall Evans 

cys: Peter J. Shudtz. Vice President 
Law & General Counsel 

Paul R. Hitchcock-Jl 50 
Senior Counsel 

sea\ireVlettenV:lenions (10-6-98).jrc 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 
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STB OPER.\TIONAL MOMTORING REPORT 
As of September 30, 1998 

LABOR 

The status ofthe Labor Imp!'"Mentmg .Agreements is as follows; 

Labor Organization Status 

Iniemationai Brotherhood of Boilermakers. Iron-Ship 
Builders. lilacksmiths. Forgers and Helpers 

Implementing agreement reached 

L'nited Railway Supervisors Association - on behalf of the 
claim agents 

ImpLmcnting agreement reached 

l'nited Railway Supervisors Association - on behalf of the 
engineenng supervisors 

Implementing agreement reached 

National Conference of Firemen & Oilers Implementing agreement reached 

.Amencan Railway and .Airway Superv isors Association, 
Division of TCU, representing bndge inspectors 

Implementing agreement reached 

Fraternal Order of Police Implementing agreement reached 

.4mencan Train Dispatchers Department of the Brotherhood 
of Locomotive Engineers 

Implementing agreement reached 

International Brotheriiood of Electrical Worker Implementing agreement reached 

Sheet Metal Workers International Association Implementing agreement reached 

L'nited Transportation Union Agreement has been substantially negotiated. 
Those parts ofthe agreement relating to the 
common issues, the Shared Assets Areas and 
\S have been completed. CSXT is in "he 
process of resolving its remaining issues. 

L'nited Transportction Lnion - Yardmasters Departrien! Agreement negotiated except for a single issue. 
.4n arbitration nearing was held on that issue 
on September 23, 1998. 

Biotherhood of Locomotn e Engineers .Agreement has been substantially negotiated. 
Those parts of the agreement relating to the 
common issues, the Shared Assets Areas ard 
NS have been completed. CSXT is in the 
process of resolving its remaining issues. 

*Brotlierhood of Maintenance of Way Employes Negotiations have and are being conducted 

*Brotherhood of Railway Signalmen Negotiations have and are tjr ^ "onductpd 

* International .Association of .Machinist Negotiations have and are being conducted 

* Transportation Communication International Union Negotiations have and are being conducted 

* Brotherhood Railway Carmen Division - TCU and 
Transport Workers Union of America 

Negotiations have and are being -. onducted 

* Till- .\iuice provided for bv Section 4 of lite Suv lorA Ooe* conditions fias been sen-ed on eacit of tiiese unions. 

CSX Transportation. Inc. Page 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

LABOR 
Labor Management Task Force 

CSXi' has sent an invitation to each union with which an implementing agreement has been 

reached and which will continue to represent employees on CSXT to participate in " labor task force 

similar to the one established with the United Transportation Union. A labor task force may be 

established with a single union as with the United Transportation Union or where there is a 

community of interest ainong certain unions, such as shopcraft unions, a task may be include 

several unions. The ultimate configuration of the task forces of course will be decided in 

collaboration with the union(s). 

The purpose of each labor task force will be to provide an established avenue of 

communications between CSXT and its unions to address ..ny issues which arise either with respect 

to CSXT's implementation ofthe Transaction or its application ofthe Safety Integration Plan. 

Each task force will have scheduled, regular meetings at which the union(s) and CSXT can discuss 

implementation and safety issues associcted with the Iransaction. In addition, the task forces are 

envisioned by CSXT to be "quick-re..^.onse" •f-'chanisms capable of resolving issues in their infancy 

before developing into serious operating problems. 

To facilitate that objective, CSXT will assign its Vice President-Labor Relations to eech for 

the established task forces. CSXT, likewise, will request t'lat each union's president or his 

appointee serve as the union's member to the task force. The reason for thir limited, but high level 

of representation is to have a task force which can g. ther quickly, but which also is empowered to 

call upon the necessary resources to understand the problem and then to formulate and authorize 

necessary corrective actions. 

CSX Transportation, Inc. Page 2 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

CONSTRUCTION PROJECTS 

As a result ofthe Conrail Acquisition, CSXT sponsored construction projects have progress* 
provide both flexibility and capacity improvements necessary to handle "Day 1" traffic. Discussed below is a 
narrative, briefly describing projects. Most uf which are complete or substantially complete. 

CLEVELAND - CHICAGO 
Greenwich, Ohio to Pine Junction, Indiana 

• This corridor represents a combination of projects by CSXT between Fine Junction and Greenwich, Ohio 
and by Conrail between Oreenwich and Berea, Ohio. 

• On Conrail double trarii segments have been completed and are in service, between .M.P. 17 and M.P. 54, 
along with related signal work. 

• On CSXT between Greenwich und Pine Junction, the signal work is essemisUy complete, with about 
twenty miles of newly constructed track being progressed to final surface a.td alignment Over 80% ofthe 
corridor is in service with a new signal system a'^.d is double track TCS. 

• Minor track construction remains on the additional 3'^ main tracks at Garrett, Indiana and Willard, Ohio. 

• C.'Wca/ connection tracks at Willow Creek, Indiana and Greenwich, Ohio are operational 

• .411 remaining track and signal work should be completed by quarter. 

YARD EXPANSION - WILLARD OHIO 

CSXT is expanding the existing yard to allow the "Block Swapping " ability between trains. Seven tracks 
averaging 7,800feet are being built. Grading and drainage work is nearly complete, with trackwork 
progressing on final grade. Estimated completion during 4'" quarter. Infrastructure improvements for 
train li.ie air, safety lighting und yara access roads are on schedule for completion at the same time. 

INDIANAPOLIS LINE 
Crestline, Sidney , and .Marion Ohio 

• Conrail forces are currently working at Crestline, Sidney and Marion, Ohio. Sidney, Okit is essentially 
complete with only minor signal and ''ack work remaining. Grading, site preparation, material 
acquisition has proceeded at Crestline and scheduled for a 1' quarter 1999 completion. Marion, Ohio is 
an exi::ting conneciion, requiring track upgrades and signaling changes that are progressing forward. 

CS.X Transportation, Inc. Page 3 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

CONSTRUCTION PROJECTS 

DETROIT, MICHIGAN 
Carleton, .Michigan 

• Conrail has completed 90% of requested work on the Lincoln Secondary to restore the line to service, after 
CS.XT installs the turnout at Carleton, Michigan. Track and signt.' work by CS.XT forces will he complete 
in 4"" quarter 1998. 

• Conrail will complete the minor remaining work for speed upgrades to 25 mph in quaner 1998. 

CHICAGO • NASHVILLE CORRIDOR 
.Alice and Harwood, Indiana 

» .Alice siding is complete and in service. Harwood Siding is essentially complete waiting signal usting and 
cutover in •/'* quarter 1998. 

CHICAGO.AREA 
Cleveland, Ohio; Philadelphia, Pennsylvania; Little Ferry .\ew Jersey 

• if* Street Intermodal Yard is complete and in operation. 

• .At Bedford Park work continues by CSXT and the BRC on a 2" track entrance into the west end ofthe 
Intermodal Facility. Track construction is progressing and will finish in the 4'" quarter 1998. Track and 
signal improvemen's including the addition of crossovers and TCS between Bedford Park and Blue Island 
Junction will bs t impleted during the 4"" quarter 1998. 

• Construction of a connection track between CSXT and IHB at Lincoln Avenue is progressing with 
completion scheduled in -f* quarter 1998. 

• .A main line rail relay has been completed on Track #2 (eastbound) between Pine Junction and Blue 
Island Junction on the Barr Subdivision to improve speed and reliability. 

• Norfolk Southern forces have begun rehabilitation of the Tolleston to Hobart, Indiana section ofthe 
former Ft. Wayne line. Norfolk Southern forces will finish 4" quarter 1998. Restoration of crossing 
warning system is scheduled to be completed by Split Day. 

CLEVELAND AREA 

• Conrad forces are completing construction of the 2"' track between Collinwood and Berea. Grading, 
drainage and track construction is complete. Ballasting and surfacing is rapidly being completed. Final 
signal testing will he complete for TCS operation during 4'" quarter 1998. The bridge at the Cuyahoga 
River is undergoing major repairs to allow increase in speed and full double track operation. Work is 
complete on the south track and iraffic has been shifted allowing work to complete on the north track. 
Estimated completion is 4"" quarter 1998. 

• Intermodal expansion is progressing at Collinwood yard with completion expected before Split Day. 

CSX Transportation, Inc. Page 4 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

CONSTRUCTION PROJECTS 

PHILADELPHIA AREA 

• Track construclion is complete at Belmont Siding awaiting signal testing in October 1998, to release for 
service. Eastwick connection is on schedule for completion by mid November. A new bridge spanning 
51st Street is complete. Grading and drainage is complete. Track work ' progressing on both ConraU 
and CSXT, with less than 4000 feet to construct. All work is expected to be complete by 4* quarter 1998. 

BERGEN, NEW JERSEY TO ALBANY, NEW YORK 
Little Ferry, New Jersey 

• At CSXT request, Conrail has extended sidings at Milton, Orangeburg and Alsen, New York. Millon and 
Alsen are complete and in service. Orangeburg is awaiting final track and signal work to be complete in 
'f' quaner 1998. 

• Intermodal expansion at Little Ferry, New Jersey is complete. Two connection tracks are planned at Little 
Ferry between new CS.XT and NYS& W. One will be completed 4"' quaner 1998, and the second before 
Split Day. 

MGA COAL ROUTES 
Newell and New Castle, Pennsylvania 

• CSXT projects at Newell Yard, Glassport Siding, Webster Siding and New Castle Yard have grading, 
drainage and track construction completed. The remaining ballasting, surfacing and final alignments will 
finish during 4"" quarter 1998. 

EXERMONT, ILLINOIS 

• .Archeological research and discovery have deferred grading for this connection until 1999. 

CS.X Transportation, Inc. Page 5 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

-

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

Project Status 
< IIIIIp( IIIKill 

Dati-

« Location * t 

1) Greenwich, Ohio to Pine 
Junction, Indiana 

Construct 2"̂  main track with TCS on B&O including 
connections. 

Substantially Complete 4Q98 

2) Quaker to Greenwich, Ohio Construction by Conrail of 2"'' main track with TCS. Substantially Complete 4Q98 

3) Willard, Ohio Yard Expansion Underway 4Q98 

4a) Crestline, Ohio a) Construct or rehabilitate connection tracks with 
Indianapolis Line. 

a) Underway 4Q 98 

4b) Sidney, Ohio b) Connection Track b) Substantially Complete 4Q98 

4c) Marion, Ohio c) Rehabilitate Connection Track c) Underway 

5) Carleton, Michigan Connect track with Conrail Underway 4Q 98 

ja) Alice, Indiana a) Siding Extension a) Camptete a) 3Q98 

6b) Harwood, Indiana b) Siding Extension b) Substantially Complete b) 4Q98 

7a) Chicago, Illinois a) Intermodal Expansions a) Complele a) 3Q98 

7b) Cleveland, Ohio b) Intermodal Expansions b) Underway b) 4Q98 

''c) Philadelphia, Pennsylvania c) Intermodal Expansions c) Underway c) 4Q98 

7d) Little Ferry, New Jersey d) Intermodal Expansions d) Complete d) 3Q98 

8) Philadelphia, Pennsylvania Rebuild Eastwick connection track with Conrail. Substantially Complete 4Q98 

9) Hobart, Indiana to Tolleston, 
Indiana 

Restoration of connection and main track between 
Hobart & Tolleston. | 

Underway 4Q98 

CSX TransportationPage 6 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

^ Project Status 
I ojiiiii-niion 

Itcilf 

Location 

10) Chicago, Illinois Chicago area-upgrade connection tracks and other 
improvements. 

Uiiderway 4Q98 

11) Newell & New Castle, 
Pei nsylvynia 

Upgrade capacity on the Mon. Subdivision Underway 4Q98 

12) Albany, New York to Bergen, 
New Jersey 

Extend 3 sidings by Conrail on River Line Underway 4Q 98 

13) Little Ferry, New Jersey Connection track Conrail/NYSW Early Stages 1Q99 

14) Dolton, lUiitois Conneciion Irack @ Lincoln Avenue CSX/'.'L Underway 4Q98 

CS\ Transpcrtation, Inc. Page 7 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

INFORMATION TECHNOLOGY 

Information Technology 
The implementation strategy, training plans, and status ofthe Infonnation Technology (IT) initiatives affecting the following Operating Area;.. re summarized: 
• Customer Service 

0 Electronic Cu:»omer Connectivity 
• Operations Personnel 

0 Crew Management 
• Transponation 

0 Car Managenient & Movement 
0 Locomotive Management 
0 Train Dispatching 

Operating Area 

Customer Service 

Electronic Customer Connectivitv 

Inipknu-ntation Strat ify 

All inbound (e.g. bill-of-lading) and outbound 
(e.g. car tracing) electronic communications with 
existing Conrail customers are to be m grated to 
CSX and NS. AU customers will be infonneH c i" 
their system migration options and have the 
opportunity to tesf the replacement electronic 
connections prior to a phased transfer of the 
customer communications links after Day 1. 

CSX and NS will work •.-.•..h all affected 
customers and EDI vendors to develop migration 
plans. 

Syi'tems development in 
pro<;ess and on schedule. 

A joint letter was distributed 
to current Conrail 
customers. 

Existing and new Conrail 
Electronic Commerce 
customers have been 
contacted by CSX in 
separate mailings. 

Electronic Commerce 
Certification of ConraU 
customers acquired by CSX 
is in progress. 

11 a i i i i i i i ) 

All major customcs will be 
provided adequate systems 
documentaticn and a detailed 
description of any changes to 
their curren? C oniail-provided 
electronic services. 

CSX Transportation, Inc Pages 



STB OPERATIONAL MONITORING REPORT 
As ot September 30, 1998 

INFORMATION 1 Zi INOLOGY 

Operating Area Implementation Strategy Status Training 
Operations Personnel 
Crew Management 

Separation of callings desks (CSX, NS, SAC) in 
Dearbom, MI has been pre-negotiated and is in 
place. There will be a phased roll-out of eighi 
calling desks to TECS - the CSX Crew Calling 
System The first desk will be rolled out 60 days 
after Day 1. 

T&E Crews will continue to submit paper time 
sheets to Dearl-om, MI until the TECS desk roll
out. Paperiess payroll implementation will take 
place 2 weeks after each TECS desk 
implementation. The entire roll-out will take 
approximately eight months 

Systems development in 
process and on schedule. 

CSX Payroll officers will train 
T&E employees on the CSX 
Payroll system immediately 
following the implementation 
of TECS. Local Chairman will 
participate in the training. 
Training documents have been 
prepared and presented to 
Conrail personnel. 

CS.X Transportation, Inc. Page 9 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

INFORMATION TECHNOLOGY 

Operating Area 

Transportation 

Car Management and Movement 

Implementation Strategy 

Field personnel will continue using Conrail 
application systems supporting yard inventory, 
train consisting and work orders after Day 1. 

Disposition and management of empty cars will 
occur in Jacksonville using CSX systems after 
Day I to ensure coordinated system wide 
transportation operations. 

Customers on the acquired territory will continue 
to order empty cars and obtain information on 
order status as they do today. 

CSX systems will be lolled-out to the acquired 
Conrail temtory in 5 phases after Day 1. 

Status 

Systems development in 
process and on schedule. 

Training 

Conrail Car Management team 
has been hired for the transition 
penod. Training of Conrail Car 
Management staff will begin 60 
days prior to Day 1. 

Training of affected field 
location personnel to begin 30 
days prior to each field roll-out 
phase. 

CSX Transportation, Inc.iPage 10 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

INFORMATION TECHNOLOGY 

Operating Area Implementatiop Strategy Status Training 

Transportation 
Locomotive Management 

CSX Locomotive Management System will be 
used to manage locomotives in CSX acquired 
territory beginning on lay I . This will occur 
fi-om the Operations Cen»er in Philadelphia, PA 
for 180 days after Day I . The management team 
in Philadelphia will consist of one locomotive 
manager, one CSX consultant, and one sen. or 
locomotive manager. 

Within 180 days of Day 1, locomotive 
management for the acquired Conrail territory 
will be relocated to the Kenneth Dufford Center 
in Jacksonville. The acquired territory at that 
time will be managed by two CSX Locomotive 
Managers 

Systems development in 
process and on schedule. 

Locomotive managers for the 
acquired Conrail territory will be 
trained on the CSX Locomotive 
Management System 60 days 
prior to Day 1 with sessions in 
both Jacksonville, FL and 
Philadelphia, PA. 

Management will conduct the 
training and will include cross 
training of CSX and Conrail 
cultures. 

CSX Transporiation, Inc.Page 11 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

INFORMATION TECHNOLOGY 

Operating Area Implementation Strategy Status Training 

Transportation 
Train Dispatching 

Train dispatchers will continue to use current 
Corrail systems. Phase 1 geographic 
realignments will separate dispatchers into CSX, 
NS & SAC entities within current division 
offices. Phase 1 will complete 90-120 days after 
Day I . 

Phase 2 division n^alignment will move 
dispatchers to acquiring road's division. CSX 
Cleveland East dispatcher in Dearborn, MI will 
move to CSX headquarters in Indianapolis, IN 
CSX Chesapeake & Riverline dispatchers in Mt. 
Laurel, NJ will move to CSX headquarters in 
Albany, NY. Phase 2 will complete 90-120 days 
after an implementing agreement has been 
reached. 

Phase 2 moves are contingent upon Phase 1 
realignment completion for territory being 
tran'.ferred. Also contingent upon an 
imp ementing agreement being in place with the 
AT 3D. 

Systems development in 
process and on schedule. 

Dispatchers will be trained on 
their new territory using the 
current processes in place at 
Coruail. 

CSX Transportation, Inc. Page 12 



STB OPERATIONAL MONITORING REPORT 
As of September 30, 1998 

CUSTOMER SERVICE 

The followmg report outlines our progress toward the twin goals of 1) Achieving and maintaining customer 
confidence in the transaction, and 2) Insunng the integration of the acquired temtories and personnel into the 
Customer Service Center in Jacksonville. 

The Transition Process 

In order to progress our objective of 3ccomplishing a smooth transition, we held a two-day conference 
incorporating major Jacksonville and Pittsburgh customer service personnel early in September. Cur intent 
was to discover any tasks left out of our workplan, and to bring our plans into step with each other. We made 
considerable progress toward all these goals. Next session will be meeting early in Octobe. to determine 
requirements firom the Shared Areas, and immediately afterward we will conduct a similar session with Norfolk 
Southem. Along these lines, we have also held several meetings (some of them with NS) to determine the data 
reporting and billing requirements for the MGA coal area and Ashtabula. 

As an update on the plan to physically divide up the work areas in Pittsburgh prior to Split Day into NS, CSXT, 
and CSA O groups: we are ready lo begin the process in October, and plan to be finished during 4^ quarter, 
1998. 

We have begun to exchange managers informally between Pittsburgh and Jacksonville and cross train them in 
preparation for stan-up ofthe combined operation. These managers also perform an essential liaison ftmction 
bringing the two customer service centers together. 

The deveiopmenl of training materials is underway based on a needs assessment and meetings with the subject 
matter experts. Both Day One and field roll-out needs have been identified and are the basis for the design ofthe 
matenals. Training will be conducted on the "Training Railroad," a CICS region that provides hands-on activity 
without impact to production. New sites are being created in the Training RaUroad so we can simulate consists 
for Conrail trains. These sites w l l be completed and tested during the fourth quarter. 

Classrooms have been identified in Pittsburgh, and renovation is underway. A syllabus has been developed for 
the Day One training and a scheduling plan has been approved. Tentative schedules have been set for a pilot 
class to be conducted in the 4** quarter. This class will be a complete simulation of the day-one training. Also, 
the training staff will receive special preparatory Split Day training. 

CSX Transportation, Inc. Page 13 



STB OPERATIONAL MONITORING REPORT 

As of September 30, 1998 

CUSTOMER SERVICE 

Customer Familiarization 
We have begun the process of converting our new Conrail area customers to the new data fax and voice 800 
numbers they wiU be using on and after Split Day, minimizing the i tpacl ofthe changes. Our Commercial 
Department sent out a fax in September outlining how business will be transacted (including the handling of 
rates) before and after SpUt Dale. In Ihis same letter, the Electronic Cusiomer Integration Center was 
explained with a view to helping EDI customers make the transition from ConraU ACCESS lo CSX sysiems. 

CSX Transportation, Inc. Page 14 
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Surface Transportation Board Operational Monitonng Report 
As of September 30, 1998 

LABOR 

Labor Implementing Agreements 

1 l abor Organi/ation , , # ' Status 1 
Intemational Brotherhood of Boilemiakers, Iron 
Ship Builders, Blacksmiths, Forgers and Helpers 

Implementing Agreement reached 

United Railway Supervisors Association -- on 
behalf of claim agents 

Implementing Agreement reached 

United Railway Super% isors Association - on 
beha.f of tlie engineenng supervisors 

Implemenimg Agreement reached 

National Conference of Firemen & Oners Implemenling Agreement reached 
American Railway and .Airway Supervisors 
Association. Division of TCU, representmg 
bridge inspectors 

Implementing Agreement reached 

F.ratemal Order of Police Implementing Agreement reached 
International Brotherhood of Electrical '"orkers Implementing Agreement reached 
Sheet Metal NVorkcrs' International Association Implementing Agreement reached 
American Train Dispatchers Department, Brotherhood 
of Locomotive Engineers 

Implementing Agreement reached 

United Transportation Linion covering Shared 
Asset .Areas 

Agreement reached, subject to ratification 

United Transportation Union for the 
Conrail properties operated by NS 

Agreement reached, subject to ratification 

Brotherhood of Locomotive Engmeers for the 
Corirail properties operated by NS 

Agreement reached, subject to ratification 

Brotherhood of .Maintenance and Way Employes §4 notice served, negotiations ongoing 

Brotherhood of Railroad Signalmen §4 notice served, negotiations ongoing 

Brotherhood Railway Carmen - Div. TCU and Transport 
Workers Union of Amenca 

§4 notice served, negotiations ongoing 

International Association of Machinis nd Aerospace 
Workers 

§4 notice served, negotiations ongoing 

Transportntion*Communications International Union §4 notice served, negotiations ongoing 

Note: Bold pnnt indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
.As of September 30,1998 

L A B O R 

Labor-Management Task Forces 

Norfolk Southern and the United Transportation Union (UTU) have an ongoing 
Labor Management Task Force consisting of NS's Vice President - Labor Relations 
and the President ofthe UTU. The Task Force encourages frequent 
communications between upper-level management of thr two organizations and has 
worked well to facilitate an implementing agreement and to assure prompt 
consideration of implementation and safety issues reiated to the Conrail transaction. 

As of the end of the reporting period, NS has invited all organizations with which an 
implementing agreemerit has been finalized (and which will continue to represent 
employees) to form Labor Management Task Forces. Similar to the UTU Task 
Force, each Task Force will enable upper-level management of NS and the 
particular labor organization to review issues and concerns about implementation of 
the Conrail transaction with preservation ofthe highest levels of safety. Invitations 
have been sent to: the Boilermakers, Iron Ship Builders, Blacksmiths, Forgers and 
Helpers; National Conference of Firemen & Oilers; American Train Dispatchers 
Department ofthe Brotherhood of Locomotive Engineers; International 
Brotherhood of Electrical Workers; and Sheet Metal Workers International 
Association. Each Task Force will be unique to each labor organization, and will 
involve operations, safety and labor relations staff as appropriate and the craft 
General Chairmen representing NS and Conrail employees. 

Note: Bold prmt indicates changes from previous report. 
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CONSTRUCTION AND OTHER CAPITAL PROJECTS 

^ ^ ^ ^ ^ ^ ^ ^ B L 0 c a 1 i u n SI Project and Kst. ( ompletion Date Dept. Phase 
Alexandria IN Constmct track connection Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Ailentown to PA Traffic Control System Signal Design In progress 
Reading (Lehigh) Estimated Completion Date: 4Q99 Const 
Angola NY Upgrade existing siding, constmct new Track Design Conplete 

siding 
Complete Grading Cr mplete 

Const Complete 
Bridge Design Complete 

Const Complete 
Signal Design Complete 

Const Complete 
Attica IN Extend siding 4. 580 track feet Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Boundbrook NJ Extend siding 2.500 track feet Track Design Project being defined. 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 
Bnstol VA Extend siding 14,255 track feet Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Bucyms OH Constmct tracK connection Land Complete 
Estimated Completion Date: 4Q98 Track Design Complete 

Grad.ng In progress 
Const In progress 

Signal Design Complete 
Const In progress 

Buffalo to NY Traffic control system and remove pole line. Signal Design In progress 
Cleveland OH Estimated Completion Date: 4Q99 Const In progress 
Butler IN Constmct track connection Track Design Project being defined. 

Estimated Completion Date: 2Q99 Grading 
Const 

Signal Design 
Const 
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Surface Transportation Board Operational Monitoring Report 
As of September 30, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

. oca t io n sr Project and Lst. ( ompletion Date Dept. Phase 
Catlm IL Double tracking 25,980 track fett Track Design Complete 

Estimated Completion Date: 4Q98 Grading Complete 
Const In progress 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Chicago IL Expand aid improve 47th St Vard; Track Design In progress 
Relocate METRA at 47th Street* 

In progress 

Intermodal Terminal Grade/Pave 
Estimated CompleMon Date: 4Q99 

Cloggsville OH Track Rehabilitation Track Design Complete 
Estimated Completion Date: 4Q98 Grading In progress 

Const In progress 
Bridge Design In progress 

Const 
Cloggsville OH Constmct second main Track Design In progress 

Estimated Completion Date: 4Q99 Grading 
Const 

Bridge Design In progress 
Const 

Signal Design 
Const 

Columbus OH Constmct track connection Track Design Complete 
Estimated Completion Date: 4Q98 Grading In progress 

Const In progress 
Signal Design Complete 

Const 
Crockett VA Constmct 9,100 foot new siding Land Complete 

Estimated Completion Date: 4Q98 Track Design Complete 
Grading Complete 
Const In progress 

Bridge Design Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Croxton NJ Expand and improve intermodal terminal Track Design In progress 
Estimated Completion Date: 4Q99 Grade/Pave 

E-Rail NJ Expand and improve intermodal terminal Track Design In progress 
Estimated Completion Date: 3Q99 Grade/Pave 

Erie PA Erie Track Realign Project Track Design In progress 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 

* Previously reported as separate projects. 
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Surface Transportation Board Operational Monitoring Report 
As of September 30,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

|l.ocatiun .SI Project and Kst. ( ompletion Date Dept. Phase Status 1 
F lemmgton NJ Constmct 12,500 foot siding Track Design Project being defined. 

Estimated Completion Date: 4Q99 Grading 
Const 

Signal Design 
Const 

Hadley Jet IN Double tracking Track Design Project being defmed. 
(Ft Wayne) Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 

Hagerstown Sec PA Traffic Control Signal Design 
(Greencastle) Estimated Completion Date: 4Q99 Const 

Harrisburg PA Constmct intermodal termmal Track Design In progress 
(Rutherford) Estimated Completion Date: 2Q00 Grade/Pave 

Hamsburg to PA Traffic Control System and remove pole Signal Design In progress 
Reading line 

In progress 

Estimated Completion Date: 4Q99 Const 
KD Tower to KY Extending double track 40,120 feet Track Design Complete 
Cumberland Falls Estimated Completion Date: 3Q99 Grading In progress 

Const 
Signal Design In progress 

Const 
Knoxville to TN Double Stack Clearances Track Design Complete 
Chattanooga Complete Const Complete 

Bridge Design Complete 
Const Complete 

Marshfield IN Upgrade and extend siding 7,908 feet Land Optioned 
Estimated Completion Date: 4Q98 Track Design Complete 

Grading Complete 
Const In progress 

Bridge Design Complele 
Const In progress 

Signal Design Complele 
Const In progress 

Oak Harbor OH Constmct track connection Land Complete 
Estimated Completion Date: 4Q98 Track Design Complete 

Grading In progress 
Const 

Signal Design Complete 
Const In progress 

Pattenburg NJ Clearance-9 Bridges Bridge Design Complete 
Estimated Completion Date: 4Q98 Const In progress 

Pattenburg NJ Siding Extensions Track Design CDmplete 
Estii.iated Completion Date: 4Q98 Grading Complete 

Const 
Signal Design Complete 

Const In progress 
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Surface Transportation Board Operational Monitoring Report 
.4s of September 30, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

[Location SI Project and Kst. ( ompletion Dale Dept. Phase status 1 
Pattenburg NJ Tuimel Clearance Bridge Design Complete 

Estimated Completion Date: 2Q99 Const 
Philadelphia PA Constmct crossover •• Zoo Track Design Project being defined. 

Estimated Completion Date: 4Q99 Grading 
Const 

Signal Design 
Const 

Piney Flats TN Extend siding 6,610 feet Land Complete 
Estimated Completion Date: 4Q98 Track Design CompLte 

Grading In progress 
Const In progress 

Signal Design Complete 
Const In progress 

Port Reading NJ Chemical Coast Clearance Projects Track Design Complete 
Estimated Completion Date: 4Q99 Const In progress 

Bridge Design Complete 
Const In progress 

Rader TN Extend siding 5,189 feet Land Complete 
Estimated Completion Date: 4Q98 Trac^ Design Complele 

Grading Complele 
Const In progress 

Bridge Design Complele 
Const Complele 

Signal Design Complele 
Const In progress 

Reading to PA Traffic Control System and remove pole Signal Design In progress 
Philadelphia line 

Estimated Completion Date: 4Q99 Const In progress 

Riverton Jet io VA Clearance projects Bridge Design Complele 
Roanoke Estimated Completion Date: 4Q98 Const In progress 

Sandusky OH Constmct Triple Crown Terminal Track Design Complele 
(Bellevue) Estimated Completion Date: 4Q98 Grade/Pave In progress 

Sidney IL Constmct rack connection Track Design Complete 
Estimated Completion Date: 4Q98 Grading Complele 

Const In progress 
Signal Design Complele 

Const In progress 

Sido MO Double tracking 36,458 track feel Track Design Complete 
Estimated Completion Date: 4Q98 Grading Complete 

Const In progress 
Bridge Design Complele 

Const In progress 
Signal Design Complele 

Const In progress 

Sloan IL Extend siding 5,027 track feci Track Design Complete 
Complete Grading Complete 

Const Complete 
Signal Design Complete 

Const Complete 
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Surface Transportation Board Operational Monitoring Report 
As of September 30, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

|l.ocation Sl Project and Kst. ( (iiiiplttion Date Dept. Phase Status 1 
souihem lier NY Souihem Tier Rehabilitation 

Estimated Completion Date: 4Q00 
Track 
Bridge 

Const 
Design 
Const 

Project being defined. 
In progress 

St Louis 
(Mitchell) 

MO Expand Triple Crown Terminal 
Estimated Completion Date: 2Q99 

Track 

Signal 

Design 
Grade/Pave 
Design 
Const 

In progress 

In progress 

Toledo OH Intermodal Terminal 
Estimated Completion Date: 4Q99 

Track Design 
Grade/Pave 

Project being defmed. 

Tolono IL Track Connection 
Estimated Completion Date: 3Q99 

Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Project being defined 

Vermillion OH Track Connection Land Complete 
Estimated Completion Date: 4Q98 Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
In progress 

Complete 

.Note: Bold print indicates changes from previous report. If status of project phase is blank, work on that part 
ofthe project has not yet begun. 
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Surface Transportation Board Operational Monitoring Report 
As of September 30,1998 

INFORMATION TECHNOLOGY 

Systems Integration 

The NS technology integration strategy calls for NS systems to be used on the Conrail 
properties that NS will operate. Some ofthe NS systems will be operational for the new 
area effective Closing Date, while others, particularly the transportation systems, will be 
integrated geographically over a period of several months after Closing Date. 

There are two components that are required to implement this strategy. First, NS's 
systems group must ensure that our systems have the capacity to accommodate the 
operation ofthe new territory. Second, the Conrail systems group must modify existing 
Conrail systems so that they will become compatible with the NS systems upon Closing 
Date. 

In order to prepare for the implementation of the new systems, each project must go 
through a planning stage and a development stage. Tbe planning stage ofthe 
systems integration process involves the analysis and preparation of functional and 
technical specifications for the systems and the subsequent development stage 
involves the construction (coding), and testing ofthe systems. Once the new systems 
are implemented across all of the NS geography, use of the Conrail systems will be 
discontinued. 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 

As of September 30, 1998 

INFORMATION TECHNOLOGY 

Systems and Personnel Training 
Operating Area 
TRANSPORTATION 
Car Management and Movement 

Includes Thoroughbred Yard Enterprise 
Sysiem (TYES) and Central Yard 
Operaiions (CYO) System 

Project 

Sysiems - Multiple projects 

Personnel Training 

Prepare training materials for 
TYES and CYO 

Development stage 
Estimated completion date: 1Q99 

Complete 

Trainer orientation 

TYES training at Conrail 
Locations 

Estimated beginning date: Late 
4Q98 

Estimated beginning date: 1Q99 

Train Dispatching Systems 

Locomotive Management 

Development stage 
Estimated Completion date: 1Q99 

Personnel Training 
Prepare computer-based training Complete 
materials for Norfolk Southern 
Train Information System (TIS) 
and Train System Accident 
Reporting System (TSAR). 

Train Conrail employees at 
Dearborn, Pittsburgh, and Mt. 
Laurel 

Sysiems 

Personnel Training 
Prepare training materials; 
conduct pilot sessions 

Trainer orientation 

Train employees at 8 Conrail 
locations 

Estimated beginning date: Late 
4Q98 

Development stage 
Estimated completion date: 1Q99 

Complete 

Estimated beginning date: Late 
4Q98 

Estimated completion date: 1Q99 

NORFOLK SOUTHERN CORPORATION 10 



Surface Transportation Board Operational Monitoring Report 
As of September 30. 1998 

INFORMATION TECHNOLOGY 

^ ^ ^ ^ ^ ^ ^ H Operating Project 
OPERATIONS PERSONNEL 
Crew Management Systems Development stage 

Estimated completion date: 2Q99 

Personnel Traiiiing 
Prepare training materials 
Train Conrail employees 

Complete 
Estimated completion date: 1Q99 

Tram and Engine (T&E) Payroll Personnel Traming 
Prepare training materials; 
conduct pilot sessions 
Train T&E crews 

Complete 

Estimated beginning date: 1Q99 

Non-Train and Engine Payroll Personnel Training 
Prepare training materials; 
conduct pilot sessions 
Trainer orientation 

Complete 

Estimated beginning date: 1 <te 
4Q98 

Train Conrail employees Estimated completion date: 1Q99 

CUSTOMER SERVICE 
Electronic Customer Connectivity Systems Development stage 

Estimated completion date: 1Q99 

Persormel Training 
Testing new systems 

Customer Coordination 
Information to be distributed to 
customers 

Estimated completion date: IQ99 

Estimated distribution date: 4Q98 
- 1Q99 

National Customer Service Center Personnel Training 
Prepare training materials 
Train employees in Pittsburgh 
and Atlanta 

Complete 
Estimated beginning date: Late 
4Q98 

Note: Bold pnnt indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of September 30,1998 

CUSTOMER SERVICE 

Transition Process 

Effective October 3, 1998, NS will begin to divide physically the Pittsburgh National 
Customer Service Center (NCSC) into NS, CSXT and Shared Asset Company 
groups. Waybilling workstations have been ordered to accommodate additional 
anticipated needs. We are receiving Electronic Data Interchange test Conrail 
waybill data which is used to create test waybills. These waybills test route 
conversions, as well as help to update reference files used io identify customers, 
reciprocal switching and rates. Customer profiles are also being created and/or 
updated with information to enhance and facilitate call handling. 

Staffing and Training 

We are continuing our training of newly hired employees in the Atlanta Agency 
Operations Center to fill waybill positions to accommodate the increase in expected 
workload. We continue to remain prepared to make offers to Conrail employees to 
fill approximately 215 agreement positions as soon as implementing agreements are 
consummated with Transportation Communications International Union (TCU) 

Customer Awareness 

Advertising programs have begun to highlight the benefits ofthe consolidation for 
customers, communities and employees. We are erecting billboards at various 
locations and are providing television spots during local morning and evening! news. 
Additionally, national newspapers, magazines and trade publications are publishing 
articles about the transaction. 

NS continues to meet with customers to provide them with information on handling 
procedures after consolidation. Information has also been furnished and will be 
included in customer information packages being prepared by Sales and Marketing. 

Note: Bold pnnt indicaies changes from previous report. 
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BEFORE THE 
JUN 15 SURFACE TRANSPORTATION BOARD 

pubic 
Finance Docket No. 33388 

csx Corporation and CSX Transportation, Inc., 
Norfolk .Southern Corp. and Norfolk 

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

and Consoliaated Rail Corporation 
Transfer of Railroad Line by Norfolk 

Southern Railway Company to CSX Transportation, Inc. 

HOTICE OF CHANGE OF AFFILIATIW OF COUNSEL 
FOR THE ALLIED RAIL UNICMS 

Please be advisea that Richard S. Edelman i s no longer a 

pr i n c i p a l i n uhe fim. of Highsaw, Mahoney & Clarke, P.C. but i s now 

Of Counsel to O'Donnell, Schwartz & Anderson, P.C Mr. Edelman w i l l 

continue as counsel for the A l l i e d Rail Unions i n t h i s proceeding 

but a l l decisions and copies of pleadings and correspondence i n 

t h i s matter should be served on Mr. Edeliaan at the following 

address: 

O'DONNELL, SCWTARTZ & *\NDERSON, P.C. 
li»C3 L Street, II.W. , Suite 707 
Washington, DC 20036 

Respectfully submitted, 

June 15, 1998 

Of Couroel 
0'DC.WELL, SCHWARTZ & ANDERSON, P.C. 
1900 L Street, N.W., Suite 707 
Washington, DC 20036 
(202) 898-1324 
Counsel for A l l i e d Rail Unions 



'2' 

CERTIFICATE OF SERVICE 

I hereby certify that I have this 15th dey ot June, 1998 

caused to be served a copy of the foregoing Notice of Change of 

Affiliation of Counsel for the Allied Rail Unions by fi r s t class 

mail, upon a l l parties of record on the service l i s t in this 

proceeding. 

Richard S.Tldelman 

G:\RSE\RSE-ODSA.not 
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A R N O L D Sc P O R T E R 

tJENNIS G LYONS 

5 5 5 TWELFTH STREET. N W 
WASHINGTON. DC. 2 0 0 0 4 - 1 2 0 0 

(202) 942-50O0 
F A C S I M I L C 1 2 0 2 1 0 4 2 3 0 0 0 

June 6. 1998 

ENTERED 
one* ot th* SMt«tHty 

JUN 08 1998 
PWftOl 

Via Hand Deliverv 

Vemon A. Williams 
Secreiar>' 
Surface Transportation Board 
1925 K Street. N.W. 
Washingion. D.C. 20423-0001 

Re: CSX Corporation and CSX Transport.ition, Inc.. Norfolk Southem 
Corporation and Norfolk Southem Pvailway Company — Control and 
Operating Leases/Agreements - Conrail Inc. and Consohdated Rail 
Corporation — Finar e Docket No. 33388 

Dear Secretar>' Williams: 

I am wTiting on behaif of Applicants to provide the information that Chairman 
Morgan requested from us at the close ofthe oral argument on June 4. 1998. The 
infonnation is set forth in Attachments 1 through 4 to this letter, which I describe below. 

Attachment 1 - Settlements With Provisions to be Impos'̂ d as Conditions 

This contains a list of settiements with other parties all or portions of which the 
Applicants wish the Board to 'mpose as conditions to any approval of vhe Primary 
Application. 

.Attachment 2 - List of Proffered Conditions 

This contains a description of other conditions that are not set forth in settlement 
agreements but that Applicants consent to have imposed to accommodate concems that 
have been expressed. 

Attachment 3 - Other Settlement Agreements wi'h Parties 

This contains a list of other settlement agreements wirh vaiioas parties. The terms 
of these, of course, are binding on the parties thereto, but are not requested to be imposed 
as conditions to the B .̂ird's appro\al ofthe Trar.saction. Under the Board's precedent m 
the UP SP proceeding, th-? Board may choose to require that Applicants adhere to their 



A . R K O I . D & P O R T E R 

The Honorable Vemon A. WiUiams 
June 6, 1998 
Page 2 

representations in these agreements. See Finance Docket No. 32760, Union Pacific 
Corporation. Union Pacific Railroad Companv. and Missouri Pacific Railroad 
Companv - Control and Merger - Southem Pacific Rail Corporation, et al.. at p. 12, 
fil. 14. 

Attachment 4 - Parties lhat Have Withdrawn From the Proceeding 

This contains a list, to the best of our infonnation anil belief, of parties to the 
proceeding that filed coirments, requests for conditions or responsive applications on or 
before Octooer 21, 1997 that subsequently filed notices withdrawing ftom the proceeding 
or withdrawing their conunents, requests for conditions or responsive applications in 
whoie or in part. 

Tw enty-five copies of this letter and the attachments are being handed to you, 
together widi a diskette co'itaining the text hereof and thereof, readable in Word Perfect 
7.0 fonnat. 

Dennis G. Lyons 
Counsel for CSX Corporation and 
CSX Transportation, lnc 

cc: Richard A. Allen. Esq. 
All Parties of Record 



ATTACHMENT 1 

Settlements with Provision? to be Imposed «s Conditions 

Buffalo & Pittsburgh Railroad and its affiliates, Allegheny & Eastem Raihx)ad, 
T ochester & Southem Railroad, and Pittsburgh & Shawmut Railroad - Agreement with 
NS - Overhead trackage rights to Buffalo and Pittsburgh to be imposed. 

Chicago, SouthShore and South Bend Railroad - Agreement with NS - Sale of Dillon-
Michigan line to be imposed. 

Cities of Bay Village, Rocky River and Lakewood - Agreement with NS - Agreement to 
be imposed in its entirety. 

Cleveland, OH (subject to approval by City Council): Agreement of June 4,1998 
betweet' CSX and City of Cleveland concerning various environmental mitigation 
measures to be imposed in its entirety (copy attached). The parties' intent is that this 
agreement supersedes ih? following Recommended Conditions ofthe Final 
Environmental Impact Statement ("FEIS") with re«"-xt to the City of Cleveland: 11, 
37(A-F), 38(D). With respect to Recommended Condition 38(C), please note CSX's 
proposed modification in CSX's Comments on the FEIS, filed June 2 , ' 998. 

Cleveland, OH (subject to approval of City Council): Agreement between NS and City 
of Cleveland conceming various mitigation conditions. 

Indiana & Ohio Railway Company - Agreement with NS - Trackage rights in Middleton, 
OH to be imposed. 

Indianapolis, IN: Agreement of June 1,1998 between CSX and City of Indianapolis 
conceming various commercial matters to be imposed in its entirety. (This agreement 
was submiued to the Board on June 1,1998). 

Maryland and Delaware Railroad - Agreement with NS - Overhead trackage rights at 
various locations on the Delmarva Peninsula to be imposed. 

National IndusUial Transportation League (NITL): Provisions 1(A), 11(A), 11(B), and 
11(C) ofthe Agreement of December 12, 1997 among CSX, NS and NITL conceming 
various commercial matters to be imposed. (This agreement was submitted to the Board 
as an attachment to Applicants' December 15, 1997 Rebuttal.) 

National Railroad Passenger Corporation (Amtrak): Paragraph 2(a) (oversight condition) 
ofthe agreement among CSX, NS, CR and Amtrak entitled Principles of Cooperation 
Conceming the Northeast Corridor, May 1,1998 to be Imposed. (This agreement was 
submitted to the Board on May 15, 1998.) 



WL«consin Central Ltd. - Agreement with NS 
Panhandle Line to be imposed. 

• Sale and trackage rights on Chicago 



CLEVELAND SETTUCMDnfT 

TUt ScltlmMt AfrvMMat dbt*d J I M 3, i m by tMl bMWMB th« Cfir •f 
CSX CoHMiMiMi M hchalf of its Mlf ud tht rtfirMd raMdMs. 

mviraoaeiMd impiels fiom the truttietioa 
mitisttioo theraoi; CSX will provide a total amimnt of SlO.700.000 (tea milliuD WV«Q 

limdred tlwiiwid doUm) to Oevelaiid m 

Inpacls FUod (XIP) to be eMbliABd by the City 
r-

A Sriifriiiw> nf rsY P«viti*nf« - r<8Y «.tii ^ ^tTTimii to fimd ttm 

OF es follows: Aamhialpiymeot of $2,14(̂ 000 (two ajllkoflo^hoBM 

thoussnd doUan) wm be inade 00 later then 30 diys efter the Ottons 

TrensactMo. the behowe of SS^.()()0 (dffat miUion thm himdied Ifaoiis^ 

doUan) wiU be peid in tow equal aanual innallmnitt, eoch instalhnm of 
S2,I40.000(twomilHooQaehundn>- forty thousand doUm) to be paid no taier 
tfaan 12 mootfas afier the prior paymeat 

B f«POICmdVKilIi3E~Sot>iecttoSubeectioflm 

the OF ai its sok diacreiioo for flutifBiioe projects dbsi^^ 

City dMBM to be advme caviraamcaaal ^ —"Hnt fiom ihr Tfaosadian 

and associated widi die ml lines and fioUties that wm be o p e ^ 

byCSXpoat-Tianaacdon. Soeh inpwts may indude. bat « t not ImdiBdlo thoae 

in the aieBK nf fmifw MM! vibntioB. aoii 

emeigency icqioose and vefaiGiilar delay J 

respoase, hazmat reqnader tiaininfj aod eniageKy vefaiculv I 

«adwBhieiii«r«.fc»v ^ . r ^ ^ - ^ p — Tird TTiHiml iMsaai iBliuii OF 

finMis may be used for papoain detenained by die City to be inl jied to pratectioo 
ufihe City 's neigfaboihoods fiom the adverse impvts of die Tiunctiao, which 



may mehide tjitt aR aot Hnited to protects destined to nitiiM sooM or ^ 

theae m̂ Mcto, iochiding b« not lionied to iMise n itigadM 

matenals tnnuag and etjiMpmetit, |nde crossni msimrMsce pKĈ octti hone 

vâ w guanotaes, fondng projects adjacent to parks k.j odw pedeatakn safoly 

projects, landa>a|>ing. a maiofcoancecndowmctt fond for msiaac'r^^ of 

liMiiiiii»|Mm vmaawted m iiiMnlhul by dw City, aud other ptojMts thet, in the ^iJJ' 

sok diseredon of the City, are reaaaoabfy lelaled to d» in^aiss of the lYuMMtioô  

Iti«el»oiarfm>eedth«ttheCityauy wpy||y^p^W^Ot^i' 

QF monies for iayrô eaieatt to RodmMlerPariCto the eaeia that the City 

Aiqr noise mitigatioo snfcOBca aad ***^T*if eonetractod or iaatoUad oo CSX 

rigfat of way qr CSX peoperty shall become the propoty of CSX and CTV 4^ he 
solehr resoopsible for raaimaintny tfae Mmcmrri iniefrity af mdi utAmk mXtXgmUw^ 

structures m accordaace widi qipttciMe law and leguladoos, kchidfaif all 
aecessary pRveotiiw inaiaienance. ongoing nunniBaaDoe and icpain; provided, 
however, diat die aty shall bear lespoosibiliiy for kaepiiv dto wdb fiee fiom 

j j S gnffiti or other visual < 

v^eoaofcoostittctiooofany such noise mitigation sttucnne Shan be pmd oat of 
U^Vrj^iw CIF ftmds or wm be credited tow^ 

.amdarfliAaecti Ml Willi iaf. llteoostofaMmdmagtfaBladscqmvK&fbe 
booe by die City out oT (3F ftmdsT 

D. Vfitiytiow Reouired bv STB The potties umkntand that foe Sutfoce 
Tmusportatlon Board may requnc natigittioa for i 

l ^ y . ' fiom tite transaction, inctading noise and saiety mitigation at the Qty of 
\ X"̂  Clevdand. The perties wm requeat dw STB toi 

« 4̂ «ditioB to itt epixoval of die Cooraa TiwBwtiun and dto 

2-
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laqMct Fund as its sok mitigatioo for envizonmeatd impocttjieŝ  

hWMction. Tbe parties wili coopet«e in secunng dte STB's iVprovaL 

Fendne and O W f .^n^^^^j _ rev -̂ p—^ p ^ ^̂^̂  ̂  

hundred tfiousaod doUan) in Cleveland over a five year period for fondng. 
v.. IwndBoapmg or odwr impfovcracnta to limit acccas to niboaA |»«pe»ty, «wi ft^ ^ 

coat of jnstallarinn of lMid*e««i.« gre^d mî  

ti. 

Eurther Smdv of Seniitiv«t 1̂ 1}̂ ^^ - T I ^ n*y nml ^Tf ijrrdfically sfttLL Qui 

dte OMmies in dte CIF speed upon fin-measures to mitiftfe noise in die City of 

Cleveiand were based on dte City's assumption dot lt5 hMble homes wm 

require honte insulation under dte criteria fiir mitigation estahKshed by dte STB in 

dteFinalHS. The perties agree foat, within JK) days atter foe eflective dato ofthe 

STB's approval of dte Tiansaction. dteywm conduct a joint aiseaiuieat of dte 

number ofhaWtahle houses dtet meet such criteria. Ifdwpartia agree diat foere 
are additiowl habitri>le howea d>« meet such cciteri., CSX « d die CUy .B^ 

^^contribute 50 perc«rffocM^ 

'̂ y«AWooaI$10,50Q^haftSSlioosefora^ 

dte City ami CSX agTM dMt diere are fmer dum 185 hehitabfc b»jmc» requiri^ 

honte insulation titen CSTs contribution to dte OF ShaU bi; reduced by an 

amount equal to dte avenge acmal expenditoae per house timea dte nmnber of 
booses bdow IgS. 

LirtUitt - In providing fimds to dte Cff. CSX does not m «iy way admowl^ 
dat dte mitigatioo projects to be implenteoted tiirough dte Cff are required as 
matteroflaw. Nor does CSX acknowledge or wanam foat foe prcjects to be 
implrmcnted dirough dte Cff wmneceMrilv«clii«« My f»»Hg^CT^ 

Pttticular kvd or degree of autigatioo of dte advene iavacis Aey are fotended to 
temedy. To foe extent pennittod by law, Clevdaad agree* to bear fidl legal 
iMpouaibility for my end all danayea. cUima tm unji«y .rising mit of th> 



atiminisintion of dte OF by dte City, dte selection, eoosinietion and fostaUaiion 
ofprqjects undertaken wtfo Cff fimds by dte City. CSX ̂ pces to bewfidl lagal 

reepuoadbiUty fur any and all damages, claims or fa^ arising Ott of dte 
ooQstractioo and/or maintenanoe of noise mitigatioo stnictucs by CSX ponont 
to fois Agreement Funher, Cleveland agrees to inchide in aiyooatmetreltfBd to 
dM Cff fix projMtt uiideftalMi widt Cff fimds which loqidres dw ( 
enterootoanyproperty owned by CSX a requiremem thm dte ( 
•PPKJpriam insunnoe and indemnify and hold htemkm CSX ̂ inst any claims 
niatod to the cniwtnietinn. in«*n*tionormaiiiieaMBeeffluehpî «ctt. 

AlBBMLaMdll^ - To dte ettmt fom miy maae mitigate 
eonstnicSBd or installed on CSX's right of way or ofter CSX property, dte City 
ahall be requhed to coosuk wifo CSX Md to obtain CSX's concimcaoe wifo 
respect todtedeaign,acfaBdulefiiroonsiractianandferinstaUaiiaB,aMl,tothe 
extern penmtted by law, foe identity of mdividiteb or emitiBaparformî  • 
coostntetionoidAorinsmnation. CSX agrees mn to wawteooahlywiAhold sudi 
eoocurrwce. The Chy undcrrtaads d»at aU noise mitifation sinirtiaw cr 
I«dscaping coostwcted and/or installed on CrSX's right of way teid^ property 
must be in compliance wift any apphcabk foderel law or regntadons 

«iht»d^ iachidiiig but i»t Kaated to d» regolatioM of dto Fedand 
Adnrimsteatioii, and must "ynfnttn ̂  

rtttdanlaofCSX. CSX shaU gram foe City sudi( 

necessary fiv eoostruction andAv instellation of sndi I 
and lanrtaraping. 

I - CSX mteads to jpead $211 million (twamy-eight nrillioo oae 
hmabed foousami doUte.) fer m ^ track aad iofhstntenae improvemmrt̂  
itistaUatioo of coatimio«̂ .vdd»d nul«»dte Short L i ^ 

mmion one hundred foousand dollan) to constntet a new imenm«hd tennmal ami make 
odier improvements at CoUmwood YanL 



Bridge. CmrtnglgmthrnwiMl-csx agrees to maiatefo dte ma 
ert»a»gi nd properties in Cleveland foat it wm acquhe fiom ConmU, ceosisteBt wifo 
«uy suirtiug Cuonul â eemaas penafohv to those bridges, croasfogs nd properties, aod 
io aceoidtetee wifo aU cnfiteoeable and applicable laws. 

SBmhBhWttt WidaaM days ofdie CloMBg Date ofdie Tfviaaetion, csx i«recs to 
provide dte aty wifo an mventeiy of aU noo-openting properties in Cleveland dmt wm 
beacqmred. CSXcmmitstoworicwifodteCitytoestabtidiapioQatttodevelopmid 
market those properties whtdtr̂ ()(>tf!fBitiKs to be turphis. The City fiafoer agreaa to 
provide to CSX aU aty services dtet are oommfntiirtee wilh h€if«w/i%|,̂  I y i j ^ 
oorpocate dtint of the City of Cleveland. 

MIODh.-CSX wm provide foe City wifo an inventory of all hiUhoanI kMcs fiy 
binbuanis oo CSX's poai-T̂ miarttooriglas of WV. bri<%m«al odter pn)perty in 
OmRdteid. widiin 9C days fiom Ac Ctariag Dote of dte TiteimedmL S a d i u ^ ^ ' 
ShaU hafictte, to dte catem Aat Ac infimnation is tvaihhfc to CSX. Ac kteatioos of lhe 
bUlboofd8oovcredbyfocle.se«iddictennaofiuditea». Where sudi in&nnmion is 
not availahto to CSX, CSX shdl provide Ae City wiA pcrthtem mfiraation abom 
lease or prior parties mterest to Ae lease Aat is reesonablyavailahle to CSX CSXagiees 
nm In wrter into say laaae Ate would h«ve tbe ofiBbBt of eddiî  • biU^ 

where dtere is no WUboanl or hweating dte number of bUIbomds st a hteatioo where 
dtere is aheady one or more hmbomds,« of dte Oodng Date of Ae Tnnsartifln 

FjIMTWKYRglwmrtTrimilg-CSX is committed to woikî  
Ctevelmidtodevelopaanprehaniivepre<nteiiencyreaponiephMs Am are realistic ted 
ef&ctivefivAepreventionandmitigteionofCSXreflircidenls. AdbteHedpiopooed 
EmoigMy Response Phn has beta submitted to dte City. CSX agrees to adopt «MI 
imptcmatt Ais plan. Furthoiu»ie,CSXragreM»rdmbwse AeChyforthe fi»llowiag 
costs, whidi may be assodmod wiA response to a haimdow Bteterids taddent: 
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Ure of expendable items oa ar as used basis (firefighting fiiams, absorhcats, 

detector tifoes, dispose protective dodang or oAer daiilar ooe tiate use iteam). 
Cusu will be oo a replacemcm cov basis using current twou prices. 

B. Overtime costs fiM* response or stqiportpenonnd used beyond noimal shifts or 

CaUbacK costs for inaqpowcr necessary to provide normal 
rescue and pnliee prntaRrinn 

coverage for fire, 

7. 

The City wm prepare one mvoice fi)r Ae mddem detaUiag costs by city 
dqartmem to utelude Ustings for maqwwcr costs, expendables used aad odsv 
COM incuned during dte reqioose. This invoice wm be fitrwvded to CSX 
TVanqportadon. SOO Water Street, JackaonviUe, fL i22UZ Attn: Hazanhms 
Materials Qnwp. 

Ia oddhtoo to iu own piopam. CSX ices to iusuU i«»u OREIS wfiwBa 

packages and to train Ac City's personnd in Ae use of snch softwve; and to 
provide Ae Dty wiA anmal rqiorts of Ac number of carioads of humdoos 

nuteriab dtet have Bwvwl Aroogu Ae City (iadudag a braokdowB by four digit 
STCC code of dte types of materials nanqiQrted.) The cost of such OREIS 
instaUation. software and training shaU be paid out of or credited towanls dte Cff. 

OnnnnnnttYAdYHgfYCgiHminff-Tite partis 
amdnue Ae woddng relationship Aat has developed betwemi Aem Old to wodc together 

to strengAen Aat idariooship over time as kmg as CSX cooditete oparmions in Ae City 
CSXagdAtOiyjigrecJa^ 

of members epproved UK Mayor. CSX snd dte Chy CoimdL' The pmpose of tite 
Coeomittee sbaU be to provide a fonan fix-ongoiog discussion sod dialogue between 
CSX and Ae City reganiing any issues of coooeni. The Coonnittee shdl meet reguMy 
begijuiing in Ae fiict quarter after the Cloaiag Date of Ae Traoaactioo. 

^ ^ ^ ^ ^ ^ ' ^ \ ^ * w v t . { ,<5wvC 



Joh Owwrtimitiei/Ecnnomic Dovdapftient . rSV wiili liinA ̂ ,.wyp>fi«>ly ...itf̂  »^ r^j^. 

of Cleveland to cimte job upiwriiattdn al kicd CSX flttiU^ 

businesaes Am csn be located wi Am Cleveland. CSXwmmafceAeicaoureesofits 

lodnstrid Developotem program avaUabte to dte Catv to assist in MMMMMnitAiiŵ  

mitiativea. CSX wiU endeavor to hire up to 40KefAepGmi«eattcnaiad joba 

estabUshed daring Ae start up period at its expanded intennodd fiKtUty fiom amoog 
quahfied raaidems of Clevelmid. 

TnwQpCTiCDg-CSXlMsnotofegedtorestridaitytiainopandionsb^ 

because that would impair dte service,demanded by our shippea and would resuh in h^ 
ofbudnessandUtesofjobs. However, as infi»mation.dteciaicQtOpemting Plan 

provides Ate 70% oftiK CSX tnuns will operate between 7.-00ajn. ml 9:00 pan. 
ou cmraa laojectioos. CSX has djacEac! UmMay mgmmn t»m famyh« nft mon; . / lk in i \ 

Aaa CemaU's cunem ntexhnum ttam langdte dming atestractioo of sound mhigatkaL 
Train speed wiTl be Umited to 30 mUes per hour fiom CoUinwood to Ac^muaJLlg 

Conditions No. 65 «nd Cftn«»h«rin« lyjtf, f̂*Y - ^ t -Hit it -mil nnf oppuic At 

impAsitian hy tbe STB as >coadhioBof ht^provd of AeTnoaaetiooef Coaditioa No. 

65 in Ae Fine. Enviroonwntal hnpact Statement, which steimdte foUowing: 'Tfdieceis 

a Burterid chaage in dte fitett or drcmnstences iqxte whidi dte Boaid retied m anpodâ  

spedfit environnr,-tel eoodhions in das Deddmi. ted TOpetition by a p i ^ 
dcsaooatistes sudi materid danges. dte Boari nmy review the cootimimg ardicabil^ 
ofhs fiad ndtigatioo, if wananted." CSX ̂ rees tiiat. fiv Aepvpoaes of dus 

AgreemoBt, the imptementation of any mood eolargeutent to Ae five existing miboad 
tunneU in tite Oty of Clevdaod on dte Short Line wm constimte a •̂ aaterid ch««e m 
Acfocttorci«unisuiices"wiUiinAenManhigofCo«»donNo.65. StxnteoAspriarto 

nmking any sudi tunnel enlmgentem. CSX wm notity Ae City of sudi unproveotent ted 
provide it an envin»mentd assessmaa of anticipated aoise cr safety impaca assodmed 
therewith and eay mitigteioiipropoMd by CSX ft* suJiiavect CSX and tbc CUy wiU 
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II. 

consuk on such rjsessment and mitigation and use Aetr good fisA efforts to icaolve asy 

dtfforenoes over Ael?0<day pariod immediately fi>Uowing such notice. Intheevent Aat 

CSX aad the Gty are uBiibte to apee, then CSX wUl i«H oppose oo piooedmal grounds a 

petition by dte City of Cleveland to reopen dte Proceedĥ  based Upon Ae afoieadd 

maiarid change m dte fittts or drcumstances, in aooMdanoe wtt said Conditioo No. d5. 

Nrtwitbteandwg Ae foragomg, CSX raaarvaa the figbt to teke auflh positioa ctt dw mcrite 

of any request for addfaiood mitigation Aat Cleveland nmy mdtt ia sodi a petitioa to 

reopen. The parties midentand Aat the aforesaid reftrenoes to oamd admgcaant do aot 

inchide any mamtenanfe or repeir of any such existing onwrteT My iayovwaent to 

such tmawU necessary in CSX's reaaonable jddpDot fi)r safo opendoos. 

FffOTm^nrSnriY-CSXhasprevioudyadA^^ \J'(i/S 
comemplates the routing of approxim8ie}y44 traiittoa die Short Liae aid 9ppK 

12 trauis oo die Lakeabore ou au avcnqfc daUy basis, ted diat the craaaom at 

UaBttdranniberoftrams dtet CSX caa safely and efficiendy opeiate ovei the 
LdreshoR. CSX hereby reaffinns Ae above and eoamiitt to opoafiftnl^^ 
LdceAocv oo ao awmg* ddly basis subjcte to NS laakiiv its ̂ aitks BvaOabte fite 
CSX's safe aad cfBdem oocratioa whh vheAAê  > ..î fyinf mm;|, j.L>,.>. 

addition to Aefiiregotng, WiA respect to dte Lakedtere CSX shdl conduce wiAindx ^ j j ^ 
mondte fiom dte Closiite Date ofthe Tnmtactioa, ft sady with Norfolk Soudten to ^ 
*»etenaine whedter twi j ia f iSS^^ 

. wiAoot interference WiA CSX ted NS oteia Une haia 
opentioas, aod WiA sfoedules tint satisfy castomer Rquirenteate.rn^X^^ 

OtyacopyofAesmtly. TheptetieaaodastanddtetConditioodSautŷ piymlfae 
evem uf any materid chaitge m accordance WiA its tenns. 

RW l^finmlmiroYffliaia-CSXagreeatoCondhioo37(e)ofAeftMlEIStba 
ttetet CSX wmmdMtniiSc and sicBdinar^vMurnU dona 15r'SM 
movemem of tnido to Ae CoUinwood Imenmdd fodfity. <AuJU^^JUc\^^-
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14. 

15. 

16. 

i - CSX agrea to sponsor Ae arauul modd tnan exhibit ia 
Cleveland Aat was previously spoosored by Conrul 

SMbniialW ^ thf Ciiv Cguncil - Upon execution of Ais Agreemnt. Ae City's Kfoyor 
«nd appropriate Director(s) shdl immediately take dl actions necessaiy to place this 
Agreeatett before Ae Owmnl ofthe City of CUvdaad for ita aariicst eooaidoatioo. The 

Mayor and sudi DuectoKs) dteU recomnteod to dte City Coundl dtet hs ̂ iprove Ais 

Agreemtett awl dtell toke dl odter nacesteay ted approprime tesions to oume Ae most 
expeditious consideratioa of Ae Asreemem by Ae City Coundl 

CTNfltifift^iw-ftompdyuponexecubw 
aty Coundl: 

CSXted 

appfovd ofdie Coordl ApfiUciaiun. ad 

B. ^ City WiU advise Ae STB in writing Aat. in coodderetioo of Ais Agreonoa. 
it is wi Adrewing its opposition to. and it, requeet for conditions 1900. so mudi of 

Ae Comdl AppUcation as h relates to CSX's acquisitimi of cootrol of CmadI ted 
CSX proposed post- l iaasaoion mil operatioas. 

fiItt^aBBa«l£ass». Tite proposds mteU h e ^ 
CSX being sWe to the Surthce Trensportteten Boted's approvd of Ae OmreU 

Treasteaion ted accepttetec of Ais Settiemem Agretenou as provided hereau C2) CSX 

bdag diie to implcmcstt Ae CSX^oribtt SouAem Operming Pltei Aat wm move CSX 

trems nver tbe Short Lino .«i to A. CoUinwood teruuud.-d (3) Ae City of C h n ^ ' a 

Wl Adrewd of its oppodtion to Ac trenstertion; ted (4) agreemem by Ae Oty m« to 

HUtiate or be a ptety to Utigation relteed to dAer Ae trensaction or Ae prepoaed CSX 

Operetin« Plaa except for any *̂ oo reU.«l to A. d̂br̂ rncm of Ai. Agi.cu«u or ^ 

•9 
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City's pattidpatioaiaAe STB's overnight pkocem. Upon jomt aoeepiaee of tUs 

pnipoMl. CSX ted Ae aty of Clevdted agree to worie coopoatively towmri 
implementation nf the Operatmg Plan. 

Agreed and Accepted Ais dsvofw i99g. 

The City of Clevdand, Ohio CSXCorpontion 

John W. Snow 

Chdnnan. Presidem A CEO 

-10-
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ATTACHMENT 2 

Lbt Pwfftrtd C9Wditl9M 

I CSX consmt to the imposition of the following conditions, as indicate in 
the respective attachments: 

1. Indianiqwlis Power & Light See attached. 

2. Three Ohio Aggregate Shippers. See attached. 

3. "East of Hudson" Issues. See attached. 

4. "Chinese Wall" regarding APL Conrail Contracts. See attached. 

5. Wheeling & Lake Erie RaUway Company . See attached. 

6. Buffalo-Niagara. See attached document "CSX Agreements and Proffer of 
Conditions and Representations wiA Respect to the Buffdo-Niagara Area." 



PROFFER OF CONDITIONS WITH RESPECT TO 
IP&L COAL TRAFFIC TO STOUT PLANT AND 

PERRY K PLANT IN INDIANAPOLIS 

CSX aad CSXT proffer Ae foUowiag coaditiOBs: 

1. IP&L STOUT PLANT 

A. CSXT and the Indiana RaU Road Company (INRD), CSXT's 
subsidiary, shaU file a tariff or otherwise provide for ibe movement of cod traflic 
for the account of IP&L between Indiana Southem RaU Road (ISRR) (Crawford 
Yard) and the Stout Plant. The charge wiU be equal to the sum ofthe ConraU 
charge that has existed for the last several years, to move coal trains from the 
Indiana Southem RaUroad (ISRR) interchange to the INRD hitercha.*si plus the 
INRD charge o move coal trains from the ConraU interchange to the Strut Plant. 

B. INRD shall file a tariff or otherwise provide for the movement of coal 
traffic for the account of IP&L between NS at Hawthome Yard and the Stout PUnt 
That charge wiU be the same as the tota! charge in LA above. This wm provide the 
economic access which IP&L asserts it will lose because ofthe loss ofthe aUeged 
'*build out" option from Stout, and wiU be in Ueo thereof. 

C. The term of the tariff or arrangements covering the rate for the 
movements in LA shall be twenty years. Rates shaU not be adjusted for a period of 
five years from the effective date. Thereafter, rates shaU be adjusted upward or 
downward quarterly by a factor equal to RCAF(IJ). At no time wm the rates be 
adjusted below the rate on the effective date ofthe division of ConraU's routes. 

2. PERRY K PLANT. While CSXT asserts that Perry K b not a two-to-one 
facility, CSXT treats it as such in the Application. Thus, after the division o'' 
Conrail's routes. Perry K will be open to reciprocal switching. For switching of 
non-CSXT traffic from Hawthome ^ ard to Perry K, CSXT shaU publish a cost 
based tariff charge subject to the C9N provided for in the Settlement Agreement with 
the City of Indianapolis dated June 1,1998. For existing CR contract rates for 
switching INRD and ISRR traffic from interchange to Perry K, CSXT shaU publish 
a tariff charge that will maintain the status quo. The tariffs referred to in this 
paragraph shall also each contain a provision prohibiting any increase in the 
charges for a period of five years from the effective date. 

CSXT and INRD shall take all necessary steps in connection with Board 
filings to give effect to the foregoing conditions. Tbe foregoing conditions wUI 
become effective upon the commencement of separate operations by CSXT and NS 
after the Closing Date under the Transactioa Agreement dated as of June 10,1997. 



This proffer of conditions wm not be effective if any condition not consented to 
by CSX or CSXT is imposed in Ais docket wiA re^t to Ae handling of traffic, 
assignment or aUocation of routes, or {xovision of trackage rights, in lidianapolis. 
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PROFFER OF CONDITION WITH RESPECT TO 
THREE OHIO AGGREGATE SHIPPERS 

CSX, CSXT, NS and NSRC proffer tbe foUowing cc:^tion. 

The benefite of Aat certam ''Settiemeat Agreemeat** attached hereto shaU he 

made avaUable to Ae shipper parties aamed Aercm regardless of wheAer A ^ 

agree to such Agreement or aot 

This proffer of condition will not be effective if any condition not consented to by 

CSX, CSXT, NS and NSRC is imposed in this Docket wiA respect to the handling of 

traffic, assignment or allocation of routes, or provision of trackage rights, wiA respect to 

the service to be provided to the shippers named in such Agreement 



SETTLEMENT AGREEMENT 

NORFOLK SOUTHERN CORPORATION (NS) and CSX CORPORATION (CSX) on 
behalf of Aeir rail carrier subsidiaries, have filed an application before Ae Surface 
Transportation Board (STB) in Finance Dockei No. 33388 (Application) for the authority to 
operate and control specified portions of Conrail. 

CSX and NS recognize that the transportation attributes of shon-haul aggregate do not 
in all instances lend Aemselves to efficient joint line rail service. 

CSX and NS further recognize that CSX will operate certain Conrail lines in westem 
Ohio Aat will serve stone origin points of MARTIN MARIETTA MATERIALS. INC. 
(Martin). NATIONAL LIME AND STONE COMPANY (National) and WYANDOTTE 
DOLOMITE, INC. (Wyandone) and NS will operate ceruin Conrail lines in eastem Ohio thai 
will serve stone destination points for these stone shippers. 

In light of Ae foregoing, CSX and NS agree as follows: 

1. NS will grant CSX operational rights between Crestline and Wooster, Ohio, so 
that CSX may provide Ae functional equivalent of single-line service to 
National's aggregate traffic between Spore and Wooster. Ohio. 

2. NS will grant CSX operational rights between Crestline and Alliance. Ohio, so 
that CSX may provide Ae functional equivalent of single-line service for 
Wyandotte's aggregate traffic between Carey and Alliance. Ohio. 

3. CSX will grant NS operational rights between Toledo and Woodville. Ohio, so 
NS may provide Ae functional equivalent of single-line service to Manin for 
aggregate traffic between Woodville and Twinsburg. Ohio, and between 
Woodville and Hugo. Ohio. 

4. CSX will have full pricing auAority for rates and transportation contracts for he 
rail transportation outlined in Paragraphs 1 and 2 above. NS will have Ae same 
pricing auAority for Ae rail transportation outlined in Paragraph 3 above. 

5. The above-mentioned operating rights and single-line service will pertain to 
shipments to current receivers of stone shipments at Ae above-referenced 
destinations in unit trains or blocks of 40 or more cars, and will apply oidy to 
movements of aggregate, and not to lime, shipments. This arrangement will 
remain in place for five (5) ^ears. Renewal will be at the mutual discretion of 
NS and CSX. 



jm 

NS and CSX will endeavor to provide competitive rates and joint-line service 
from Woodville, Carey and Spore, Ohio, to lime receivers local on NS. 

NORFOLK SOUTHERN 
CORPORATION 

CSX CORPORATION 

By. 

MARTIN MARIETTA MATERIALS, INC. 

By. 

By: 

Manin, National, and Wyandone 
agree to promptly rescind and wiAdraw 
Aeir requests for protective corditions. 
rescind their suppon for condit jns 
proposed by others, and opposition to the 
Application at the STB, and suppon Ae 
proposed transaction. 

NATIONAL LIME AND STONT COMPANY 

By:. 

WYANDOTTE DOLOMITE. INC. 

By:. 



PROFFER OF CONDITIONS WITH RESPECT TO 
EFFECTIVENESS OF SUPPLEMENTAL 

RATFMAKING AGREEMENT WITH CANADIAN 
PACIFIC RAILWAY COMPANY (CP) AND ITS 

AFFILIATES FOR CP INTERMODAL SERVICE 
EAST OF THE HUDSON AND FOR OTHER 

ENHANCEMENTS REGARDING THE PROVISION 
OF RAIL SERVICE EAST OF THE HUDSON 

CSX and CSXT (collectively "CSX'O proffer Ae foUowing conditions: 

1. That certain "Supplemeatal Ratemakiag Agreemeat** dated May 29, 
1998, betweea and among CSXT, CSXI and CP aad its affiUates shaU be 
permitted to come into effect by CSX and shaU not be termmated by CSX 
pursuant to the power reserved to CSX uader Sectioa 4 of such 
Supplemental Agreement, notwit̂ standmg the failure of any 
governmental entity referred to the.̂ ein to support CSX's proposed 
acquisition of the East of the Hudson !ines. 

Explanation: Under an Agreement ("Agreement") dated October 27,1997, 
and a Supplemental Agreement ("Supplemental Agreement''; dated May 29, 
1998,' CSX has agreed to provide Canadian Pacific (CP) with competitive 
access by means of minimiun revenue factors and haulage to specified points 
in New York City «uid Long Island to be served by CSX or for interchange 
w A New York & Atlantic at rates mutually agreed to by CP and CSX for 
specified intermodal and carload traffic. CSX and CP hkve agreed to 
negotiate in good faiA and, from time to time, make modifications to Ae 
Supplemental Agreement and/or enter into new agreements to increase overall 
rail freight traffic to and from Aese markets. CSX intends to use reasonable 
commercial efforts to operate trains moving CP traffic in an efficient manner 
in accordance wiA its agreements wiA CP involving Ae aforesaid service. 
The effectiveness of Ae Supplemental Agreement could be terminated by 
CSX, under Section 4 of Ae Supplemental Agreement if certain State and/or 
local auAorities did not suppon the Transaction. AlAough that support was 
not forAcoming, CSX is willing to permit Ae Supplemental Agreement to 
remain in force despite Ae failure of Aose auAorities to give their support i f 
Ae Board approves Ae Transaction wAout furAer relevant conditions. 
Condition No. 1 accordingly would waive CSX's right to terminate Ae 

1 A copy of Ae Supplemental Agreement is attached hereto. Certain rate mformation has 
been redacted as confidential. 



Supplementd Agreement set forA in Section 4 of tite Supplementd 
Agreement 

CSX shaU offer to support New York City's Cross Harbor Freight 
Movement Major lavestmeat Study, at CSX*t expcasc. This support wiU 
Aclude Ae provisioa of techoical aaalysis aad raUroad opcratioaal ̂ ad 
marketiag mformatioa aad such other advice aod support as may he 
reasoaahty requested by the City from time to time. The î urpose of Ais 
support wUI be to provide the City with raUroad perspective aad 
expertise refaitive to the project and to assist the City in ite anatysis of 
alternatives. CSX*s support wiU aot preclude the City from seekiag aay 
additional Aput from any oAer source, nur wUl CSX*s participatioa be 
constmed as aay commitmeat by any party to a recommended actioa. 

Explanation: For a Ascussion of this important and extensive Study, see 
Applicants' Rebuttal, CSX/NS-176 at VIII 24. CSX believes it can make a 
substantial contribution to the Study which has received considerable 
publicity and has been federally funded through efforts ofthe New Yoii^ 
Congressional Delegation. 

3. Within nmety (90) days of approval of the Jomt AppUcatioo, CSX shaU 
offer to the City of New York to establish a committee (''Comraittee*') 
which wU! be comprised of representatives of the parties aod such other 
entities as may be agreed upon by the parties. The goals ofthe 
Committee wiU be to develop ways to promote the developmeat of raU 
traffic to and from the City, with particular emphasis on the Hudson 
Line, as weU as ways to address the City's goals of industrial development 
and the reduction of track traffic that is divertible to raU movement, and 
CSX's goals to provide safe, efficient and profitable raU freight service. 
The parties may agree to share economic development mformation and 
marketing plans for the growth of raU traffic to and from the City, 
provided, however, that any such information or plans that may contain 
sensitive or competitive market information shall not be disclosed. 

Explanation: CSX is enAusiastic about Ae potential for rail fieight 
development East of Ae Hudson River, and Ae result: of its initial marketing 
analyses have been quite favorable. CSX believes that Ae Committee will 
afford an opportunity to promote rail oriented economics development east of 
Ae Hudson. 

This proffer of conditions will not be effective if any condition not 
consented to by CSX or CSXT is imposed in tiiis Docket wdA respect to Ae 
handling of traffic, assignment or allocation of routes, or provision of trackage 
righis, wiA respect to Ae lines of railroad of Conrail to be aiiocated for 
operauon by CSXT in Ae area East of Ae Hudson River. 
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JUN 5 • 96 08:31 FROM CSX INTERWORL TO 812029425209 P«jE.aB3 

May 29,1998 

I 

SUPPLEMENTAL RATE MAKING A G R E E M E N T 

^ This Supplemental Rate Making.Agreenient (Ae "Siqjpiementd Agreement") dated and 
eflBective as of MaygJ 1998 is by and between CSX Transportation, Inc. ("CSXT") and 
CSX Intennodal, hic fCSXI"), on die one hand OomtiyXISX"). and Canadian Pteafic 
RaUway Company ("CPR"), Soo Line Raihoad Company ("SOO"), Delaware and 
Hudsoa RaUway Company (TDK") and St. Lawrence asd Hudson Rdlway Company 
(STLH") on the otiier. CPR, SOO. STLH, and DH are joiady lefeiieJ to as CPR. 

WHEREAS, CSXT, CSXL aod CP enteied into a Rate Making Agieement dated as of 
Oaober 20,1997 (die "Agreement'̂  esahiishing revenue fectors for certain Merchandise 
Shipments and Intemodd Shipments to be operated in joint iine service between CP and 
CSX in the event of qjprovd of the Application involving Comail, and, m coojunction 
tiicrcwitK CP agreed to sî iport die AppUcatioo. aU as described in said Agreement 

WHEREAS, CSX has been negotiatiag a scttlant-w wiA tise City of New Yoik (T^CO 
and Ae State of )>̂ ew Yoric (WS") mvolving their opposition » Ae i^Ucation, and. as 
part of Aat f̂lttlemeat CSX haa agreed to provide certain additionai, cooqjetitive at^ 
to CP 9>ydie Unes of ConraU east of the Hudson, aU tenns and conditions nmmany 
agracB̂ le to CSX and CP. 

'WHEREAS. CSX has prrviously discussed wiA CP Ae NYS and NYC desiie to 
introduce cooqietitive intennodal nul service and CSXT has also pn̂ x)sed tiiat CP join 
wiA CSXI m the provisi<»iof intetmodd laU servioe between Mooned and New Yodi 
City, a lane tfaat is cunently track dominated; and 

WHEREAS, the paities now destie to siqipiement their eariier agreenien* by tfae 
foUowing terms and conditions. 

NOW THEREFORE, in view of Ae foregoing sUttemeats Ad fijnii die fiaxnd 
this AgreenKm and m view of other good and valuable coosidentioo, the perties agree as 
follows: 

1 • hmeuuodd Shipments: In addition to the provisions govenm^ wtiiwH»m«m 
Aiiairiiis on tfae "Wea Hudann" -rtpfî  K !q)t<afigd in Fxhib»« A «t> the 
AgieemeA CSX and CP bereby establish Ae foUowing tenns « d conditions 
intennodrlWvenients on the "Es*! 
a^Hadem River Yard. Bronx. Ne«;'Vodc via SeBdtk. NY or odwr naanaUy 

y'̂ p̂eedile location. These'*East Hudson" tenns and conditions shdl appty to aad 
ake eflSxt upon the commenrwrtwit nf n^wtuwi* at «n fyi'Kty in mfa 
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Yard, wfaich the patties imderstaod is planned to be constnKted under 
anangements governing die lease of Ae Yaid by ttmd paities. 

A. Haulage Blocks: CSXT shdl had in its Qains blocks ofCPintennodd can 
upon tfae tetms and condhions set foiA in Exhilm 1 hereto. It is conteaplated 
tfam such blocks of CP intennodd cais will be hauled by CSXT m i^ular 
ttain movements handUng bfocks of CP Metchandise Shipments and CSX 

B. JoimiKSXT/CP laiennodd Trains: hi Ac event CSXI and CP iniennodd 
Ihyments enlatge so diat economicd and efiSdcnt joint dndicatcd iniamodd 

^ trdn opeiations may be commenced by CSXI and CP. tbe parties wfll 
negotiate anangements tqxm mumally agreeabte tenns and conditions for 
CSXTs operanan of such Joint Inieimodd Tidns wfaich sfaaU provide for the 
equitable shaiing of Ae cost of such operation on a usage basis and for a per 
car charge apphcable to CP cars estabUshed per subpaiagiaph(C) hereof 

C. Exdusive CP IntcnnoddHadage Trains: hi die event CP dedies to estabUsh 
exdusive CP Intennodd Haulage Trains, die parties wiU negotiate 
arrangements ftx CSXTs apcsmtm of sudi Exdusive Trains wfaidi 
provide for CP's provision r>f loeomotivgg and <iqitipnK|tf fnr w J i fraitu tv< 

for CSXTs haul^ of same wiA CSXTs crews upon tenns and amditions 
which reflea tfae mdustiy nonnd Uack and haulage chaiges and mixiinnans 
and CP WiU p̂ r any excessive charges over and above our agreed upon iate 
for trackage costs on Kfetm North and Amtrak. In addition CP would be 
responsible for aU crews and oAer associated direa costs for opoation of tfae 
train, and other customaiy teims and amditions comparable to the parties' 
Chicago-Detroh agreement. 

* \ 
O. ^ A rcspea to Joim CSXT/CPhaennodd Tiains and Exdusive CP 
^/Iniennodd Trains the foUowing additiondprô visiaoŝ )|)ly: fiist,the 

>X anrangemeots to be aegotiand for such tiains WiU indude provisioas for tfae 
interchange of such tiains to Ae New Ymk aid Atiaatic RaUioad (or aiiy odier 
successor rsU canier cooduoing fieagfat openttions on Long Islaid Railroad 
fidgfat tenitory) at FreA Pood and any oAer tnimiaity agiceabfe AciUties, aU 
wiA rfawooabte addittooai compenMtina tn CfsYT fnr mmrrfjYtTti bryowl 
Httiem River Yaid; second, as partof Ae negotiation whh leqiea to such 
trains CSXT agiees to provide for die use of xttn-conventionl equqxtxm on 
such tiains so Jong as sucfa equqmem can be p̂myrd safety and m 
aoooedaace wiA the operating rales and pcactiGes established by the AAR, 
CSXT and Metro North and tiaa the CP bean any cost aod f spvmit necessary 
to aooonunodate such equqxnem oo such tiahis aad on dK East Hudson 
Route, however, sach coosidoation wUl give due regSRl to die Umited ttain 
capacity aid Unixted tamdnd AeAties on das East Hudson Rome, as wdl as 
Ae custonaay deaUngs, tiadittgs and negotiations of die pmties for Ae 

f 
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fiandling of eeeh other's «w*"irT~*al A;|ww*qf«̂ - and third, the parties 
undcmtanddw the restriction on Intennodd Shqinents tint Umhs die East 
Hudson Route to origin and destination locations in at or east of 
Towtto. Canada may be modified from thne to time by nmtud agreemem of 
die perties wfakh the patties wUI undertake to negotiate m good fiath, bm d»t 
such modification wiU be consideied m die context of the UmitBd tiam 
ĉ Mdty aod UiaitBd tetmiod fiKdities on das East Ĥ idsan Route, as weU as 
the cuflomaiy deaUngs, tradings and negouations of the parties for the 
faaadUng of each oAer's intenaodd Aipments. 

2. Merchandise Sfaipmcnts: Section 5.A.Cu) of Ae Agteemcm estahUshes Mhnnmm 
Revenue Factots for certain Merchandise Shipawits between Albany, NY and 
specified paints in ]̂ few Yotk City aod L(»g Island. As provided under Section 3 
tiiereot such Factors apply ody to Merehaadise Sfaipaients. infintiitig waste, that are 
cuneatty ttansported by tnick. The parties hereby agree to nadity diose provisioos as 
foUows: The Mmimom Revenue Faaor per car qiecified m Section 5 j\.(u) shaU 
appty to cars containing waste or contaiiiecs of waste(maxiinum 2 contaiiiexs per car) 
t'cgn'innts otwlicthcr such Merchandise SUnpmems are cunentty innqxxted by tmck, 
laovidê  however. Aat such Mcachadise Shipmems involvmg waste daU odierwise 
b e ^ « t e d by Ae provisions of Ae Agreenieu pertatnmg to MeniHBdise Shqaii^ 
a ĵrfiiaU not be goveraed die pnivisioos of die Agieeniem or dus Supplemem 
Agreemem pertaming to Intennodd Shq;inents. 

CP reaflBims its fidl and unronriitiniial Snppwt nf dig AppHratinn mqi inA^^ ^ 
NYSandNYCdusSi^leaicmd Agieement's accepabUity to CP. CPwUijoanwiA 
CSX in A«aissioos and comminacations wiA NYS and NYC tfâ  nnynrt tt>i< 
Settlemem over eariier proposals by CP, NYS, NYC and otixm 

The parties undeisand tiut tins Suppkaaatd Agreement wUI become efieaive aad 
faave die same tenn as provided u Ae Agreemem. except tfaat in tfae event Am ccmm 
govenunenid entities do not support CSX's proposed acquisitioa of the East of tiw 
Hudsra lines in a manner reasooabty satisActory to CSX or if tte STB mqios^ 
conriitioo iBwcccptable to CSX wiA re^iea to its MayiMitî i «if <ftrh tfapp 
may temunace Ais SiqipicQwaal Agreemem by giving five (S) days'written notice 
such tennination to CP. 

Exeept as odaarwise provided haem. Ae Agreemem lenains m 
The tenn of tha St̂ picmcntd Agieanem sfaaO be die same as die AgieemanL 

y 
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Exhibit 1 
Schednle of Charges 

Haaiage Blocks 

Intennodd haulage service of tiaUers and/or contamers on intennodd flatcars or enqity 
flatcars becween SeUdik. New York (CSXT/CP Interchange on CP trains to or fiom 
kxaiimi:; id Eastem Canada at or East of Toronto, Canada) and tfae interohange to Hariem 
R i v K ^ ; ^ Intem t̂dd Temund. 

SouA'jound: S per Loaded and S pa Empty Conventiond Railcar 
Norjdiound: S pa Loaded and S pa Empty Conventiond Railcar 

Notes: 

1. RaUcar and trada pa AemwiU remain in Canadian Pacific's account. 

2. No Tentdnd Serrices, Lifi Services or AndlJaiy Services at Hariem Riva Yard 
Imennodd Tennind are included m tbe haulage service. 

3. Haulage block charges apply on a mimmum tenda of five conventiond rdicais 
and a maximum tender of 20 raiicars. On tenden of more tfaan ten cars, CP must 
obtain CSXI's prior ̂ yprovd wfaich shaU not be unreasonably witfahdd in die 
evem of »Aî -—t̂  capacity and the non-interference wiA ttain opeiations. 

4. Haulage blocks ShaU be handled m regiiiariy scheduled CSXT trains. Haulage 
wiU be paformedmaccordaoa: wiA operating niles and clearance restrictions of 
C^:tT and Metro NoitL 

5. .'̂  Charges between Sefldik. New Yotk and Hariem Rivrr Yaid Tennind sfaall ̂ >pty 
, onty cntrafiSchavingitsoiigin or destination local .jmCanada at or east of 

Toronto, Canada. 

6. If at tfae end of tfae first year of service CSXI drfra mines tfaat tfae cost of oprxtsim 
exceeds die agii sd upoa hauiage charge. CPR woold agree to negotiate increased 
haulage charges. 

7. Chatges sbaU be adjusted pa the terms of Section 6 of the main agree niriu. 

8. CP ShaU be Uable for and bold CSXT and CSXI hamuas fiom and agamst ai^ 
aid aU liability, cost or expensf! arising om of loss, damage or destniction to 
eqLxipmwn and lading in CP's arcotint, regardless of considcmnans of fimhor 
negUgence by CSXT or CSXI Whh reqiea Aereto. 
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I 

9. y CP and CSX may agree fitim time to tiine to locations odier dian SdUik, New 
^ Yoric for mterchange of Hadage Blocks. 

10. In the evem thm smgte platform or nndtipte];dacfoanaiticnlaaed raUcars are 
handled, everjr two phofonns, each capable of haadUng one tniferor oomdixT, 
wiU coom as <»ib conventiond raUcar for puiposes of charges and car counts. 

11. In die evem Ad Aepn^xned Hariem Riva Yani Tennind is not open by 
Jamary 1,1999, CP and CSXI wdl seek to estabfish anodKrnaauaUy anepahle 
location for handUng tfae f&odage Blocks, î on tenns and conditions cmxqataUe 
to dioae provided in this Agreanem and Exfaibit I. 

12. Haul^ chaiges ̂ iptytqionfiei^aU kinds, WiA tfae exceptica of Aose 
shipments conftiinnig any of die foUowing commodities wfaich CSXI wiU aot 
aocqit for haulage. 

*) assembled conqiiete automobiles by auto manufoctnten; (unless 
prmdded for in a qiedfic rate quotation); 

Living animals; 

c) Artides described unda Rde 3 ofAeUnifiDnn Fieight Classification 
(UFC); 

4 BuUt conunodities or products wfaich are loosetypm mto comdna 
without any packaging materid and are unable to be properiy bmoed a d 
blocked, inrJwdhig but not limited to, logs, lumbers, or otfaer fores: 
products, bdk Uqdd bladden, and scrqp metals; (unless provided for m a 
^ledfic rate quotation); 

e) Chemicals derived fiom vanadium ere; 

0 Hazaidous conunodities noc Usted m BOE 6000 IM Tank Tdiie; 

g) Materials designamd Oass 1.1,12 or U , explosives or poisonons gas, in 
tegulations of tfae U.S. Departmem of Tcaî poitation; 

fa) hfitsites, guided, or Rockets, guided; gddanee sysiems or dectronic 
f guidanoe control qppaomis for inuaUationmaussUes or mmissUe 

sections; missile or todxt assemblies 
^flntBpiiittg jffl̂ iŷ 'fywŷ nyiy. flppBltDS. QC 

mobUemissik guidance conuol systems, as desaibed m tens g076I to 
80768 of Ae UFC; 

i) PoIychiorinafedbipheoyl's(PC3); 

J*) Radioactive Maaaials,hKardoos, havmg BO redanmtioavahie, as 
described m pert 261 of Tide 40, ode of Federal Regdatioas; 

Fjrtiihir 1 
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10 Vaaadium Add; 

0 Wastt materials, hazardous (See part 261, Title 40, code of Federal 
Regulations, STCC-4g); 

aa) Mumdpd and indusnid solid waste or gabege; 

a) Waste etiologic agent. NOS (i.e.,saigicd,padioiogical, aod hdxxatory 
, waste hoqatd needles, syiiagesa&a IV tubing). 

I 

^ f 
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mm PROFFER OF CONDITION WITH RESPECT TO 
APL CONTRACT CONFIDENTIALITY 

CSX and CSXT protter die foUowing condition: 

A **Chfai«se WaU*» in coaveatioad form shaO be imposed by CSX CSXT aad 
CSXI so that aeiAer the contracts of CoaraU with APL aor aay coafldeathd 
mformatioa coataiaed in or touch Ag or cooceramg such coatracts shaU be made 
available to Sca-Laad or aay of its oflicers or employees, sach '*ChAcse WaU** 
arraagemeats to be for the protectioa aad beaefit of APL 



CONDITION WTTH RESPECT TO 
WHEELING AND LAKE ERIE 

NS consents to the imposition of a condition granting overhead trackage or 

haulage rights to the Wheelmg and Lake Erie Rdlway Company between BeUevue and 

Toledo, Ohio wiA rights to mterchange wiA aU railroads serving Toledo. 



c s x AGREEMENTS AND PROFFERS OF CONDITIONS 
AND REPRESENTATIONS WITH RESPECT TO 

THE GREATER BUFFALO AREA 

The matters referred to in boldface in paragraphs 1,2,3 and 4 are proffered as conAtions 
by CSX, and Ae matters referred to m paragraphs 5-8 are offered by CSX as 
representations vAich Ae Board may consider as representations m Ae same matma as 
set forth in footnote 14, age 12, of Ae Board's decision of August 12,1996, m tiie 
UP/SP case. 

Conditions 

1. Lower switchmg fees between CSX and NS in the Greater Buffalo area 

• For a period of five years from the Closing Date of the ConraU Transaction, 
CSX shaU reduce to $250 per car, subject to RCAF-U adjustments, the 
reciprocal switching fee between NS and CSX at aU points on CoaraU in the 
Greater Buffalo area that were opeo to reciprocd switchmg to NS as of 
June 23,1997. 

Explanation: Under Ais condition, CSX will establish for titis area Ae same $250 
reciprocal switch rate that CSX and NS generdly charge each oAer elsewhere on 
Aeir respecuve systems. This results in an approximate 45% reduction from Ae 
existing Conrail rate and will positively affect about 38,000 carloads of rail 
freight per year Aat are currenUy open to switching by Cotmui m Ae BufTalo 
area, and should help attract additional business Aat may not now move by rail. 
The June 23, 1997, date will afford Ais switch change reduction to all of Conrail 
patrons in Ae area Aat were open to reciprocal switching at that time. This 
proposed condition is akin to Section III.C of Ae NITL Agreement. For Ae 
Greater Buffalo area and in addition to compliance wiA Ae NITL Agreement, 
CSX consents to having Ais imposed upon it as a conAtion, even Auugb Ae 
aforesaid provision in Ae NITL Settlement is not to be so imposed. 

2. Lower switching fees between CSX and CN and CP 

• CSX shall compty with its settlement agreements entered mto between CSX 
and CP and between CSX and CN. 

Explanation: CSX has negotiated voluntary agreements vnih hoth CN and 
CP/D&H Aat provide lower switching fees for enlarged volumes than currentiy 
available to CP and CN from Conrail in Ae Greater BufTalo area. In addition the 
agreements provide increased access to CP and CN for Cross border truck 
competitive traffic. At Ae request of Ae respective parties, Ae specific details of 
Aese commercial agreements are confidential for competitive reasons. CN and 



CP have recognized that Aeu- maiket access is unproved wiA tiie effect tiiat boA 
have endorsed Ae CSX/NS acquisition of ConraU. 

3. Rate protection for Greater Buffalo traffic now movmg m smgle line service that 
would move m dud Une service after the ConraU spUt 

• For ConraU shippers in the Greater Baffalo area, CSX shaU take the 
following actioos with respect to traospMtatioo services to CoaraU shippers 
oo routes (Le. origm-destiaatioo pairs) over which at least fifty (50) cars were 
shipped m the caleadar year prior to the Control Date m single line ConraU 
service (i.e. origin and destination served by Coorail) where that service wiU 
become joiat line NS-CSX affer the Closing Date. Upoa request by Ae 
affected shipper, for a period of three years (a) there wiU be mamtamed the 
Conrail rate (subject to RCAF-U increases); and (b) the parties wUI woric 
with that shipper to provide fair and 'easonable joint Ime service. If a 
shipper objects to the routing employed, or to the point selected by CSX in 
consultation with NS for interchange of its traffic, the disagreement over 
routing or interchange, or both, shaU be submitted ti binding arbitration 
under the procedures adopted by the STB in Ex Parte 560. The arbiter m 
such an arbitration siiaU determine whether the route employed or the point 
of interchange selected, or both, satisfies the requirements of 49 U.S.C. 
§ 10705; and if it not, the arbiter may establish as the sole award m such 
arbitration, a different route or point of interchange for such traffic. This 
condition does not appty to a shipper who has an existing ConraU 
transportation contract if a more favorable treatment is provided under 
Section 2.2(c) of the Transaction Agreement. 

Explanation: This proposed condition is akin to Section IIIE of Ae NITL 
Agreement for Ae Greater BufTalo area and in addition to compliance wiA Ae 
NITL Agreement, CSX consents to having this imposed upon it as a condition, 
even Aough Ae aforesaid provision of Ae NITL Agreement is not to be so 
imposed. 

4. Regional Consultation 

• Within ninety (90) days of approval of the Joint Application, CSX shaU 
conduct a meeting with regional and local authorities in the Greater Buffalo 
area to establish a committee ^Committee") which wiU be comprised of 
representatives of the authorities and CSX and such other entities as may be 
agreed upon by the authorities and CSX. The goahi ofthe Committee wiU be 
to develop ways to promote the development of raU traffic to and from the 
Greater Buffalo areas, as well as ways to address the region's goals of 
industrial development and the reduction of truck traffic that is divertible to 
rail movement, and CSX*s goals to provide safe, efficient and profitable raU 
freight service. The parties may agree to share economic development 
information and marketing plans for the growth of raU traffic to and from 



the area, provided, however, that aay sueh Aformatioa or plans Aat may 
cootaia seasitive or competitive market Aformatioa shaU aot be disclosed. 

Representations 

5. Investment in new connections and upgraded faciUties 

• CSX vrill upgrade Conrdl's computa technology and fiielmg facUities at Buffdo, 
and mdntain or grow current employment levels. 

• CSX will provide overhead trackage rights to NS tiirough Buffdo to Suspension ^ ^ ^ ^ 
Bridge, v/hich will unprove NS* connectivity m tiie area. ^ I U H H I 

• CSX will work wiA NS and wiA otiier regiond carriers, to schedule switching 
and tiuough movements witiun Ae area networic so as to reduce congestion at 
bottieaecks such as CP Draw. 

• CSX will mvest substantid fimds m netwoik unprovements for tiie piupose of 
reducing shipment time and improving reliability for rdl traffic between the 
Greater Buffdo area and oAer parts of Ae nationd nul network. 

6. Assure access to two major raUroads for aU customers currentty having it 

• Wherever a shipper in Conrail Greater Buffdo area can now be served dhectiy by 
two major railroads, CSX will permit Ae coutinuation of con^nrable access m 
Ae future. 

Explanation: When Ae Erie-Niagara codition identified such a "2-1" situation 
Aat CSX and NS had not addressed in Ac Joint Application, CSX and NS 
promptly provided for such access. CSX will ensure that such consideration be 
afforded any oAer patron who meets Ae STB's "2-to-l'' standard. 

7. New market and service provisions 

• As Ae new operating and marketing plans submitted as part ofthe Jomt 
Application are phased in following Ae Board's approvd, and as new business 
develops as a result of Ae recent agreements reached wiA the other rdlroads 
serv ing Ais area, CSX anticipates that market conditions m Ae area will change. 
As Aey do, CSX will negotiate vriA oAer parties not covered by its aforesaid 
switch charge conceming Ae establishment or modification of rates to reflect 
such new competitive maiket conditions. 

• CSX will also negotiate in good faiA wiA industries and utilities m Ae Greata 
Buffalo area to provide for Aeir rail freight tra-i'Dortation requirements - eiAer 
tiirough new extended-haul single-line service wiA greata choice of origms and 
destinations on Ae expanded CSX system. 



• CSX's Industrid Development Department wiU work closely wiA State, regiond 
and locd organizations to attrxt new job producing mvestments dong its raU 
lines m the Greater Buffdo area. 

8. CSX has also agreed to accommodate improved passeager service: 

• Upon ^provd of the Jomt Application by the Board and commencement of 
service, CSX will provide for Ac assumption of dl of Conrdl's obligations m its 
contracts wiA Ae State, and oAer agencies, mcluding AMTRAK, vriA respect to 
passenger services, mcluding maintenance agreements, as Aey are m effect on the 
effective date of STB auAorization of control for Aose lines allocated to be 
operated by CSX. 

• After approvd of Ae Jomt Application and Ae diocation of Comal's routes, 
CSX agrees that it will maintdn track speeds dong Ae main line corridor 
between Hof&nans and Buffalo, NY, generdly at FRA Class V level vriuch 
permits passenga train speeds of up to 79 mph (except where specific locd 
conditions, e.g., curves and crossovers, necessitate Iowa speeds) so long as 
justified by fieight traffic levels and CSX financid results for thd line segment 

• In addition, CSX will cooperate wiA Ae State of New York m consideruig 
feasible proposds for new or expanded passenga services proposed to operate 
OVCT Conrdl lines in New Yotk State that are diocated to CSX, including Ae 
Empire State Corridor, consistent wiA Ae following principles: 

(i) Adherence to dl applicable federd and AAR mdustry rdl safety 
laws, regulations, mles and standards; 

(u) The importance of growA and mcreased reliability of rdl freight 
service throughout Ae CSX network, incluAng Aose m New York 
State; 

(iii) No CSX direct or indirect subsidy of passenga rdl operations; 

(iv) A level of tort liability indemnity and/or insurance acceptable to 
CSX and taking into account federal and state law for Aose areas of rdl 
operation imder Ae control of CSX. 

• CSX will cooperate wiA Ae State of New York or its designated agent m 
considering proposals for occasiond specid passenger trdn operations -
consistent wiA Ae above principles - and, if requested, will permit the State 
Transportation Department to obtain adequate technicd information to 
monitor Ae dispatching function of its passenger services wiA respect to 
adherence to mutudly agreed-upon safety and service provisions. 



ATTACHMENT 3 

Other Settlement Agreements with Parties' 

^ Agreements amoag CSX. Norfolk Southem and Third Partiea 

ARCO Chemicd Company 

Berea, OH/Congressman Dennis J. Kucinich: Agreement of June 3,1998 aniong CSX, 
NS, City of Berea and Congressman Demus J. Kucuiich concerning various 
environmentd mitigation measures. 

Brook Park/Olmsted Fdls, OH: Agreement of Febniary 24,1998 among CSX, NS, City 
of Brook Park and City of Ohnsted Fdls concerning various environmentd mitigation 
measures. 

BrotiieAood of Locomotive Engineers (BLE): Agreement of February 18.1998 among 
CSX, NS, CR and BLE concerning labor matters. 

Delmarva Power: Agreement of March 1998 among CSX, NS and Delmarva Power 
concerning commercid matters. 

Fertilizer Institute: Agreement of June 1,1998 among Fertiliza Institute, CSX and NS 
concerning various commorcid matters. 

New Jersey: Agreement of March 20,1998 among CSX, NS, New Jersey Department of 
Transportation and New Jersey Transit Corporation conceming various passenga 
transportation matters. 

New York State Electric & Gas (NYSEG): Agreement of February 1998 among CSX, NS 
and NYSEG conceming conrunercid matters. 

Ohio Valley Coal Company: Agreement of October 7,1997 among CSX, NS and Ohio 
Vdley Coal Company concerning commercid matters. 

Pennsylvania Power & Light (PP&L): Agreement of October 1997 among CSX, NS and 
PP&L conceming commercid matters. 

PEPCO: Agreement of June 1, 1998 among CSX, NS and PEPCO concerning 
commercial matters. 

The agreements described in Ais Attachment 3 are in addition to Aose described m 
Attachment 1. 



Port AuAority of New York and New Jersey Agreement of April 1998 among CSX, NS 
ana Port Authority of New Yoric and New Jeisey concerning various commercid, 
operationd and econonuc development nuitters. 

SouAeastera Pennsylvania Transportation AuAority (SEPTA): Agreement of June 1, 
1998 among CSX, NS, CR aid SEPTA concenung various passenga transportation 
matters. 

United Transportation Union (UTU): Agreement of January 15,1998 among CSX, NS, 
CR and UTU concerning labor matters. 

B. Agreements between Norfolk SouAem and Third Parties 

Atlantic City Electric Company 

Bethlehem Steel Coiporation 

Black River and Westem Rdlroad/Belvedere and Delaware Riva Rdlroad 

Canadian Pacific Rdlway 

Centrd Rdhoad of Indiana/Centrd Rdlroad of Indianapolis 

Chicago Metra 

City of Bellevue, OH 

City of Danville, IL 

City of East Cleveland, OH 

City of Erie, PA 

City of Freemont, OH 

City of Philadelphia 

City of Tilton, IL 

Commonwealth of Permsylvania 

Eastem Shore Railroad 

Illinois Central Railroad 

Maryland 

Michigan SouAem Railroad 



Nationd Rdhoad Passenga Corporation (Amtrak): Memorandum of Understandmg 
May 1.1998. 

Nittany and Bdd Eagle Rdlroad and its affiliates, Ae NorthShorfc Rdhoad, tiie Shamolm 
Vdley Rdlroad and Ae Union County Industrid Rdlroad 

Rdlbridge Terminds (New Jersey) Corporation 

Sandersviile Rdhoad Company 

SouAem Tia West Regiond Planmng and Development Board 

Toledo-Lucas Port AuAt rity/Toledo Metropolitan Area CouncU of Govemments 

C. Agreements between CSX and Third Partiea 

Bessema & Lake Erie (B&LE): Agreement of June 2,1998 between CSX and B&LE 
conceming commercial matters. 

Bethlehem Steel: Agreement concenung commercid matters. 

Brook Park, OH: Agreement of February 17,1998 between CSX and City of Brook Park 
conceming various environmentd mitigation measures. 

Buflfdo & Pittsburgh Rdlroad (B&P): Agreement of October 21,1997 between CSX and 
B&P concenung commercid matters. 

Canadian Nationd Rdlway (CN): Agreement of October 23,1997 between CSX and CN 
conceming commercid matters. 

Canadian Pacific (CP): Agreement of October 20,1997 between CSX and CP concermng 
commercid matters, including East of Ae Hudson transportation. 

Cargill: Agreement between CSX and Cargill conceming commercid matters. 

Central Railroad of Indianapolis (CERA) and Centrd Rdhoad of Indiana (CIND): 
Agreement of October 21,1997 among CSX, CERA and CIND conceming commercid 
matters. 

Chicago, IL: Agreement of January 27, 1998 between CSX Intermodd and City of 
Chicago conceming community development and related matters. 

Chicago Metra: Agreement of March 20,1998 between CSX and Metra conceming 
various passenger transportation matters. 

Chicago, SouAShore & SouA Bend Rdhoad (CSS): Agreement of Septemba 22, 1997 
between CSX and CSS conceming commercid matters. 



Citizens Gas and Coke Utility: Agreement of June 3,1998 between CSX and Citizens 
Gas concerning commercials matters. 

East Cleveland, OH: Agreement of Febmary 11,1998 between CSX and City of East 
Cleveland concerning various envhoiunentd mitigation matters. 

Eigui, Joliet & Eastem (EJ&E): Agreement of June 2,1998 between CSX and EJE 
concerning commercid mutters. 

Greenwich and Huron County-, OH: Agreement of March 1998 among CSX, Village of 
Greenwich and Huron Coimty conceming constmction of Ae Greenwich coimectiou. 

Iowa Interstate Rdhoad (lAIS): Agreement of January 19, 1998 between CSX and LMS 
conceming commercid matters. 

Louisville & Indiana Rdlroad (L&I): Agreements of August 22, 1997 and October 21, 
1997 between CSX and L&I conceming commercid matters. 

Maryl and: Agreement of September 24,1997 between CSX and State of Maryland 
concenung various conm ercid, econonuc development and passenger transpoitation 
matters. 

Massachusetts: Agreement of October 31,1997 between CSX and State of Massachusetts 
conceming varioas commercid, econonuc development and passenger transportation 
matters. 

Massachusetts Centrd Railroad: Agreement of October 23, 1997 between CSX and 
Massachusetts Cenu^ conceming commercid matters. 

Nationd Rdlroad Passenger Corporation (Amtrak): Agreement among CSX, CR and 
Amtrak entitled Principles of Cooperation Between Amtrak and CSX Transportation 
(CSX) Associated wiA the Conrdl Acquisition, May 1,1998. 

Newark, DE: Agreement of May 12,1998 among CSX, City of Newark and University 
of Delaware conceming various pedestrian safety measures. 

New Orleans, LA: Agreement documented in April 21, 1998 letter fiom CSX to Mayor 
Morial and in May 6,1998 letter from Mayor Morid to Eldne K Kdser conceming 
development of a hazardous materids emergency response program for Ae City of New 
Orleans. 

Fennsylvania and Philad'-'phia: Agreement of October 21, 1997 .imong CSX, 
Commonwealth of Fennsylvania and City of Philadelphia concenung various commercid 
and economic develooment matters. 



Providence & Worcestw Rdhoad (P&W): Agreement of August 6,1997 between CSX 
and P&W concerning commerdd matters. 



ATTACHMENT 4 

Parties That Have 
Withdrawn From The Proceeding 

Atiantic City Electric Company 
Belvidere & Delaware River Rdlway/ Black River & Westem Rdhoad 
Bessema & Lake Erie 
Bethlehem Steel 
BroAeihood of Locomotive Engineers** 
Buffdo & Pittsburgh Rdlroad 
Canadian Nationd Rdlway/Grand Trunk Corporation/Grand Trunk Westem Rdlroad 
Cargill, Incorporated 
Chicago Metra 
Citizens Gas and Coke Utility 
City of Cleveland, OH 
City of Indianapolis, IN 
City of Philadelphia, PA 
Cities of Bay Village, Rocky River and Lakewood 
Commonweal A of Massachusetts;MBTA 
CommonwedA of Permsylvania/Govemor Thomas J. Ridge/Pennsylvania Department 

of Transportation 
Congressman Dennis J. Kucinich 
Detroit Edison Company 
Elgin, Joliet and Eastem Rdlway/Transtar, Inc. 
Fertilizer Institute* 
Indiana & Ohio Rdlway Company 
Inland Steel Company** 
Institute of Scrap Recycling Industries, Inc.** 
Intemational BroAerhood of Boilermakers, Iron Ship Builders, Blacksmiths, Forgers 

and Helpers 
Louisville & Indiana Railroad 
Martin Marietun Materials, Inc. 
National Industrial Transportation League* 
Nationd Railroad Passenger Corporation (AMTRAK) 
New York State Electric and Gas Company 
Ohio Valley Coal Company 
Potomac Electric Power Company 
Port AuAority of New York^ew Jersey 
Providence & Worcester Railroad 
Rail-Bridge Terminals (New Jersey) Corporation 
SouAeast Pennsylvania Transit Administration (SEPTA) 
State of Delaware Department Of Transportation 
State of New Jersey/New Jersey Department of Transportation/New Jersey Transit 

These parties have reserved Ae right to raise issues wiA Ae Board. 
These parties have wiAdrawn Aeir requests for conditions ody m part 



Toledo Metropolitan Area CotmcU of Govemments 
Ututed Rdlway Supervisors Association 
United Transpoitation Union 
Vermont Rdlways, Inc. 

mm 
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(SOS) 786-S700 

F A o r a a u i (SOS) 6Se-49S4 

June 5, 1998 

Mr. Veraon A. Williams 
Secretary 
Surface Transportation Board 
19. 5 K Street, NW 
Washington, DC 20423 

Re: Finance Docket No. 33388, CSX Corporation eUid 
CSX Transoortation, Inc., Norfolk Southern 
Corporatioi. and Norfolk Southem Railway 
Con5)any--Control and Operating Leases/ 
?. j r eemen n s - - Conra i 1, Inc. and 
Consolidated Rail Corporation 

Dear Mr. Williams: 

In tne interest of the Board having the f u l l benefit of 
the views of the WheeJ ing & Lake Brie Railway CcMî jany in the 
above matter, I am enclosing 25 copies of the written text of 
Wheeling's argument with the request that a copy of the argument 
be included in the record of proceedings 

Counsel for Wheeling & Lake 
Railway Company 

CC: Mr. David Konschnik 
All Parties of Record ENTSAEO 

OfKc* of the S«cr«tary 

JUN-5 1998 
Part of 

PuL.-.,c Racord 



^ ^ ^ " ^ ^ ^ RECEIVED 
JUN - 5 1998 R Ĵ '* 5 1998 

Puit^ OBKL ARODMINT FOR W&LI MAJĜMEN' 

The Nheeling & Lake Erie is here today b^li^^ii^ 
its very survival is at stake as a direct result of the 

primary transaction that iu before this Board. Ilie 

ffheelxng faces the prospe !t of near tem insolvency as 

a consequence of diversion of as much as 25-30% of its 

revenue as a result of advantages N8 will acquire 

through acquisition of Conrail lines within the region 

served by the Wheeling. CSXT has not documented any 

significant offset to these losses. 

The wheeling is a regional carrier s*.trving over 

200 on line customers through 4 states (PA,OH, WV, ND), 

over lines that were acquired as cast off from the NS 

in 1990. Subsequently, the anxieties of JVkron area 

shippers were relieved when a Wheeling affiliate 

stepped forward to acquire the Akron & Barberton Belt 

and portions of Conrail lineF in the area from an 

abandonment threatened by Conrail. There are other 

acquisitions from CSX in the Canton area and between 

Martins Ferry, Oh, and Benwood Yard in west Virginia. 
These were alao lines threatened with the prospact of 

future abandonment. 

Since 1992 the Wheeling has tindergone a change 

in manageoient/ survived loss of a significant amount of 



high sulphur coal traffic as a result of strictures 

involved in the Clean Air Act. It has restructured its 

debt and etjuity and put substantial capital into its 

equipment as well as into its physical plant, with the 

help of state investment. 

For the past two years the Wheeling has been 

profitable and provides shippers and communities 

throughout its territory with highly responsive 

serv.Vce. For Ohio aggregate shippers and otiurs i t 

provides cost effective on line service. For many 

others including integrated steel mills and mini mills, 

chemical, plastics, lun:.ar, paper, and shippers of 4HII 

other cotmnodities, ?ffheeling provider cotnpetitive access 

to multiple Class I carriers. For many large and small 

shippers. Wheeling is inrportant as the only competitive 

alternative to a Class I carrier. Many large and small 

shippers have chosen to locate on the Wheeling in 

recent years to take advantage of its rate and route 

options as their conpetitive advantage. 

Currently most of Wheeling's Interchange 

traffic is derived from the partJiership with NS that 

has enabled NS and Wheeling together to compete 

effectively with Oonrail and CSX for traffic moving to 

and from the region served by tfae TVheeling as shown on 

the map that is now displayed. 



However, as shown on the next map, NS will be 

transformed from the Wheeling's most iitportant partner 

into a market dominant cooqpetitor if NS acquires the 

Conrail lines within the region served by the Wheeling. 

The rationale for the original line sale and the 

partnership's ourrent mutually productive arrangement 

will be history as the NS will be able to offer direct 

single line service in place of the joint line service 

that has been provided before the merger. 

It 16 of course to be eaqsected that NS will 

seek to exploit to the fullest extent possible ĥe 

advantages which will be available through acquisition 

of Conrail lines regardless of the adverse inpact on 

the Pfheeling, aspecially because the W&LE will be a 

direct competitor in the region. The traffic gains from 

new single line service are key to NS/CSX projections 

for the merger. The magnitude and consequences of t:he 

dramatic change is documented by the traffic diversion 

study conducted by Wheeling's Vice President of 

Traffic, Reginald Thompson, and verified by Wheeling's 

expert consultant Wilbert A, Pinkerton. Wheeling 

submitted evidence of traffic and revenue losses and 

projections of its financial collapse based on sound 

tnethodology, in contrast to fla«»ed and unsupported 

estimates of the applicants, in plain terms, the 



Wheeling faces insolvency in short order unless xt is 

afforded meaningful opportunities to compete for 

replacement traffic to ofiset losses of traffic and 

revenue directly attributable to the proposed division 

of Conrail lines. 

Under its current leadership the wheeling has 

demonstrated its resilience and its ability to handle 

significant challenges and has been able to tum the 

railroad around. Howeve.-, for all of that 

resoiurcefu} nesB and recent success the Wheeling does 

not have the ability to withstand the monumental 

diversion of traffic and revenue that will occur i f 

significant remedial measures are not granted. 

The gravity of tht> situation faced by the 

Wheeling ie recognized both by the shippers and 

communities it serves. Tha State of Ohio has recognized 

that the wheeling will be severely damaged by the 

proposed transaction and throughout these proceedings 

has submitted evidence and urged the Board to take 

steps as are necessary to keep the Wheeling viable and 

intact in the interest of a l l who depend upon 

availability of its service. 

Faced with precipitcis loss of traffic and 

revenue the Wheeling could have sought inclusion. 

Instead, wheeling elected to file ita responsive 



application seeking conditions and i ^hts which would 

enable i t to compete for traffic to replaco th«t which 

will be lost fis a result of the merger. The Wheeling 

must replace current connectiooas with new friendly 

connections. I would like to higfbligfat some of the 

conditions important to our survival: 

Haulage rights with underlying trackage 

righta to Chicago over CSX or, in the 

Mt emat ive, over the NS routing as shown. 

This is a critical new friendly connection 

to the westem carriers. Through such 

rights Wheeling can facilitate roovennent of 

intermodal traffic for the Neomcd̂ l terminal 

thereby assisting further on the success 

of that facility as envisioned by federal, 

state and local authorities that inverted 

in the facility. The W6LE and its shippers 

have identified substantial additional 

traffic tliat could have coapetitive 

advantages with granting of rights to 

this westem gateway. 

Haulage rights and underlying trackage 

rights to Toledo where Nheelixig could 

.Interchange traffic with Ann Arbor, CN 



and I&O. 

Asstirances of continued access to Huron 

Dock on LakCi Brie through proposed extension 

of exlsr.ing lease and trackage arrangements. 

Trackage rights to Ohio stone quarries 

and distribution facilities to facilitate 

single line movement over short distances. 

Haulage and local trackage rights from 

Benwood to Brooklyn Jet., wv with access 

to custotners PPG Industries and 

Bayer Corporation at Natrium,WV. 

Haulage rights with underlying truckage 

rights to wheeling Pittsburgh Steel at 

Allenport, Pa. 

C?OBClUBiQB 

We have shown in our extensive evidence and that of 

owe supporting shippers and pt;iblic entities that the 
proposed division of Conrail lines will result in 

diversion of traffic and revenue of a magnitude 

sufficient to cause the Wheeling to become insolvent. 



mm 
with grave ramification for the shippers and 

coramiuiitiee that depend on its service. We have proved 

loss of competition and in many cases also loss of 

essential services. The wheeling had tried to resolve 

it s urgent concems through direct negotiation with the 

primary applicants. However, while substantial offers 

were discussed, an accommodation sufficient for 

continued viability was never received. 

The Wheeling does not view these proceedings as a 

game of chance, i t seeks only the opportunity to 

conpete for traffic and revenue to replace that which 

i t will lose i f the primary application i s granted, Aa 

inclusion post merger may even be welcomed by the 

applicants to allow tJiera to divide the current W&LE 

into smaller railroads by multiple sales and a break up 

of the system into a group of class I dependent short 

lines, with no ability to set route or rate options and 

a resultant loss of competition. An inclusion could 

affect the fate of hundreds of hard working Wheeling 

enployees who are former NS enployees cast off in t^e 

original line sale and have survived through W&LE's 

early challenges to its recent success, only to face an 

unwelcome or uncertain future with the prospect of 

returning to tJieir former enployer. Finally the public 

policy issues raised by shippers in Ex Peurte S75 



indicate how important i t is to preserve regionals auid 

short lines t:hat provide competitive accesa for 

multiple Class I and shortline connections and multiple 

rate and route options. Theae are among t:he serious 

issues that must now be decided in the p\>bllc interest. 

That is why we are here seeking the option of survival 

through new friendly connections rather than inclusion. 
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MARY GABRIEL..E SPRAGUE 
(Z02)»42-%773 

A R N O L D Sc P O R T E R 
SSSTWELKTH STREET. N W 

WASHINGTON, DC 20OO4- I202 
(202) 042-5000 

FACSIMILE l^o^la«^seae 

BY HAND DELIVERY-25 Copies 

Vemon A. Williams 
Secretary 
SurfivC Transportation Beard 
1925 K Street. N.W. 
Washi gton, D.C. 20423-0001 

June 4,1998 

Ollleaof the 

JUN 04 1S96 
Part of 

Re: Finance Docket No. 33388, CSX Corporation and CSX Transportation 
Inc.. Norfolk Southem Corporation and Norfolk Southem Railway 
Company-Control and Operating Leases/Agreements—Coruail Inc. 
and Consolidated Rail Corporatior. 

Dear Secretary Williams: 

Enclosed are an original and twenty-five copies of the "Letter Agreement 
Between the Cit>' of Berea, the Honorable Dennis Kucinich, CSX Corporation, and 
Norfolk Southem Corporation" for filing in the above-referenced docket. 

TTiank you for your assistance in this matter. Please contact me at 202-942-5773 
if you have any questions. 

Sincerely, / ^ 

Mary Gabrielle Sprague 
Counsel for CSX Corporation and 
CSX Transportation, Inc. 

Enclosures 

Cc .Ml Parties of Record 
Elaine Kaiser 



« 
^"'-'^^P- ID :SQ47S26?54 JUN03'98 17 : 23 N j . 004 P . 02 

CSX CORTORATION NORFOLK SOITTHRRN CORPORATION 

W E. Cary Street, Richmoad, VA 0321* Thn* CummerdMl PIIK«, Norfolk, VA 23510 
(BM) 7n-l«7« (757) a9.tti77 

June 1, 1998 

The Honorable Stanley J. 1 rupo 
Mayor, Ci»y of Berea 
11 Berea Commons 
Berea, OH 44017 

Dear Mayor I rupo: 

The Cily of Berea, the Honorable Dennis Kucinidi. CSX and Norfolk Southern 
have Jointly developed this Agreement in Principle. J his Agreement addncsse.-. issues 
raised about train operations proposed by CSX and NS through thi. City under the CSX 
und NS Operating Plans, for the Conrail transaction pending before the Surface 
fransportation Board. Underlying this Agreement is the parties' recognition lhat efficient 
rail transporta ion promotes eumomic development and the parties' desire for sound tail 
operations thai piomole the quality oflifc. 

CSX and NS have reviewed various plans and options for the routing and the 
rerouting of train traflic in the Greater Cleveland area. After analysis ofthe options by 
CSX. NS, and otiiers, the parties acknowledge the railroads' belief that the CSX and NS 
Operating Plans present the superior approach for train iiiovcmcnts over Conrail's 
Lakeshore and Short Line n»utcs, provided that the impacts a-vsocialed with such 
movements can be mitigated m accordance with the principles outlined below. 
Accordingly, the parlies adopi the following agreement and the City and Congressman 
Kucinich hereby slate their support for the CSX and NS Application and their Operating 
Plans. 

1 Funding of Capital Projects - CSX and NS agree to participate with lhe Federal 
govcrmnent and the State of Ohio to fully fund constmction of a rail-highway underpass 
dl Front Slreel in Berea al an eslimalcd UHal pn>icct cu.sl $28 million. CSX further 
agrees to participate with the 1 cderal govcrmiient an<i Stmc of Ohio fo fully fimd a rsil-
highway underpass at Bagley Road in Bcrca at an estmiated total project cost ol $17 
million. The I ront Street and Bagley Koad grade separaiitms arc referred to herein as the 
"Projects " These Projects will be consistcn* with, and complementary to, the CSX-NS 
Operaiing Plans as filed, and amended, wilh the Surface Transportation Board. In no 
case shall the combined CSX-NS ohligaiions for these I'mjects be more than $16 million. 
In no evem is either CSX or NS responsible for any costs as.sociated with studying or 
mitigating any environmental impacts from these Projects. However, by so agreeing, lhe 
signalories .shall not be deemed tu have waived righis as lhey may have with respect to 
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mitigation ordered by the Surface Transportation Board irrespective ofthe agreed to 
Projects. 

2. HaTurdous Materials Safety - CSX and NS agree to develop hazardous 
materials safety programs in concert with the appropriate public agencies. These 
programs will include, but arc not limited to, join training and nciiflcaiion and response 
proced*JiTes designed to minimije risks which may result trom the transportation of 
hazfifdous materials. 

3. Noise Mitigation - Consistent with definitions and criteria used by the Surface 
Transportation Board in its environmental process. CSX and NS agree to work 
cooperatively with the City to mitigate, ai no cost to the City, increased noise levels from 
increased train irafTic which may occur in certain areas. CSX and NS have retained 
independent consultants to conduct studies to determine the extent to which increased 
train traffic will impaci the communities. CSX and NS will apply the results of such 
studies to determine the location and type of noise miligati(»n measures wammlcd, if any, 
and will consult with the Cily over the scope of the study area, final design and 
maintenance of any noise mitigation should such mitigation measures be wuminted. 

4. The City has raised a concern with respect to the condition of the Rocky River 
railroad bridges. CSX and NS commit to inspect lheir respective bridges m lo their 
sliiictural integrity and discuss with the City appropriate measures that may be warranted, 
consistent with applicable laws, regulations, and contraclual obligations goveming the 
structures. 

5. The Front Street grade separation project may involve the purchase of 
property. To lhe extent lhat either railroad lakes lille lo such property, and suhjrsc' the 
railroads' requirement for such property, C'SX and NS agree to discuss with the City th*̂ ; 
potential donation of unused, residual property lo the Ciiy. 

6 CSX, NS and the City further agree to deveiop a work plan for items 1 -5 no 
l iter than 90 days from the Closing Date. CSX, NS and the Ĉ ity agree to establish an 
Official Advi.stiry Committee which sh'.il etmsisl cf a representative from CSX, NS. the 
ofTiec of the Hon. Stanley I rupo and the office of the I Ion. ')ennis Kucinich to oversee 
deveiopmenl ofthe work plan; implementation of items 1-5 above; and to review issues 
which may, fix>m time to tine, arise among the parties. 

in exchange for these c(»mmilmenl!, the Cily und C'lmgressman Kucinich will 
indicate their support for the transaction before the Surface 1 ransportation Board and 
other .state and federal agencies. CSX, NS, lhe Cily and Congressman Kueinieh will 
make ajoint filing of these arrangements with the SIH Of course, these commitments 
are conditioned upon CSX and NS being able lo secure lhe STB's approval t»f llie Conrail 
transaction and to implemem the CSX/NS O^̂ raling Plan, as proposed by CSX and NS, 
tliat will move CSX trains over the Short Lme und lo lhe Collinw(K>d lerminal, und NS 
trains over Conrail's Lakeshore Line and the Cloggsville Route, l his agreement 
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supercedes any prior filings or requests for conditions made by the City of Berea or 
Congressman KtKinich wilh the STi) relating to environmental effects of the iransaction 
on Berea. 

If this Agreement is acceptable, kindly indicate your agreement on or heflne 
5:00 p.m. Tuesday. June 2,1998, in the space provided below. 

Sincerely, 

John W. Snow, CSX 
Chapman, President aiid Chicf Executive 
Ofricer 

David R. Goode, Norfolk Southem 
Chaitmar., President und Chief Executive 
Officer 

Accqited and Agreed to: 

Mayor, City of Berea 
The Honorable Dennis Kucini 
United States lloiute of Representatives 
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PAUL H. LAMBOLEY 
1350 KYE STREET, N.W. 

SUfTEJOO 
WASHINGTON,D.C. 20005.3324 
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TEL 202.3128000 . . . . . ^ j X S ^ v V - ^ ^ / X DIRECT 202.312.8220 
FAX 2OZ3128100 JUN 0 4 1998 
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June 2, 1998 *'̂ M.-. 

îiP ̂ iiil̂ lllllllll̂  
'^jg 7{aruf-(DeGvery 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, NW 
Suite 700 
Washington, D.C. 20423 

Re: F.D. No. 33388 
CSX Corporation and CSX Transportation Inc., 
Norfolk Southorn Corporation and Norfolk 
Southem Railway Company ~ Control and Operating 
Leases/Agreements Conrail, Inc. 
and Consolidated Rail Corpoi gtiop 

Dear Secretary Williams: 

This will serve to irj.'orm the Board that an agreement has been reached 
betv̂ 'een Southern Tier West Regional Planning and Development Board 
(STW), applicants Norfolk Southem Corporation (NS) and Consolidated R-̂ il 
Corporation (CR), as well as New York State Department of Transportation. 
(NYSDOT), on matters involving the rail line, commonly known as the "Southem 
Tier Extension", a 146 mile line between Homell, NY and Corry, PA over which 
CR now provides service and n which NS proposes to sicceod. 

Because the agreement addresses stibstariial concems and achieves 
certain objectives regarding the Southem Tier E\tension, STW desires to go on 
recoro in support of the control, merger and operating lease transactions 
proposed by the applicants in this proceeding. 



Honorable Vemon Williams 
June 2, 1998 
Page 2 

As part of any approval or authorization of transactions proposed in 
these prjceedings. STW asks the Board to recognize that voluntary 
agreenwints creating obligations havo been entered into in the context of these 
proceedings and express its expectation that those commitments wiil honored 
by the p.3irtie.«, or best efforts will be made to do so. 

STW also reiterates its specifk: request that no conditions be imposed in 
favor of any party to these proce sdings that would hinder or prevent the 
implementation or perfomiance of t'lis agreen>ent. and in partk:ular, tfiat no 
condition be imposed that would limit o« obstruct utilization of a continuous line 
of railroad between Erie, PA, Corry, PA and Jamestown, NY. including the 
Southem Tier Extension between milepost 60.5 +/- and milepost 60.8 at 
Cony, PA. 

STW requests this letter be made a part of the fomnal record as STW-6. 
An original and twenty-five (25) copies are here provided. 

Very tmly your, 

Paul iWanibok, 
Counsel for Southem Tier West Regional 

Planning & Devek>pment Board 

cc: All Parties of Record 
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(202) »«6-a050 

Mr. Vernon A. Williams, Secretary 
Surface Transportation Beard 
Office of the Secretary 
Case Control Unit 
1925 K Street, N.W., 7th Floor 
Washington, D.C. 20423-0001 

June 3, 19 

L O S A N G E L E S 

N E W A R K 

P I T T S B U R G H 

P O R T L A N D O R 

S A L T L A K E C I T V 

S A N F R A N C I S C O 

B R U S S E L S 

M O S C O W 

A L M A T r 

L O N D O N 
A L O N O O N S A m C O 

WI-7 

Re : CSX Corp. /Norfolk Sout..ern Corp. - - Control and 
Operating Leases 'Agreement -- Conrail; Finance 
DQCl̂ et NQ. 33388 

Dear Secretary Williams: 

The F e r t i l i z e r In.'-.titute ("TFI") and the Applicants, 
CSX and NS, have entered i n t o a Settlement Agreement 
("Agreement") i n the above-referenced proceeding. In accordance 
with the Agreement, TFI now offe r s t h i s l e t t e r i n support of the 
Transaction proposed by CSX and NS, except as provided i n the 
Agreement. 

S p e c i f i c a l l y , TFI supports the proposed Transaction, 
except t h a t TFI reserves the r i g h t to pursue the matters set 
f o r t h i n paragraphs 1 and 2 of the Agreement, i . e . . (a) "captive-
shipper" protections, as provided i n t h e i r National I n d u s t r i a l 
Transportation League Agreement ("NITL"), and (b) TFI's assertion 
that the RCAF (Adjusted) should apply i n any appl i c a t i o n of the 
RCAF i n t h i s proceeding o t h t r than as to "switching r a t e s " 



Mr. Vernon A. r i l l i a m s 
June 3, 1998 

(because of the special circumstances applicable to the redLction 
i n such rates pursuant to the NITL Agreement). 

Respectfully submitted. 

Michael F. McBride 
Brenda Durham 

A t t o r n e y s f o r The F e r t i l i z e r 

Institute 

cc; John W. Humes, Jr., Esq. 
George A. Aspatore, Esq. 
Mr. Donald J. Casey 
A l l Parties of Record 
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MARY GABRIE -LE SPRAGUE 
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A R N O L D 8c P O R T E R 
SSSTWELPTH STREET, N.W 

WASHINGTON, DC 2 0 0 0 4 - 1 2 0 2 

(202) 0 4 2 5 0 0 0 
F/..SIMILC '2021 942-

June 2. 1998 

BYh iND DELIVERY-25 Copies 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Mercury Building 
Room 700 
1925 K Street, N.W. 
Washington, D C. 20423 

/ 
NEW YORK 

^ ' ^ < v | : ^ ^ N G E L F J 

ENTERED 
Caice of th* S»ciatoiy 

JUN 04 1998 
Part of 

°"biic RoconI 

Re: Finance Docket No. 33388, CSX Corporation and CSX Transportation, 
Inc., Norfolk Southern Corporation and Norfolk Southern Railway 
Company — Control and Operating Leases/Agreements — Conrail Inc. 
and Consolidated Rail Conoratto,. 

Dear Secretary Williams: 

Enclosed are an original and twenty-five (25) copies of the "Lomments of 
Applicants CSX Corporation and CSX Transportation, Inc. on The Final Environ nental 
Impaci Statement" (CSX-153) for filing in the above-referenced docket. 

Please note that a copy of these filingb is also enclosed on a 3.5-inch diskette in 
WordPerfect 5.1 fonnat. 

Thank you for your assistance in this matter. Please contact me (202-942-5773) if 
you have any questions. 

Kindly date stamp the enclosed additional copies of tli's letter and the enclosures Si 
the time of filing and retum ther.i to our mt j v;nger. 

Respectfiilly yours. 

Mary Gabrielle Sprague 
Counsel for CSX Corporation unti CSX 
Tran.^^r)ortation, Inc. 

Enclosures 
cc: All Parties of Record 

77652 



csx-153 

BEFOKh THE 
STJRFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRA> SPORTATION, INC.>^̂ J 
NORFOLK SOUTHERN CORPC v^TION AND 
NORFOLK SOUTHERN RAILWA^ COMPAaNT 

CONTROL AND OPERATING LEASES/AGREEMEi TS~CONRAIL INC. AND 
CONSOLIDATED RAIL CORPORATION 

COMMENTS OF APPLICANTS CSX CORPORATION AND 
CSX TRANSPORTATION, INC. ON 

THE FINAL ENVIRONMENTAL IMPACT STATEMENT 

Applicants CSX Corporation and CSX Transportation, Inc. (collectively, "CSX •\ 

hereby submit the following comments on the Final Environmental Impact Staiement 

("FEIS") prepared by the Board's Section of Environmental Analysis ("SEA"), served 

May 22, 1998. 

There can be no doubt that the expansive and detailed analysis of potential 

environmental impacts of the proposed Conrail Transaction presented in the Draft 

Environmental Impact Statement ("DEIS") and FEIS satisfies the requirements of the 

National Environmental Policy Act ("NEPA"), 42 U.S.C. §§ 4321 et seg., and ofthe 

Board's environmental regulations, 49 C.F.R. Part 1105. Not surprisingly, given the very 

broad scope of the FEIS. CS.X agrees with some of the 65 Final Recommended 

Environmental Conditions (the "Recommended Conditions") of the FEIS (Vol. 5, 



Chaptei 7), accepts others without recording further disagreement, and disagrees with 

certain others. 

These comments on the Recommended Conditions can be divided into four 

categories: 

(1) CSX submits that certain of the Recommended Ccnditions should be modified 

or adjusted in their details if the Board chooses to make them conditions in its decision, 

in order to better effectuate the objectives of the Section of Environmental Analysis 

("SEA") in recommending the mitigation measiu'es. These Recommended Conditions 

are addressed in Pai: I. 

(2) CSX submits that certain of the Recommended Conditions should not be 

imposed as conditions because they go beyond the Board'., traditional approach to 

exercising its conditioning powers in that they are not fairly related to any effect from the 

Transaction. These Recommended Conditions are addressed in Part II. 

(3) CSX submits that those Recommended Conditions that make the terms of 

Negotiated Agreements formal conditions should not be imposed ao conditions, either 

because the Negotiated Agreement addresses a pre-exir<ting condition or because the 

\ oluntar>' terms of the Negotiated Agreement go beyond the narrowly-tailored remedies 

the Board might impose as conditions in the absence of a Negotiated Agreement. These 

Recommended Conditions a:-̂  addressed in Part III. 

(4) For the reasons explained below in Part IV, CSX submits that the Board 

should modify Recommended Condition 11 relating to noise mitigation. Without 

modification. Recommended Condition 11 is not supported by the Board's precedent and 

imposes an unreasonable burden on the Transaction. 



CSX believes that the total package of Recommended Conditions goci beyond 

what is necessary or appropriate to ensure that this Transaction is in the public interest, 

particularly given the .substantial system-wide enviromnental benefits of the Transaction. 

The Board will, of course, undertake its own balancing as its makes its decision.' In 

order not to burden the Board or protract controversy, however, CSX does not raise 

specific objections here to most of tht Recommended Conditions. 

I . CERTAIN RECOMMENDED CONDITIONS SHOULD BE MODIFIED TO 
BETTER EFFECTUATE THE OBJECTIVES OF THE FEIS 

CSX does not disagree with the objectives ofthe following Recommended 

Conditions, but suggests that they be modified slightly to better elTectuate their 

objectives. 

Condition UA). The FEIS recommends: 

For each of the public highway/rail at-grade crossings on 
the 44 rail line segments [listed in the table on pages 7-13 
and 7-14 of the FEIS] as having an increase in traffic of 8 
or more trains per Jay or a 100 percent increase in annual 
gross ton •- .es, the Applicants shall provide and maintain 
permanent sign.*- piominently displaying both a toll-fi-ee 
telephone number and a unique highway/rail at-grade 
crossing identification number. The toll-fi-ee number shall 
be answered 24 hours per day by Applicant personnel. 

CSX is presently complying with this recommended condition throughout its 

en.ire system (including on the 13 CSX segments listed on the table on page 7-13), and 

has agreed to extend the program to the Conrail lines that will be a!:'>~''»ed to it an " to the 

' CSX appreciates lhat a number of its comments on the DEIS were acknowledged by SEA and are 
reflected in the FEIS See CSX s Comments on the DEIS, submitted February 2, 1998. To the extent that 
SE.-\ rejected CSX's Comments on the DEIS. CSX reasserts them and incorporates them herein by 
reierence. 



Conrail Sharevi Assets Areas within two years of the Control D?Xc. Condition 1(A), 

however, recommends that the program be implemented on the following Conrail line 

segments prior to increasing train trafBc on each of these rail line segments: Short, OH-

Berea, OH; Berea, OH-Greenwich, OH; Greenwich, OH-Crestline, OH; Crestline, OH-

Bucyms, OH; Bucyms, OH-Adams, IN; Adams, IN-Fort-Wayne, IN; Marion, OH-

Ridgeway, OH; Carleton, MI-Ecorse, MI (Shared Assets Area). 

CSX requests that the Condition be modified to state as follows: 

The Applicants shall certify to the Board that they have 
compliwi with this condition within three ..onths following 
Day One.̂  

In order to comply with Conoition 1(A) as presently phrased in the FEIS, CSX would 

have to install the signs on Conrail line regents in advance of Day One in order for 

them to be in place on Day One. However, it would detract from safety for motorists to 

call CSX to report a signal malfunction or a vehicle on the tracks when Conrail is still 

controlling and dispatching the line. 

CSX believes tha. it will need the three montl s following Day One to incorporate 

the Conrail crossings into the CSX database, prepare signs for each crossing with the 

crossing's unique identification number, and install the signs at the crossmgj. CSX 

would give priority to the line segments with the greatest projected Day One traffic 

increases. CSX submits that it would promote SEA's objective to slightly modify 

Condiiion 1(A) as requested above. 

* "Day One" is the datt on which CSX and NS will undertake operating responsibility for the Coriail line 
segments each will use under the Operating Plans submin -d with the Application. 



Coudition 1(B The FEIS recommends that CSX install tempo a- gns 

advising of impending traffic increases at public crossings on the line segments listea on 

the table on pages 7-13 and 7-14. CSX requests that this condition be modified to r.̂ cept 

the Toledo-Deshler line segment from tiiis requirement. Traffic increased on this CSX 

line segment in May 1997, unrelated to the Transaction. No further increases in traflic 

are projected as a result of the Transaction. It would, therefore, be confusing for the 

public along this line segment to be advised of train traffic increases when none are in 

fact expected. 

Conditio.T 4(C). The FEIS recommends that Applicants be required to develop 

and provide a local Hazardous Materials Emergency Response Plan, "to be implemented 

in coordination with the Applicants' own Hazardous Materials Emergency Response 

Plans," to each of the local emergency response organizations along the twenty rail-line 

segments listed on p?oe 7-20 ofthe FEIS. As with Condition 1(A) above, the FEIS 

recommends that the program be implemented on the identified Conrail line segments 

prior to increasinig hazardous materials traffic on each of these rail line segments. On 

most of these line segments, that would mean prior to Day One. CSX requests that the 

Condition be modified to state as follows: 

The Applicants shall certify •o the Board that they hs>ve 
complied with this condition within six months following 
Day One. 

CSX has already consulted with public safety personnel in the Greater Cleveland 

Area regarding their specific hazardous materials response planning needs, and is hopeful 

lhat. gi\ en continued cooperation .Tom the City of Cleveland and other communities in 

the Greater Cleveland Area, CSX could cenify compliance with Condition 4(C) with 

respect to the Greater Cleveland Area by Day One. However, with respect to other iocal 



emergency planning organizations on the identified lines, CSX will promptly undertake 

consultation but is not confident that it could certify compliance with Condition 4(C) by 

Day One. 

CSX does not believe that the Board should delay Day One for the 

accomplishment of Con Jition 4(C). Although CSX recognizes the salutary effect of 

Condition 4(C), existing comprehensive federal regulations, industry standards and CSX 

practices goveming tt ansport of hazardous materials provide a sufficient level of safety 

for the communities along these line segments during the development of the plans 

required in Condition 4(C). Moreover, pursuant to the Emergency Planning and 

Community Right-to-Know Act of 1986. 42 U.S.C. §§ 11001 et s^., local emergency 

planning organizations and emergency plans should already exist for these communities. 

Condition 4(C) is designed to build ufHjn and supplement the existing commimity 

planning efforts. Furthermore, tĥ  improved service made possible by implementation of 

the CSX and NS Operating Plans will make possible the many system-wide 

environmenial benefits ofthe Transaction recognized in the FEIS. These benefito should 

not be delayed solely to permit compliance with Condition 4(C) prior to Day One. 

Condition 8. The FEIS recommends that CSX be requirf̂ j :o upgrade grade 

crossing w aming systems at 36 crossings on the post-Transaction CSX system and at one 

crossing in a Conrail Shared Assets Area. The FEIS recommends installation of specific 

w aming devices at each of these crossings. CSX stated in its Comments on the DEIS (at 

pages 67-83) that the Board should require consultation with the state agencies with 

jurisdiction over highway/rail crossings in the states where significant rail traffic 

increases are projected, rather than itself determining the specific crossings that warrant 



upgrades and the specific devices to be inrtalled. It shculd be noted that the Board 

appropriately recognized the significant role of state transportation agencies in the Union 

Pacific/Southem Pacific proceeding, and ordered applicants to consult with them, rather 

than identifying specific upgrades to crossing waming systems. Union Pacific Corp.. et 

al.—Control & Merger—Southem Pacific Corp.. et al.. Finance Docket No. 32760, 

Decision No. 44, at 278 (served Aug. 12,1996) (hereinafter "UP/SP"). 

CSX has consulted with the state transportation agencies in the states where the 

crossings specified in Recommended Condition 8 are located ~ Indiana, Michigan and 

Ohio. In Ohio, CSX has entered into a Railroad Corridor Safety Agreement with the 

Ohio Public Utilities Commission ("PUCO") and the Ohio Rail Development 

Commission ("ORDC") covering the B&O line between Greenwich and the Indiana state 

line, and Cotuail has entered into another agreement for the Berea-Greenwich lin>-̂  

segment over which CSX will operate. Discussions are ongoing in Indiana, Michigan 

and Ohio with respect to other corridor studies. Indeed, CSX expects that a Negotiated 

Agreement w ill be executed with the Indiana Department of Transportation ("FNDOT") 

in the next few weeks. The FEIS takes a step toward recognizing the traditional role of 

the state transportation agencies in determining the appropriate level of waming devices 

at grade crossings. Recommended Condition 8 provides: 

If the Applicants execute a Negotiated Agreement with the 
affected local jurisdiction and tbe state department of 
transportation, they may implement alternate safety 
improvements in the vicinity of these identified 
highw ay/rail at-grade crossings that a( hieve at least an 
equivalent level of safety enhancement. 

CSX submits that Condition 8 should read as follows: 

If the Applicants execute a Negotiated Agreement w ith the 
affected state department of transportation with respect to a 



rail line segment, tlie Negotiated Agreement supersedes the 
specific requirements of this condition with respect to 
crossings on that rail line segment. 

CSX understands that the state transportation agencies consult with local 

jurisdictions along Jie rail corridor, but the agreements, under state procedures, are 

executed only by the state agencies. Moreover, CSX and tht state agencies should not 

have to retum to the Board for a Jetemiination that the crossings to be upgraded are 

sufficiently "in the vicinity of those on the list and "achieve at ieast an equivalent level 

of safety enhancem.ent." CSX submits that the Board wiil have fulfilled its role once it 

has received assurance through presentation of a Negotiated Agreement that the state 

transportation agency that regularly handles these determinations has evaluated the 

maner, exercised its expertise, and made a determination with respect to grade crossing 

safety. 

Condition 24fa). The FEIS recommends that CSX upgrade highway-rail at-grade 

waming systems at eight specified crossings in the Four Cities with constant waming 

time circuits. As explained below, while constant waming time circuits might be 

appropriate al some of these crossings, they might not be ^propriate at all eight 

crossings. CSX requests that this condition be modified to require constant waming time 

circuits only where they are feasible from an engineering and operating perspective and 

w here installation is consistent with the objective of reducing cross'ng blockage time. 

Motion sensor control equipment starts and stops a grade crossing waming system 

by detecting train movement toward the crossing within the approach distance for the 

crossing. Constant w aming time control equipment is a more complex application of the 

motion sensor technology; it starts and stops the waming system by detecting train 



movement toward the crossing, mea.«!uring the speed ofthe movement and adjusting the 

start of the grade crossing waming system based on UiC train speed. The design and 

installation of constant waming time control eq' ipment is more complex than other 

waming equipment, ha\'ing additional criteria for the arrangement of track circuits and 

cormections to provide for the measurement of the train speed. Installation is particularly 

complex where there are insulated joints, switches and rail crossing diamonds in he 

Tpproach distance fo» th.; crossing. 

Based on an initial review of the crossings in Recommended Condition 24(a), 

CSX believes that a number of the crossings would present v >ry complex situations for 

the installation of constant waming control equipment." It is not apparent that the 

increased difficulty and exposure to malfunction of installing this equipment at these 

crossings would be justified by any significant reduction in vehicle delay as compared to 

motion sensor equipment or tlie existing control equipment. 

• •*'^'' CSX is in the process of evaluating this recommendation further, and plans to 

consult wilh INDOT regarding the recommendation. CSX proposes to submit to the 

Board by July 1, 1998 either an agreement with INDOT conceming the appropriate level 

of w aming system at the eight crossings iâ -ntified in Recommended Condition 24(a), or, 

in the event a joint conclusion cannot be reached in one month, a report setting forth 

CSX's analysis of whether the installation of constant waming time control equipment is 

appropriate at each ot ihe eight specified crossings. CSX requests that Condition 24(A) 

be modified consistent witi that agreement or report. 

mm 
mm 

Because this recommendation as tnade for the first time in the FEIS, CSX had not previously evaluated 
it 



Condition 33. The FEIS recommends that ̂ plicants p̂ -ovidc the City of Berea, 

OH with a real-time train location monitoring system. CSX does not request 

modification of the condition as written. However, CSX wishes to clarify the type of 

information available for display on the monitoring system. The display would be 

comparable to the display availabie to the railroad dispatchers, which shows trains 

moving tiirough "blocks." The FEIS may be interpreted to suggest (at page 4-38) that a 

real-time train location monitoring system displays the speed and length of a train as well 

as its location. Although speed may be inferred from the rate of change in location ofthe 

train, the monitor does not directly report train speed. The monitor similarly does not 

report the length ofthe train. CSX wishes to clarify this point to avoid confusion as to 

what t>pe of system could be provided in response to Condition 33. CSX agrees that the 

condition should require the concurrence of Berea as SEA's objective would not be 

served by installing a sysiem that does not meet the needs of Berea's emergency 

responders. 

Condition 38(C). The FEIS '•ecommends that CSX install additional defect 

detection devices al forr locations in the Greater Cleveland area, as specified in the table 

at paje 7-45. CS\ requests that this recommendation be modified, as follows: 

Hot Bearing/Dragging Equipment Detectors. CSX and Conrail have already 

evaluated the Short Line for the installation of an additional hot bearing/dragging 

equipment detector, and have determined that the optimal location for operational and 

safety reasons is in the vicinity of Marcy Yard. Among other factors, a railroad must 

consider w here the best location is lo stop a train after activating a detector. Marcy Yard 

is located between the proposed Brooklyn and Kinsman locations. Installation of the 

10 



Marcy Yard hot bearing/dragging equipment detector will be scheduled for the summer 

of 1998. Therefore, CSX requests that Condition 38(C) be modified to require the 

installation of a hot bearing/dragging equipment detector in the vicinity of Marcy Yaru 

instead of in the vicinity of Brooklyn and Kinsman. 

High/Wide Load Detectors. CSX is in the process of evaluating whether the 

locations recommended for installation of high/wide load detectors would provide the 

optimal level of safety, consistent with operational requirements. CSX proposes to 

submit a report to the Beard by July 1,1998 stating whether it believes the locations 

recommended in the FEIS are the optimal locations or whether other locations would 

better achieve the objective of the condition. 

WTieel Impact Load Detectors. The FEIS also recommends that CSX install 

WTieel Impact Load Detectors ("WILDs") at Wickliffe and at Olmsted Falls. CSX 

understands that the intent of SEA in recommending Condition 38(C) is to further reduce 

the risk ->f a freight train accident in the Greater Cleveland Area. However, WILD is a 

technology designed for the purpor.e of determining the need for wheel maintenance, and 

is not intended to be used as a supplemental system for mainline derailment protection. 

When 1 WILD identifies a wheel on a rail car that needs maintenance, the normal 

practice is to allow the car to proceed to its destination. From there the car will be 

scheduled for maintenance at the next yard availr.Lle to conduct it. CSX presently has 

only one WILD in its entire system. CSX has estimated the cost of a WILD installation 

to be S400.000 per detector (5800,000 where there are' vvo tracks). Both because of their 

use and their cost, WILDs are not ^propriately spaced at close intervals throughout a rail 

svstem. 

11 



CSX understands that Conrail has installed a WILD about 60 miles to the east of 

Cleveland at West Springfield, PA. The recommended WILD at Wickliffe would thus be 

redundant in light ofthe WILD at West Springfield. Based on a preliminary review," 

CSX also has questions as to whether Olmsted Falls is an appropriate location for 

installation of a WILD. CSX proposes to submit a report to the Board by July 1,1998 

regarding whether a WILD should be installed somewhere west ofthe Greater Cleveland 

Area or whether another safety device would better accomplish the Board's objective. 

Condition 45IA). The FEIS recommends that Applicants provide the City of 

Fostoria, OH wiil. a real-time train location monitoring system. The clarifications noted 

above in connection with Condition 33 should also be noted in connection with 

Recommended Condition 45(A). Moreover, Recommended Condition 45(A) also 

includes a number of additional specific requirements for the monitoring system, which 

CSX requests be deleted fi-om the condition. CSX believes that the condition should be 

modified to allow CSX to work with the City of Fostoria on the details ofthe monitoring 

system in order to provide Fostoria wilh a system that is compatible with the system 

utilized by CSX's dispatchers and best assists Fostoria's emergency responders. 

Condition 45(B). The FEIS recommends that Applicants install constant waming 

time circuits at all of their highway/rail at-grade crossings in Fostoria with active waming 

devices. 

CSX requests that Recommended Condition 45(B) be modified to except the 

crossings on the CSX B&O line. The B&O line through Fostoria was the subject of a 

Because this recommendation was made for the fu-st time in the FEIS, CSX had noi previously evaluated 
it. 

12 



detailed corridor analysis by PUCO in 1997 after CSX reported to PUCO the projected 

Transaction-related traffic increases on the line. That analysis culminated in a Raihvad 

Corridor Safety Agreement among CSX, PUCO and ORDC, which was submitted to the 

Board as Exhibit 2 to the Comments of the Ohio Attomey General, ORDC and PUCO on 

the DEIS. That Agreement specifies grade crossing waming system upgrades for the 

B&O Corridor between Greenwich and the Indiana state line. Th i Agreement was 

embodied in an order in PUCO Case No. 97-1540-RR-UNC (Nov. 25.1997). Pursuant to 

that Order, CSX has designed the signal installations, incluuing at crossings in Fostoria, 

and as ofthe date of these comments is preparing to commence the constmction work. 

With respect to the B&O line through Fo... "sria. Recommended Condition 45(B) would 

seriously interfere with completion ofthe agreed-upon waming sysiem upgrades on the 

B&O line through Fostoria. 

With respect to the north-south CSX line through Fostoria, as stated above in 

connection with Condition 24(a), this condition should only require that crossings be 

upgraded with constant waming time circuits where feasible from an engineering and 

operating perspective and where consistent with the objective cf reducing crossing 

blockage lime. Because of the complicated track and switching arrangements in the 

vicinity of F Tower, it appears that installation of constant waming system equipment in 

the vicinity of F Tower would not be feasible. However, based on initial review, it 

appears that installation of constant waming time circuits at the Jones Koad crossing that 

is of particular concem to Fostoria may be feasible. CSX is in the process of evaluating 

this recommendation further, and plans to consult with PUCO and ORDC regarding the 

13 



recomme .dation.' CSX proposes to submit to the Boa* o by July 1, 1998 either an 

agreement with PUCO and ORDC conceming the appr-'ipriate level of waming system at 

the crossings on CSX's north-south line through Foston .:, in tht event a joint 

mtmrn conclusion cannot be reached in one month, a report setting forth CSX's analysis of 

whether the installation of constant waming time control equipment is appropriate at each 

of the crossings on the north-south line. 

II. THE BOARD SHOULD NOT EXERCISE ITS CONDITIONING POW^R 
WHERE THE HARM SOUGHT TO BE MITIGATED DOES NOT .\RISE 
FROM THE TRANSACTION BEFOPE THE BOARD 

It has been the consistent policy ofthe Surface Transportation Board, as it was the 

policy ofthe Beard's predecessor the Interstate Commerce Commission, not to exercise 

its conditioning power to remedy pre-existing conditions or other conditions not related 

to any effect fi-om the proposed action before the Board. * Although the FEIS tailors a 

mmiber ofthe preliminary recommendations of the DEIS in recognition of this policy, a 

number ofthe Recommended Conditions still seek to mitigate pre-existing conditions. 

The BocJ-d should thus reject these Recominended Conditions. 

^ Because this recoinmendation was made for the fu-st time in the FEIS, CSX had not previously analyzed 
it. 

^ UP'SP at 145 ("A condition must address an effect of the transaction. V.'t will not impose conditions 'to 
ameliorate longstanding problems which were not f-r̂ aied by the merger,' nor will we impose conditions 
tl.at 'are in no way related either directly or i..diiectly to the involved merger.'") (quoting Burlinpton 
Northem, Inc.—Control & Merger—St. Louis-San Frar.cisco Railwav Co.. 360 I.C.C. 788, 952 (1980)); 
Burlington Northem. Inc. & Burlington Northem R.R.—Control & Merger—Santa Fe Pacific Corp. & 
Atchison. Topeka and Santa Fe Rv.. Finance Docket 32519, Decision No. 38, at 56 (served Aug., 23. 1995) 
(hereinafter "BN SF")(" fo be granted, a condition must f j-st address an effect of the transaction."). The 
Board has consistently declined to exercise any power it may have to impose conditions to mitigate 
pre-existing conditions. 

14 



Conditions 1.2.8 and 11 with respect to the Toledo-Deshler Line Segment. 

As explained by CSX in its Comments on the DEIS (at pages 77-78,97), CSX resumed 

through train operations over the Toledo-Deshler line segment in May 1997 independent 

ofthe Transaction.̂  The 1995 base for this segment was 0.6 trains per day and the 

projected post-Transaction traffic is 14.2 trains per day. Current traf I'lc is about 14 trains 

per day. There will accordingly be no significant change in traffic on this line segment as 

a result of the Transaction. ^ ^ ^ ^ ^ u ^ l ^ 

In lespo"' e, SEA simply stated as follows without further explanation: 'SEA 

considers the May 1997 increase in through train operations along the Toledo-to-Deshler 

rail line segment to be related to the proposed Coru-ail Acquisition." FEIS, Vol. 3 at 

page 5-34. 

CSX respectfiilly requests that the Board determine that based on the pre-existing 

condition on the Toledo-Deshler line segment it would be inappropriate to adopt those 

portions of Recommended Conditions 1, 2, 8 and 11 that relate to this line segment. 

Condition 1 The FEIS recommends that CSX not demolish the 75* Street 

Interlocking Tower in Chicago until completion of the Section 106 process. This lower, 

however, is not slated for demolition in connection with any action that requires federal 

approval, .".nd thus is not subject to the Section 106 process of the National Historic 

Preservation Act, 16 U.S.C. § 470f, as amended. See CSX Comments on the DEIS, at 

page 98. The 75'*̂  Street interlocking tower became obsolete in late 1997 when CSX 

automated this interlocking, unrelated to the Transaction. 

^ Pursuant to request from SEA, CSX provided documentation ofthe increased traffic in 1997. 
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CSX has been involved in the Section 106 process in Illinois in connection with 

the proposed connection at Exermont, IL. In those discussions, in order to facilitate the 

Transaction, CSX offered to preserve the 75* Street tower and its interlocking 

mechanism while a search was conducted to find a suitable museum to preserve and 

display the interlocking mechanism. B.xause the interlocking mechanism is quite large, 

however, it is possible that a suitable museum will not be found. Although CSX has 

represented to SEA and to the Illinois State Historic Preservation Officer that it is willing 

to undertake in good faith reasonable efforts 13 preserve this interlocking mechanism, the 

75* Street tower is not within the scope of the Section 106 review of this Transactio i and 

is not the appropriate subject of a condition. 

Condition 37(F) with respf ct to the Martin L. King Jr. to Eddv Road 

location. Condition 37(F) recommends that CSX constmct and maintain fencing and 

landscaping adequate to restrict pedestrian access to CSX rail lines in certain locations in 

Clevela.id. including along a portion of line segment C-69i, the segment between C âker 

and Drawbridge on the Conrail Lake Shore Line. Because most CSX trains will be 

routed over the Short Line rather than the Lake Shore Line, traffic on tne Quaker-

Drawbridge line segmeni is projected to decrease by about 40 tnins per day (from 53 to 

12 trains per day on average). There is thus no Transaction-;elated train usage 

justification for this condition. 

III. THE BOARD SHOULD NOT IMPOSE THE TERMS OF V O L U T J T ^ Y 

NEGOTIATED AGREEMENTS AS CONDITIONS OF APPROVAL OF THE 
TRANSACTION 

In keeping with the Board's clear preference for negotiated solutions relating to 

both competitive issues and environmental concems, CSX has worked hard during the 
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last year to address environmental concems related to the Transaction. The conunitment 

of CSX to this effort is evidenced by the large number of negotiated agreements that CSX 

has entered into, the substantial financial and other resources: piedgeJ in these 

agreements, and the extraordinary creativity shown to meet the legitimate needs of both 

CSX and the states, local communities, and passenger agenciei>. 

The FEIS recommends that all of the Negotiated Agreements relating to 

environmental issues be made conditions of approval ofthe Transaction. With respect to 

CSX, this includes the following Recommended Conditions: 

Condition 17 (Newark, DE) 

Condition 18(A) (Chicago Metra) 

Condition 18(B) (Cit> of Chicago regarding 59* Street Intermodal Facility) 

Condition 26 (New Orleans, LA) 

Condition 27 (State of Maryland) 

Condition 29 (New Jersey Department of Transportation) 

Condition 35 (Brook Park, OH) 

Condition 36 (Brook Park and Olmsted Falls, OH) 

Condition 40(A) (East Cle\ eland, OH) 

Condiiion 55(A) (Commonwealth of Pennsylvania and City of Philadelphia) 

Condition 60 (Greenwich and Huron County, OH regarding Greenwich 

connection) 

In many of these Negotiated Agreements, CSX voluntarily undertook to mitigate 

pre-existing conditions in order to facilitate approval ofthe Transaction and to achieve as 
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broad a base of support as possible as it undertakes the great challenges and opportunities 

of the Conrail Transaction. These Negotiated Agreements include the following: 

Newark. DE. CSX entered into a Negotiated Agreement with the City of Newark, 

DE and the University of Delaware wherein CSX agreed to undertake certain measures to 

enhance pedestria.! safety in Newark, DE, even though there will be no material increase 

in traffic on the CSX line through Newark. 

Chicago Metra. CSX entered into a Negotiated Agreement with Chicago Metra 

regarding passenger train priorities through the 75* Street/Forest Hill Interiocking even 

though Metra was unable to demonstrate any adverse effect fixim the Transaction See 

Applicants' Rebuttal, Vol. 1 at page 236. Moreover, in submitting this agreement to the 

Board, Metra expressly stated that it should not be made a condition of Board approval. 

New Orleans. LA. CSX agreed to develop, in coordination with the City of New 

Orleans, a hazardous materials emergency response program even though the projected 

increase in hazardous materials traffic through the City of New OrleatiS does not meet the 

FEIS's criteria for mitigation. 

New Jersev Department of Transportation. CSX entered into a Negotiated 

Agreement with the New Jersey Department of Transportation ("NJDOT") regarding 

cooperation on a number of passenger train issues even though NJDOT was unable to 

demonstrate any adverse effect from the Transaction. See Applicants' Rebuttal, Vol. 1 at 

pages 242-56. Moreover, in submitting this agreement to the Board, NJDOT expressly 

stated that it should not be made a condition of Board approval. 

Accordingly, it would not be appropriate to make any of these Negotiated 

Agreements a formal condition to approval of the Application. However, the Board may 
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consider the submission of the Negotiated Agreements as a representation by CSX that it 

will comply with their terms. See UP/SP. at 12, i . 14. 

WTiile the remaining Negotiated Agreements addressed in the Recommended 

Conditions fairly could be said to have some relation to some effect of the Transaction, 

those agreements contain undertakings that go beyond any condition the Board would 

itself impose under the standards it has established for the exercise of its conditioninj* 

power. Accordingly, it is similarly not appropriate to make those N 2gotiated Agreements 

conditions to approval of the Application. However, as explained above, the Board may 

consider the submission of the Negotiated Agreement and otiier offers of voluntary 

mitigation as a repi ŝentation by CSX that it will comply with their terms. See UP/SP. 

at 12, n. 14. Moreover, the Board will have continuing oversight following any decision 

to approve the Application. This oversight function will fully enable the Board to 

determine whether the Applicants are satisfying the terms of their voluntary agreements 

and to take appropriate steps in the event that intervention is required, as Recommended 

Condition 65 makes clear. 

The distinction is an important one. In the very imlikely event that the Board's 

intervention were required, it would not be appropriate for the Board to enforce the 

specific terms of the Negotiated Agreement, as might be implied by converting the 

voluntary agreement into a formal condition. Rather, the Board would have to determine 

whether there was any significant adverse environmental effect that should be mitigated 

through the exercisp of the Board's conditioning power. This is a situation that comes 

within the ambit of Recommended Condition 65. Moreover, if the Board were to convert 

voluntary agreements into formal conditions, it could later be argued in subsequent 
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proceedings that they have precedential effect. This is especially important because 

many of the settlements address pre-existing conditions and matters unrelated to the 

Transaction, clearly areas that the Board, acting on its own initiative, would determine 

were not appropriate for its conditioning authority. Making these Negotiated Agreements 

formal conditions would thus likely have the undesired effect of making CSX and other 

applicants less willing to negotiate voluntary, uniquely-tailored solutions, contrary to the 

Board's clear preference for resolution of concems through that process.* 

IV. RECOMMENDED CONDITION 11 (NOISE MITIGATION) SHOULD BE 
LIMITED IN SEVERAL IMPORTANT RESPECTS SO THAT IT DOES NOT 
IMPOSE AN UNREASONABLE BURDEN ON THIS TRANSACTION 

Recommended Condition 11 suggests nois-̂  mitigation measures that go far 

beyond any measures previously ordered by the Boara (including in situations where an 

Envirorunental Assessment rather than an Environmental Impact Statement had been 

prepared and where significant adverse effects thus had to be mitigated) without 

providing satisfactory justification for departing from the Board's precedent. The 

recommended mitigation also goes far beyond federal requirements foi noise control in 

the freighi rail industry. Indeed, in some respects the recommended mitigation goes 

beyond federal requirements for noise mitigation even where public fimds are used to 

finance the mitigation (such as in connection with publicly funded highway projects). 

Because the program of noise mitigation recommended in the FEIS would be not only 

unprecedented bul also very expensive and difficult to accomplish, the Board should 

substantially modify the condition. As presented in the FEIS, Recomi.iended 

See also CSX's Comments on the DEIS at pages 16-18. Nothing in NEPA requires that voluntary 
agreements be made formal conditions of approval. 
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Condition 11 would impose an unreasonable burden on this Transaction, which on a 

system-wide basis provides substantial environmental benefits. Moreover, if 

Recommended Condition 11 were to become E^ard precedent, it could inhibit firight 

railroads from undertaking actions beneficial to rail shippers for fear that they woulc 

trigger its burdensome requirements. 

As explained in CSX's Comments on the DEIS (at pages 95-96), the 

Environmental Protection Agency ("EPA"), in consultation with the Department of 

Transportation, has regulated noise emissions from railroad equipment and facilities 

pursuant to Section 17 ofthe Noise Control Act, 42 U.S.C. § 4916(c). EPA chose to 

regulate noise firom locomotives and rail cars operating on line of road by controlling 

emissions at the source. 40 C.F.R. Part 201. Indeed, after extensive consideration during 

the rale making process, EPA concluded not to impose property line standards on 

locomotive and rail car operations on line of road. 47 Fed. Reg. 54,107, 54,108 (Dec. 1, 

1982); 41 Fed. Reg. 2184 (Jan. 14, 1976). These noise regulations were designed to be 

protective of the public health and welfare. In promulgating the noise regulations, EPA 

was carrying out the mandate of the Noise Control Act to set standards "which reflect the 

degree of noise reduction achievable through the application of the best available 

technology, taking into account the cost of compliance." 42 U S.C. § 4916(a)(1). Any 

revision to the regulations may only be made "after consultation with the Secretary of 

Transportation in order to assure appropriate consideration for safety and technological 

availability." 42 U.S.C. § 4916(a)(3). The FEIS recommends that the Board impose an 

extensive new program of noise barriers or building sound insulation treatments without 
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appropriate consideration of, and consultation regarding, technological feasibility, 

countervailing safety conceras and the cost of the program. 

CSX cannot state strongly enough how startling Reconunended Condition 11 is. 

CSX has never constracted anj: noise barriers along line of road or undertaken a program 

cf building sound insulation for train wavside noise. Indeed, CSX is not aware of any 

freight railroad that has ever been required to undertake such a noise control program. 

Our research has revealed only one situation in the entire country where a noise barrier 

was built along a fireight line. In coimection with the publicly fimded Alameda Corridor 

fi-eight rail relocation project which involved constracting a new rail corridor for UP/SP 

and BN/SF to the Ports of Los Angeles and Long Beach, CA, some noise walls were built 

along limited portions of that corridor, gee Alameda Corridor Final Environmental 

Impact Statement prepared for Federal Highway Administration, Federal Railroad 

Administration, Califomia Department of Transportation (Feb. 1996). Those noise 

barriers, however, were paid for out ofthe public funding for the project, not by UP/SP 

and BN/SF. 

It is not surprising fi-om either a legal or an economic perspective that there are no 

extant programs for constracting noise barriers or installing building sound .nsulation 

along freight rail lines. In virtually all situations, the rail line predates the adjacent land 

uses. Rail traffic may ebb and flow over the years because of numerous economic and 

other factors, but the railroaas retain the right, and indeed the obligation, to use their 

property to transport the freight shippers want to ship. Moreover, with 44,000 route 

miles in the CSX, NS and Conrail systems alone, the impracticability of any 

comprehensive program of constracting noise barriers or insulating stractures is readily 
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apparent. As a rale of thumb, highway-type noise barriers cost one million dollars per 

mile. The DEIS (Vol. 5A at F-l5) estimates that residential sound insulation costs firom 

$10,000 to $20,000 per unit. Nationwide, there could be hundreds of thousands of homes 

adjacent to rail tracks within the 70 dBA Ldn contour (the noise level proposed by SEA 

for mitigation). Imposing a comprehensive program of noise baniers or stractural sound 

insulation along freight rail lines to be funded by the railroads would result in the 

substantial diversion of fimds available to cover the costs of operating and maintaining 

the railroad. 

The FEIS, of course, does not propose a systeiu wide program of noise barriers 

and stractural sound insulation, but a more limited program for about 1,000 residences 

that will experience traffic increases as a result of the Transaction and will meet the 

FEIS's criteria for noise mitigation (70 dBA Ldn and a 5 dBA Ldn increase). Even this 

more limited program, however, would be very expensive and is not justified in light of 

the environmental benefits the Transaction will bring.' Moreover, a fimdamental 

question of faimess arises as to why the 1,000 mitigation candidates should be put in a 

better position lhan all the other persons in the country living adjacent to fireiglit iil lines 

who are presently exposed to rail noise at comparable levels simply because there has 

been an increase in rail traffic from the Transaction. 

9 
It is difficult to quantify the precise cost of Recommended Condition 11 without significant study. 

Although CSX undertook field study of the preliminary mitigation candidates identified in the DEIS, the 
FEIS greatly expands the number of receptors proposed for mitigation by adding line segments and 
including the additional receptors on each line segment that are exposed to hom noise. CSX does not 
presently know what length of sound barriers would have to be built to shield the mitigation candidates, nor 
w hat height the barriers would have to be to provide the recommended noise reduction in cach location. If 
the DEIS is correct that the cost of installing building sound insulation is $10,000 to $20,000 per receptor, 
the approximate cost of Recommended Condition 11 under the structural sound insulation option is about 
$10toS20 million. 
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Although there are very good reasons for rejecting Recommended Condition ! 1 in 

its entirety, CSX seeks only that it be modified (1) to limit the receptors proptwed for 

mitigation to those that wil! experience substantial increases in traffic (increases of 30 or 

more trains per day) and (2) to provide that the method and degree of noise mitigation 

should be determined based on considerations of feasibility and cost effectiveness. 

Despite the concems expressed above, CSX recognized that local support in the Gieater 

Cleveland Area - the area involving, on a specific route basis, tlie most substantial traffic 

increases on ihe CSX sysiem - would only be forthcoming if CSX were willing to offer a 

package of mitigation measures, including noise mitigation if desired by the commimity. 

CSX's Negotiated Agreements with Brook Park, East Cleveland, and Olmsted Falls, OH 

provide for either a specified noise mitigation program or for continued consultation 

about noise impacts. CSX also offered a package of noise mitigation measures to the 

City of Cleveland. The Board should not convert CSX's willingness to undertake 

reasonable noise mitigation in the Greater Cleveland Area in order to facilitate this 

Transaction inlo a mandated program extending to other line segments with much lower 

traffic changes and requiring unreasonably expensive expenditures. 

CSX therefore proposes lhat the Board modify Recommended Condition 11 as 

follows: 

First, Recommended Condition 11 should be limited to 4 of the 14 listed line 

segments: Berea-Greenwich, Mayfield-Marcy, Quaker-Mayfield and Short-Berea. In the 

recent major railroad control proceedings, BN/SF and UP/SP, the Board imposed a 

condition requiring the applicants to consult with a number of communities conceming 

increased noise expected to result from those transactions. In Recommended 
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Condition 11, in contrast, the FEIS provides detailed specifications for mitigating 

wayside noise with sound barriers or building sound insulation treatments. In explaining 

the Board's precedent, the FEIS states (Vol. 2 at page 4-70): 

SEA notes that ar.y noise increases on existing railroad 
rights-of-way from increased train operations that are 
unrelated to the proposed Conrail Acquisition are not 
subject to any regulation or mitigation; railroads have 
always been free to increase their operations and train 
traffic in their normal course of business with .no 
consideration or regulation of the increased noise tliat 
might result. Further, previous railroad mergers and 
acquisitions have generally required noise consultation 
conditions rather th&.i specific noise mitigation measures. 
SEA believes that specific noise mitigation measures are 
warranted here because of the substantial increases in train 
traffic. 

WTiile it is trae that the increases in irain traffic on four ofthe line segments 

recommended for noise mitigation are projected to experience substantially greater traffic 

increases than any projected in BN/SF and UP/SP (the four line segments in the Greater 

Cleveland Area where CSX has voluntarily offered noise mitigation measures will 

experience increases of 30 or more trains per day), it is not tnie that the projected 

increases in train traffic on the remaining segments are greater than those in BN/SF and 

UP/SP, as shown in Exhibit 1 hereto. The traffic increases on the other CSX line 

segments proposed for mitigation range fi-om 4 to 14 trains per day. One NS line is 

proposed for noise mitigation even though the traffic increase is only projected to be 1.4 

trains per day. CSX submits that Recommended Condition 11 should be modified so as 

to apply only to the Quaker-Mayfield, Mayfield-Marcy, Short-Berea and Berea-

Greenwich line segments where substantial increases in train traffic are expected. By so 

limiting Recommended Condition 11, the Board would not create a precedent that would 

deter beneficial rail projects and transactions out of fear of mandated noise mitigation. 
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With respect to the remaining line segments, the consultation requirement of BN/SF and 

UP/SP is sufficient.'" 

Second. Recommended Condition 11 should be modified to allow CSX to make a 

showing that some of the sensitive receptors identified in Appendix J within the 70 dBA 

Ldn contour line do not actually meet the criteria for noise mitigation (70 dB;». Ldn and a 5 

dBA Ldn increase). CSX understands that SEA took into accoimt shielding fi-om other 

stractures in designating the mitigation targets in Appendix J, but SEA did not take into 

account the shielding benefits from topography (because that is difficult to determine 

from the aerial photographs which SEA analyzed). The most important example is an 

area where the rail line is in a cut. The walls of the cut act as natura. sound barriers. 

Because the FEIS does not take the walls into account, the 70 dBA Ldn contour line is in 

some areas located too far away from the tracks and includes sensitive receptors that do 

not meet the criteria for mitigation. 

Third, the condition should not specify a 10 dBA reduction as the design goal. 

CSX belif es that a more reasonable goal would be 5dBA noise reduction, except where 

a higher bvel of noise reduction is achievable without adversely affecting rail operations 

or imposing' unreasonable additional expense. This proposed modification is supported 

by numerous considerations: 

For the reason explained above in Part II, the Toledo-Deshler line segment should be deleted from 
Recommended Condition 11. Traffic increased on this line segment in 1997 independent of the 
Transaction. There are no Transaction-related noise impacts to be mitigated along this line segment. 
Toledo-Deshler is a prime example of the situation noted by SEA above — a line segment where traffic 
increased in the normal ourse of business without any requirement for noise mitigation. 
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1) On many ofthe specified line segments, a 10 dBA reduction would more than 

mitigate the increased noise fi-om Transaction-related traffic increases. The criterion for 

mitigation is a 5 dBA increase. The projected noise increase on a number of the line 

segments (including the Short-Berea and Berea-Greenwich line segments) is between 5 

and 6 dBA. gee FEIS, Vol. 6C, Appendix J, Attachment J-2 at pages J-15 to J-16. Under 

the Board's standards for imposing conditions, CSX should not be required to mitigate 

pre-existing noise. 

2) Based on CSX's work in designing voluntary noise mitigation measures in the 

Cleveland area, CSX believes that the recommended 10 dBA reduction would be many 

times more expensive to achieve than a 5 dBA reduction. The FEIS (Vol. 2 at page 4-70) 

suggests that the average cost of noise mitigation will be $10,000/receptor. While it may 

be possible to achieve a 5 dBA reduction at an average cost of $10,000/receptor, CSX 

doubts that greater noise reductions could be achieved for anything near that cost. As the 

cost per receptor increases, the total burden of this recommended condition on the 

Transaction increases. 

3) The regulations and guidance documents for publicly funded noise :ontrol 

programs, such as those for control of highway, transit and aviation noise, do not 

mandate a specific level of noise reduction. Analvsis of noise impacts is required when 

noise levels expected to result firom new projects are in the 65 dBA range (comparable to 

the Board's environmental regulations), but the analysis does not necessarily result in 

mitigation. Numerous facto's are considered in determining whether to ex,>end public 

funds on noise mitigation, including cost and adverse effects ofthe mitigation among 

other factors. Federal Highway Administration, U.S. Department of Transportation, 
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Highwav Traffic Noise Analvsis and Abatement: Policv and Guidance at 50-53 (June 

1995) ("Highwav Guidance"): Federal Transit Administration, U.S. Department of 

Transportation, Transit Noise and Vibration Impact Assessment at 6-33 to 6-36 (April 

1995). 

4) SEA's preferred strategy for noise mitigation is constraction of sound barriers. 

FEIS, Vol. 2 at 4-71, Vol. 6C at J-6. It appears that the 10 dBA reduction design goal 

derives from experience with highway noise barriers, as a 10 dBA reduction is often 

attainable in that context." However, there are significant differences between highway 

noise and fi-eight rail noise that make a 10 dBA reduction much harder to achieve in the 

freight rail context. Automobile and track noise is generated primarily by the enghies 

and tires, which are relatively close to the ground.'̂  In addition, highway noise is 

relatively continuous. Freight rail noise, however, is primarily a combination of 

wheel/rail noise which is generated close to the ground and locomotive engine, exhaust 

port and hom noioc which are generated 10 feet or more above the ground. The 

locomotive and hom noise are much louder than the wheel/rail noise, although they are of 

much shorter duration. Moreover, there are stractural problems and safety and 

operational constraints in erecting sound barriers (particularly tall sound barriers) along 

rail lines that are not present in the highway context. These problems include narrower 

' ' Highway Guidance at 13. There is much less experience with noise barriers in the rapid transit ("light 
rail") context. CSX has been able to identify only a few scattered examples around the coimtry where noise 
barriers were constructed along short stretches of rapid transit tracks. For example, CSX is imaware that 
any noise barriers have been constructed along the RTA tracks through Cleveland, including along the 
common comdor with the Conrail Short Line and NS Nickel Plate Line, despite the fact that there are many 
residences within the 70 dBA Ld„ contour line ofthe RTA. 

' ̂  The major source of noise from rapid transit trains is the wheel/rail interaction, which is similarly close 
to the ground. 
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rights-of-way combined with a need for clearance for maintenance work, snow removal, 

emergency access and other purposes, and potential impairment of sight lines.'' All of 

this suggests that while a 10 dBA reduction might be considered quite attainable in the 

highway context, it would likely be very difficult to achieve in the fi-eigh* rail context by 

erecting sound barriers. Although CSX understands that the Board might conclude that 

noise mitigation is an appropriate exercise of the Board's conditioning power, CSX does 

not believe that the Board should express a preference for sound barriers due to the dearth 

of precedent for sound barriers in the railroad context, their substantial cost, and their 

potential adverse effects on rail safety and operations.'* ^^^^^^ 

5) The FEIS's recommendation for a lOdBA goal throui •. le barriers and 

sound insulation is also excessive because it does not give CSX any credit for the benefits 

of CSX's installation of continuous welded rail when laying new track and its 

replacement of existing jointed track with continuous welded rail. The DEIS (Vol. 5 A at 

F-l6) suggests that this measure alone could provide a 5 dBA reduction in noise levels. 

In sum, there are a host of reasons why the Board should not adopt the FEIS's 

recommended lOdBA noise reduction goal. CSX submits that the Board should not 

attempt lo resolve these highly technical issues and adopt an aggressive new standard for 

Rail noise is much less continuous than highway noise, even on lines with 40 or more trains per day, and 
is thus perceived differently from highway noise. 

14 

Where it is determined that a sound barrier is not feasible to mitigate highway noise, the Federal 
Highway Administration typically concludes that noise control is not feasible. Structural sound insulation 
is not required as a fallback strategy for residences. In this regard, then, Recommended Condition 11, 
which would impose for the fu-st time a specific noise mitigation requirement on a rail carrier, goes beyond 
the requirements of the publicly funded highway noise control program by requiring structural sound 
insulation for residences where sound barriers are not feasible. 
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noise control for the fi-eight rail industry in the context of ils review ofthe Conrail 

Transaction. The Board need not do so. CSX is willing to undertake reasonable noise 

mitigation measures along the four line segments that w' experience substantial 

increases in traffic as a result of the Transaction. Based on its work in connection with 

developing noise mitigation proposals for Cleveland and East Cleveland, CSX believes 

that a 5 dBA reduction is reasonably attainable. If CSX determines that additional no'se 

reduction is achievable with a reasonable cost, CSX ivould design the plan for that 

greater level of reduction. 

CSX respectfiilly submits that the Board modify the Recommended Conditions as 

p.oposed herein should lhe Board decide to impose them as conditions of approval ofthe 

Transaction. 

Respectfully submitted. 
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Exhibit 1 

Comparison of Traffic Increases On Line Segments For Which Consultative Noise Mitigation Conditions Were Imposed In 
Finance Docket No, 32549 (BN/SF) And Finance Docket No. 32760 (UP/SP) To Traffic Increases On Line Segments For 

Which The FEIS In Finance Docket No. 33388 (CSX/NS/CR) Recommends Noise Walls Or Sound Insulation 

BN/SF UP/SP CSX/NS/CR 

Segment Increase in Number of 
Trains Per Day 

Segment Increase in Niunber of 
Trains Per Day 

Segment Increase in Number of 
Trains Per Day 

Dobbin,TX to 
Houston, TX 

7.1 Martinez, CA to 
Stockton, CA 

4.0 Warsaw, IN to 
Tolleston, IN 

4.0 

Perry, OK to 
Enid, OK 

8.8 Denver, CO to 
Oakley, KS 

6.9 Berea, OH to 
Greenwich, OH 

39.7 

Enid, OK to 
Avard, OK 

8.8 Dotsero, CO to 
Bond, CO 

8.0 Deshler, OH to 
Toledo, OH 

13.6 

Buda, IL to 
Nelson, IL 

10.1 Mayfield, OH to 
Marcy, OH 

40.4 

Herington, KS to 
Lost Springs, KS 

10.3 Quaker, OH to 
Mayfield, OH 

37.0 

Salina. KS to 
Oakley, KS 

6.0 Short, OH to 
Berea, OH 

33.9 

Lost Springs, KS to 
Wichita, KS 

10.0 Sinns, PA to 
Brownsville, PA 

9.3 

Iowa Jcl, LA to 
Beaumont, TX 

15.3 Alexandria, IN to 
Muncie, IN 

9.3 

Valley, NE to 
Marysville, KS 

2.0 Cleveland, OH to 
CP-190, OH 

2.2 

Sparks, NV to 
Winnemucca. NV 

12.4 Oak Harbor, OH to 
Bellevue, OH 

19.5 

Chickasha, OK to 
Wichita, KS 

7.4 Bellevue, OH to 
Sandusky Dock, OH 

10.3 

Toyah, TX to 
Big Spring, TX 

9.9 Riverton Jet, VA to 
Roanoke, VA 

8.2 

Sierra Blancha, TX to 
Toyah, TX 

9.9 Fola Mine, WV to 
Deepwater, WV 

1.4 

Carleton, Ml to 
Ecorse, MI 

9.2 
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by first-class mail, post-'"je prepaid, or by more expeditious means. 
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LAW OFFICrs 

ZUCKERT. SCOUTT & RASENBERGER, L.L.P. 
s a a S E V E N T E E N T H S T R E E L N.W. 

W A S H I N O T O N . O . C . 2 0 0 0 « - 3 9 3 9 

T E L E P H C N C . ( 2 0 2 ) 2 S a - 8 « 6 0 

F l ' C S l M I L C S : ( 2 0 2 I 3 4 2 - 0 6 8 3 

( 2 0 2 ) 3 4 2 - 1 3 I e 

RICH' .RD A. ALLEN 

June 2, 1998 

Via Hand Delivery 

Vernon A. Williams 
Secictary 
Surface Transportation looard 
1925 K Street, N.W. 
Washingto.i, D.C. 20423-0001 

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

Deal' Secretary Williams: 

Enclcsed for f i l i n g i n the above-z 3f erenced dock.Bt are ^in 
o r i g i n a l and twenty-five copies of NS-68, "Comments o i Applicarits 
Norfolk Southern Corporation and Norfolk Southern Railway Company 
cn the Final Environmental Irpact Statement." 

Also enclosed i s a 3 1/2" computer disk containing the 
subm.ission i n Wordperfect 5.1 format, which i s capable of oeing 
read by Wordperfect 7.0. 

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

n rely, 

^ ENTgHED 
Office of tha S3crotar> 

JUN04 19S3 pi,,o.a»n<;«a 

Part oi 
PubJIc Record Qgg, ^ Q MflP 

losures 

A l l Parties o f ; ^ l 
Elaine K. r a i s e r 

Richard A. Al l e n 

Counsel f o r Norfolk Southern 
Corporation and N j r f o l k 
Southern Railway Comoany 

Enc 

cc : A l l P a r t i e s of;^tktM5rd 

CORRESPONDENT OFFICES: LONDOK PARIS ANO BRUSSELS 
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CSX CORPORATION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMP.ANY 

CON'.̂ROL AND OPERATING LEASES/AGREEMENTS-- CONRAIL, INC. AND 
CONSOLIDATED RAIL CORPORATION 

COMMENTS OF APPLICANTS NORFOLK SOUTHERN CORPORATION 
AND NORFCi.iK SOUTHERN RAILWAY COMPANY ON THE 

FINAL mVIRONMENTAL IMPACT STATEMENT 

Applicants Norfolk Southern Corporation and Norfolk 

Southern Railway Company ( c o l l e c t i v e l y , "Norfolk Southern"), 

hereby submit the f o l l o w i n g comments on the F.'.nal Environmental 

Impact Statement ("FEIS") prepared by the Board's Section of 

Environmental Analysis ("SEA"), served May 22, 1998. 

Norfolk Southern has had the opportunity to study i n d e t a i l 

the Final Environn.ental Impact Statement ("FEIS") prepared by 

SEA f o r the Conrail Transaction. The FEIS includes i n Volume 5, 

Chapter 7 descriptioas c1 the 65 environmental conditions SEA i s 



•̂1 V recomn.ending that the Poard include i n i t s July 23, 1998 f i n a l 

decision on the Application. Norfolk Southern recognizes the 

tremendous e f f o r t by SEA over a period of many months to produce 

a comprehensive analysis cf the p o t e n t i a l environmental impacts 

presented by the Conrail Transaction. However, i n reviewing the 

FEIS, Norfolk Southern has i d e n t i f i e d c e r t a i n statements i n Lhe 

enumerated conditions f o r which i t seeks c l a r i f i c a t i o n . Norfolk 

Southern t a k t s t h i s opportunity to raise c e r t a i n questions and 

to request several minor modifications t o the proposed 

conditions. Norfolk Southern bel-*' ves i t s comments i n each 

instance t o be f a i t h f u l both to SEA's i n t e n t i n recommending 

ce r t a i n conditions and t o the a b i l i t y of Norfolk Southern to 

e f f e c t i v e l y implement those conditions. 

The purpose of these comments i s t o i d e n t i f y l i m i t e d 

instances where a modification of the language of a p a r t i c u l a r 

condition would provide a more feasible or e f f e c t i v e means of 

achieving the m i t i g a t i o n recommended by SEA. The s p e c i f i c 

comments of Norfolk Southern are presented below, wit h a 

reference to the condition(s) i n the FEIS t o which the comments 

apply. 



Condition 1(A). This condition would require Applicants to post 

permanent signs, at public at-grade crossings on 44 l i n e 

segments, l i s t i n g t l i e i r respective t o l l - f r e e telephone numbers 

and unique crossing i d e n t i f i c a t i o n numbers t o be used f o r 

emergency purposes, p r i o r t o the f i r s t day of post-Acquisition 

operations by Applicants ("Day One"). For Norfolk Southern, 

t h i s condition would apply to over 1,000 crossings. Norfolk 

Southern has already posted such signs on approximately 800 of 

the s p e c i f i e d crossings on l i n e s c u r r e n t l y under Norfolk 

Southern c o n t r o l . However, to carry out the precise terms of 

Condition 1(A), Norfolk Southern would have to i n s t a l l these 

signs p r i o r t o Day One at approximately 200 crossings on l i n e 

segm.ents that a" _ c u r r e n t l y part of the Conrail system. This 

creates a p o t e n t i a l l y dangerous s i t u a t i o n where a c i t i z e n 

reporting an accident or warning system malfunction might w e l l 

c a l l the incorrect r a i l r o a d p r i o r to Day One. 

In order to install the intended signage on a schedule that 

avoids the potential for such confusion, Norfolk Southern 

requests that Condition 1(A) be modified as follows: Applicants 

shall install signs at the public at-grade crossings for all of 

the designated l:.ne segments within 3 months of Day One. 



Norfolk Southern also requests that Condition 1(A) be 

expressly l i m i t e d t o the period of STB oversight of the Conrail 

Transaction. 

Condition 1(B). Compliance w i t h the express terms of Condition 

1(B) raises a s i m i l a r concern. I t would require Norfolk 

Southern to i n s t a l l signs n o t i f y i n g motorists of an impending 

increase i n t r a i n t r a f f i c at over 1,000 grade crossings, 30 days 

p r i o r to Norfolk Southern's commencement of operations on the 

l i n e segments that are c u r r e n t l y part of the Conrail system. 

Condition 1(B) also requires the signs t o comply wi t h the U.S. 

DOT, FHWA Manual of Uniform T r a f f i r Control Devices (MUTCD). 

The MUTCD assigns the a u t h o r i t y and r e s p o n s i b i l i t y f o r 

determining and approving need, design, l o c a t i o n and 

i n s t a l l a t i o n of signs to the state departments of tr a n s p o r t a t i o n 

(DOTs). Norfolk Southern concurs that compliance w i t h the MUTCD 

i s necessary to protect public safety. For example, placement 

of signs by partie.3 net expert on sign l o c a t i o n could lead to 

obstruction of v i s i o n , d i s t r a c t i o n or other r i s k s . 

Norfolk Southern i s , however, concerned about the 

f e a s i b i l i t y of obtaining the required p a r t i c i p a t i o n (and 



expertise) oi state DOTs to permit installation of signs 30 days 

prior to Day One. Norfolk Southem requests the follo'-'ing 

clarification of chis r-;quirement: Applicants shaJl install sucii 

signs within one (1) month of approval by the state agencies as 

required to comply with the MUTCD. 

Norfolk Southern also requests that Condition 1(B) be 

expx-essly l i m i t e d to the period of STB oversight of the Conrail 

Transacticn. 

Condition 4(B) and 4(C). Norfolk Southern requests 

c l a r i f i c a t i o n to confirm that t h i s condition w i l l cc»̂ -:lude as of 

the end of ti^e STB oversight period f o r the Conrail Transaction. 

Condition 8. As requested by SEA, Norfolk Southern has entered 

i n t o Negotiated Agreements w i t h c e r t a i n cor?"unities that resolve 

the environmental concerns of those communities with respect to 

Norfolk Sout'iern operations i n those communities post-

A c q u i s i t i o n . In some instances, the at-grade crossings 

i d e n t i f i e d by SEA i n Condition 8 t o be upgraded by Norfolk 

Southern were not required to be upgraded i n the Negotiated 

Agreement with the community; i n c e r t a i n other instances, the 



Negotiated Agreement provides f o r a d i f f e r e n t form of grade 

crossing warning device or other m i t i g a t i o n t o resolve the 

concerns of the community. S i m i l a r l y , Norfolk Southern expects 

that some of the communities and state departments of 

tra n s p o r t a t i o n w i t h which i t has not reached a Negotiated 

Agreement w i l l decide that the m i t i g a t i o n i n Condition 8 slated 

f o r a s p e c i f i c at-grade crossing i n the community i s not 

consistent with the community's desire f o r or the state 

department of transportation's expert judgment as t o the need 

f o r grade crossing p r o t e c t i o n at that l o c a t i o n . 

As a result of these concerns, Norfolk Southern rec[uests 

that Condition 8 be modified to provide as follows: Should the 

grade crossing mitigation set forth in Condition 8 for a 

specific location be inconsistent with the recommendation of the 

relevant state department of transportation and the community, 

Norfolk Southern, the state department of transportation and the 

community may alternatively reach a mutual accommodation as to 

the need for and type of crossing protection to be provided. 

Furthermore, if Norfolk Southern enters into a Negotiated 

Agreement with the affected community or the state department of 

transportation with respect to a line segment or with respect to 



an oisligation on the part of Norfolk Southern to participate in 

the funding of grade crossing upgrades, the Negotiated Agreement 

supercedes the specific requirements of Condition 8 with respect 

to grade crossings on that rail line segment or with respect to 

any obligation by Norfolk Southern to participate in the funding 

of such grade crossing upgrades. 

Conditions 31, 33, 41, 45(C) and 49(B). Each of these 

conditions includes a requirement that NorfolK Southern provide 

a real-time train location monitoring system to improve local 

emergency response vehicle dispatching for designated 

communities, with the concurrence of the communities. While 

some research efforts are underway on such systems, Norfolk 

Southern is not aware of any system currently in use for the 

intended purpose described in the FEIS. Given questions about 

the technical feasibility, developmental status and unproven 

effectiveness of any actual real-time train location monitoring 

systems, Norfolk Southern believes that the intent of these 

conditions would be best accomplished by the following: Norfolk 

Southern shall have the option of reaching an alternative mutual 



accommodation with the conurunity to satisfy the coinmunity's 

needs in that regard. 

Condition 38(B). This condition is intended to assure that 

Applicants have trained personnel prepared and authorized to 

initiate a response to a rail accident or hazardous materials 

release in the Greater Cleveland area within 3 0 minutes of 

notification. Norfolk Southern concurs with the appropriateness 

of the intent of this condition and, in fact, currently fulfills 

such intent for existing Norfolk Southern lines in Cleveland. 

Norfolk Southern does, however, request clarification that the 

focus of the condition is on timely response riither than on 

details of Applicants' staffing ana location thereof. To allow 

Applicants some flexibility in fulfilling the requirement for 

the Greater Cleveland area, as well as for other areas in 

northern Ohio, Norfolk Southern requests that the condition be 

clarified as follows: The Applicants shall each assign 

responsibility for emergency response e f f o r t s in the Greater 

Cleveland Area to fully trained supervisory personnel. These 

personnel shall be available 24 hours a day, 7 days a week, and 



shall be prepared to initiate a response within 30 minutes of 

notification. 

Condition 38(C). The FEIS selects s i x locations where Norfolk 

Southern would be required under Condition 38(C) to supplement 

t r a i n defect detection devices i n the Gr-^ater Cleveland area. 

At four of those locations, SEA has designated Wheel Impact Load 

Detectors (WILD) as a device to be i n s t a l l e d by Norfolk ^ K l ^ l j P P 

Southern. Norfolk Southern understands that the i n t e n t of SEA 

i n recommending Condition 38(C) f o r imposition by the Board i s 

to provide an a d d i t i o n a l element of p r o t e c t i o n against the 

p r o b a b i l i t y of occurrence of f r e i g h t t r a i n accidents or 

hazardous materials incidents i . i the Greater Cleveland area. As 

a p r a c t i c a l matter, however, a Wheel Impact Load Detector i s 

intended only t o assist i n the maintenance of r a i l car wheels. 

I t i s s t i l l an immature technology under eva^-uation both by 

i n d i v i d u a l r a i l r o a d s and AAR on an experimental basis. For 

example, Norfolk Southern has one (1) WILD detector on i t s 

e n t i r e system f o r experimental evaluation. Moreover, WILD i s 

not designed to provide a supplemental means f o r avoiding 

catastrophic r a i l accidents. Rather, WILD i s intended t o be 



u t i l i z e d f o r the much more l i m i t e d puipose of determining the 

need f o r wheel maintenance. I f a WILD mechanism detects a wheel 

on a loaded r a i l car that should receive maintenance, the car 

w i l l continue on t o i t s d e s t i n a t i o n point and from there w i l l be 

scheduled f o r maintenance at the next yard available to conduct 

such work. Thus, the i n s t a l l a t i o n of a WILD mechanism at a 

given l o c a t i o n w i l l not r e s u l t i n the sort of defect report that 

w i l l give r i s e t o the immediate removal of a car from the track 

t o avoid a p o t e n t i a l catastrophic f a i l u r e . Instead, i t w i l l 

i d e n t i f y a car with a wheel that w i l l be scheduled f o r 

maintenance at a subsequent time and loca t i o n . This does not 

comport w i t h the intended purpose of Condition 38(C). 

In a d d i t i o n to b e i r " only an experimental mechanism, the 

WILD detector being test ed on NS i s much more expensive than the 

other detectv.rs specified i n Condition 38(C). Norfolk Southern 

believes that req i r i n g t h i s expense i n the absence of any 

expected or demonstrated benefit i s not j u s t i f i e d and reLiJ-^sts 

that Condition 38(C) be modified t o eliminate the requirement 

f o r i n s t a l l a t i o n of WILD detectors. 

Nortolk Southern concurs w i t h designation i n the FEIS of 

t.ie other defect detectors selected f o r i n s t a l l a t i o n by Norfolk 
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Southern i n Condition 33(C) as appropriate f o r the purpose 

intended by SEA and believes that those supplemental devices as 

selected f o r l o c a t i o n i n Condition 38(0 w i l l be adequate t o 

achieve that intended purpose. 

Norfolk Southem r e s p e c t f u l l y submits that the Board modify 

the Recommended Conditions as proposed herein should the Board 

decide t o impose them as conditions of approval of the Conrail 

Transaction. 

Respectfully submined, 

Richard A. Allen 
Andrew R. Plump 
Zuckert, Scoutt & Rasenberger. LLP 
888 Seventeenth Street, N.W. 
Suite 600 
Washington. D.C. 1 X)06-3939 
(202) 298-8660 

CoLinsel for Norfolk Southem Corporation and 
Norfolk Southem RaUway Company 

June 2, 1999 
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CPRTinCATE OF SERVICE 

I, Andrev R. Plump, certify that on June 2, 1998,1 caused to be served by U.S. mail, 

postage prepaid, or by more expeditious means, a true and correct copy of the foregoing NS-

68, Comments of Applicants Norfolk Southem Corporation and Norfolk Southem Railway 

Company on the Final Enviroiunental Impact Statement, on all parties of record on the 

service list in STB Finance Docket No. 33388. 

Andrew R. Pliunp 

Dated: June 2. 1998 
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LAW OFFICES' • 

ZUCKERT. SCOUTT & RASENBERGER. L.L.P. 
8 8 8 S E V E N T E E N T H STREET . N.W. 

W A S H I N O T O N , D.C. 2 0 0 0 8 - 3 9 3 9 

TCLePHONC : ( 2 0 2 I 2 9 6 - S 6 6 0 

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

( 2 0 2 1 3 4 2 - 1 3 1 8 

RICHARD .A. ALLEN 

part oj 

June 1. 1998 

Via Hatid Deliverv 

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

Re: CSX Corporation and CSX Transportation, Inc., Norfolk Southem Corporation 
and Norfolk Southem Railway Company ~ Com-ol and Operating 
Leases/Agreements ~ Com'ail Inc. aixl Consolidated Rail Corporation -
Finance Docket No. 33388 

Dear Secietary WiUiams: 

I am writing on behalf of Applicants io make a sligiit amendment to my letter earlier 
today identifying the persons who will be presenting argument for Applicants on June 3 and 4, 
1998, to state that rebuttal argument for CSX will be presented by Dennis Lyons, Mary Gay 
Sprague and Samuel Sipe. 

cc: Dennis G. Lyoiis, Esq. 
Betty Jo Christian. Esq. 

Richard A Allen 

Counsel for Norfolk Southern 
Corporation and Norfolk 
Southem RiiJway Company 

COfWESPON0E.4T OFFICES LONOOH PARIS ANO BRUSSELS 
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^ i w * ^ I>«rt0« ^ 
o»'«<^* - BEFORE THE puttScR-e**̂  

^Q«>A^9» SURFACE TRANSPORTATION BOARD ^ ^ 

^ « j g R e t « W " p ^ j o j t ^ FINANCE DOCKET NO. 33388 ^ J^^^^'^^^ ^ 

V \ i \ M ^ ^ ^ CSX CORPORATION AND CSX TRANSPORTATION, INC§ , -f̂ yv̂ Jl'i ''̂ '̂ '̂  
^ NORFOLK SOUTHERN CORPORATION AND \ > . Ŝ ĵ ^̂ ^ X 

' «gWo«* NORFOLK SOUTHERN RAILWAY COMPANY X > W r ^ -
— CONTROL AND OPERATING LEASES/AGREEMENTS — 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

NOTICE WILLINGNESS OF APPLICANTS CSX 
CORPORATION AND CSX TRANSPORTATION, INC. TO 

ACCEPT ADDITIONAL CONDITIONS IN THE PUBLIC INTEREST 

On April 21. 1998. Applicants CSX Corporation and CSX Transportation, Inc. 

(collectively. "CSX' ) and its su>..siuiar>' the Indiana Rai! Rcsd Company ("INRD") 

offered a proposal (the "Proposal") to Indiana-x)lis Power & Light Company ("IP&L") to 

resolve its outstanding issues in this proceeding. A copy of the Proposal is set forth as 

Exhibit A hereto. In a May 12, 1998 letter, IP&L rejected the proposal outright. A copy 

of that letter is set forth as Exhibii B hereto. 

Because it is appropriate in the public interest; because CSX had been w-̂ iing to 

make the Proposal in exchange for a withdrawal of lP«S:L's opposition; and because CSX 

believes that there is not a scintilla of merit iefl in any of IP&L's continuing oppositions 

to the 1 ransaction and to the senlement Proposa] proffered to IP&L: as set forth in the 

"Conclusion" hereto. CSX hereby g'ves notice of its willingneso to acci pt substantially 

the terms ofthe Proposal as additional conditions. 



THE CSX/INRD PROPOSAL 

Back,, -Qund. IP&L, DC j and ISRR have all raised concems regarding 

competitive iccess to IP&L's two Indianapolis-area generating plants, the Perry K and 

Stout plants, as a result of the Transaction. As is explained in the Application 

(CSX/NS-176 at 48-63), the Transaction will cause no reduction in IP&L's existing rail 

optiotis for its Perr>' K and Stout plants. /<t Perry K, Coruail provides direct service and 

ISRR has access via Co.nrail (ISRR-CR). As result of the Ttansaction, CSX will step 

into Conra.I's shoes as the carrier directly serving the plant, and NS will obtain access via 

a CSX switch (MS-CSX). Moreover, ISRR will continue to have access via CSX 

(ISRR-CSX). At Stout, tht sole carrier providing dire:t service is the INRD. Cotuail has 

participated as an intermediate carrier in ISRR movements to Stout (ISRP-CR-INRD). 

After the Transaction, CSX will operate the Conrail line tha' h is been used for those 

movements. ISRR AIU continue to have access via CSX switch ' ^ilR-CSX-INRD). 

Notwithstanding these facts, IP&L, DOJ and ISRR have all sought conditions to 

provide IP&L with greater competitive options than ii has today. In an effort to put any 

remaining issues to rest. CSX and INRD offered the Proposal to IP&L. The CSX/TNRD 

proposal would preserve IP&L's existing options - both in terms of rates and service - at 

both Pern. K and Stout not only for the present but for a 20-year period. It would also 

enhance those options. 

Movement̂  to Stout. To the extent that coal has been transported to Stout via 

ISRR-CR-INRD. it has been due to contracts between IP&L and INRD and among 

Conrail, ISRR, INRD and IP&L that make such movements economical. To address the 

concem of IP&L. ISRR . nd DOJ th?t CSX would have no incentive to continue those 
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an^gements, CSX and INRD have offered a 20-year contractual arrangement keeping 

current rates in place subject to annual adjustments after the first five years. Specifically, 

the Proposal provided that the charge to IP&L lor the CSX-fiMRD movement v̂ all be 

equal to the s-m ofthe existing Conrail and INRD charges for movements interchanged 

with ISRR for ultimate delivery to the Stout plant. The Proposal thus fully preserves 

IP&L's option to ship coal to Stout via ISRR instead of INRD as the line haul carrier. 

In addition, the Proposal provided for a 20-year contract between INRD and 

IP&L for deliveries to Stout of coal transported by NS to Hawthome Yard. The charge 

for such rriovements would be the same as the charge for movements of ISRR-originated 

coal referred to in the preceding paragraph, would remain imadjusted for five years, and 

would be aajusted thereafter in accoidance with an index. This assures tha CSX will not 

cause INRD to discriminate against NS-originated shipmei.is of coal to IP&L, whether 

from the west or the east. 

Movements to Perry K. The Transaction Agreement commits CSX to open the 

Perry K plant to reciprocal switching. Under the Proposal, existing Conrail contract rates 

for moving ISRR or INRD traffic to Perry K would be incorporated in a tarif̂ that will 

maintain the status quo. For switching of NS traffic from Hawthome Yard, CSX will 

publish a cost-based tariff. In each case, the tariffs would contain provisions prohibiting 

any increase in charges for five years. 

IP&L'S RESPONSE TO CSX'S OFFER 

The Proposal offered IP&L the same or better competitive options than it has 

today, at the same or lower rates. IP&L's rejection of the offer is quite incomprehensible. 



Because IP&L set forth in writing its asserted reasons for rejecting the offer, CSX will 

address those arguments, which are entirely v ithout merit, 

a. CSX Stepping Into Conrail's Role 

IP&L questions how CSX can "replace CR and compete vehemently with tne 

Indiana Rail Road" because CSX has "efTective control" ofthe INRD. IP&L Letter at 1 

(emphasis in original). I5ut no part of CSX/INRD's Proposal was based on the 

assumption that CSX ai.d INRD would compete with each other. By offering IP&L a 

through rate for 20 years, the CSX/INRD Proposal removed any such issue from this 

proceeding. 

The Proposal clarified that CSX vvill assume Conrail's role in these movements -

not only in terms of routing, but also for pricing the movements to Stout. Conrail and 

INRD ciuTcntly act at arm's length as to movements to Stout and CSX will inherit the 

prices that Conrail ar.reed to. The Transaction Agreement maintains ISRR's existing coal 

movements • Slouu and the Proposal guarantees Conrail's current pricing to IP&L 

(subject to adju.stment)' for a 20-year period. Thus. CSX cannot "favor" INRD by 

charging a high price to ISSR.* notwithstanding CSX's ownership interest in INRD; 

CSX's pricing to ISRR is based on Conrail's pricing, and Conrail had no reason to favor 

INRD since Conrail shared in ISRR's movements to Stout but had no part cf the INRD 

' The Proposal referred to the RCAF-.A index, which had been u.-ed in the Conrail 
arrangements on this route. The current proffer of a condition by CSX offers the RCAF 
U index, which has been employed in the NITL Settlement and other settlements in this 
case. .A party that rejects a settlement should not expect that exactly the same settlement 
will be later protTcred. This is the only respect in which the proffer made hereby differs 
from the rejected settlement offer. 

* IP&L-11 at 6. 
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movements to Stout. Accordingly, going forward, ISSR will compete with INRD for 

movements to Stout under the identical conditions that it does today. 

The Transaction as originally proposed, together with the Proposal, replicates the 

competitive conditions that currently exist — someth.'ng that both IP&L and ISRR claim 

they desire. IP&L's rejection of this Proposal provision is hard to understand imless the 

explanation is that IP&L is attempting to improve its competitive situation through this 

proceeding, which is not required under the Board's established principles. 

b. IP&L's Rates 

Even though the existing rate and the rate proposed in the Proposal for ISRR 

movements to the Stout plant ar-. identical, IP£.L nevertheless criticizes the proposed rate 

on several counts. First. I&PL asserts that the proposal does not "preserve or enhance" 

the competitive options currently available to IP&L today. Letter at 2. In sup xirt, IP&L 

states that ii currently has "through rates for coal deliveries to E.W. Stout and Perry K 

plants " Id. 

IP&L implies that it will not get through rates to its plants post-Transaction. 

Nothing could be further from the truth. Post-Transaction. IPjiL will pay the same 

through rate to CSX that it currently pays Conrail for movements to the Stout and 

Prrry K plants, and will pay the same rate that it ciurently pays INRD for movements to 

the Stout Plant. 

Second, IP&L complains that it "[d]oes not know what division Cotuail and 

Indiana Southem have agreed upon," and wonders, without any factual basis, whether 

Conrail took advantage ofthe ISRR in pricing that movement Letter at 2. That revenue 

division is of no concem to IP&L; it is the final price to IP&L that matters to it. IP&L 



apparently has been content to pay that price since 1992 when the ISRR became a party 

to the IP&L/CR/INRD rail transportation contract. 

Third, for movements to Stout, the Proposal "prevent[s] CSXINRD from restoring 

IPL's rate to the previous, significantly higher levels after the expiration of the c orrent 

INRD/IPL Agreement" - a specific concem of IP&L. IP&L-11 at J8. 

This is the first time in this proceeding that IP&L has mentioned any 

dissatisfaction with the Corrail rate. In fact, IP&L has lauded the low switch charge thâ  

Conrail passes through to IP&L for ISRR/CR/INRD movements to the Stout plant. 

IPiL-3, Weaver V.S. at 8-9. Lil ewise, ISRR has not raised any concem about the 

Conrail/ISRR revenue division. In fact, both ISRR and IP&L have urged th-t the status 

quo be maintained. In any event, even if IP&L's speculations were accurate, they are 

beyond the scope of this proceeding. 

IP&L cannot hive it both ways. IP&L has requested the status quo, and that is 

what it has been offered, and all that it is entitled to. 

c. .\lleped Conspiracy to Monopolize Indianapolis 

IP&L speculates that "CSX had a plan prior to its purchase of Conrail to 

monopolize the City of Indianapolis and IPL." Lerer at 1. As support for this cloak-and-

dagger utterance, IP&L points to the renegotiation of contracts between Conrail, CSX, 

and INRD in which Hawihome Yard is a designated switch point in Indianapolis. IP&L 

states that such designation for Hawthome Yard caused "additional miles to the 

movement of IPL -jnit trains (.50 plus raiicars), more delays, more air pollution, and more 

crew time." Letter at 1. There is no support for IP&L's assertions. 



First, it was Conrail, not CSX or INRD, that initiated the renegotiation of the 

contract that govemed operation of the Indianapolis Beit. Second, Conrail initiated such 

renegotiations several years before the CSX/Conrail transaction was announced. Third, 

Conrail initiated the renegotiation to ensure that the operative 1883 contract, to which 

eight Conrail predecessor railroads weî  parties, reflected existing economic conditions 

for the railroads. Fourth, contrary to IP&L's assertion, the new agreements did not 

change the operation ofthe Indianapolis Belt. See CSX/NS-37 at 22. Fifth, IP&L gives 

the impression that Hawthome Yard was first designated as a switching point in 

Indianapolis in 1996 when the 1883 agreement was renegotiated. To the contrary, 

Conrail has used Hawthome Yard as a switch facility for Belt customers for over 20 

years. Finally, IP&L suffered none ofthe alleged negative impacts from Hawthome 

Yard's use as a switching point: Neither ISRR coal destined for the Stout or Perry K 

plants, nor INRD coal destined for the Stout plant enters Hawthome Yard. Thus, CSX is 

at a loss to understand how the renegotiated contract had any impact whatsoever on the 

movement of coal to IP&L's plants. 

d. Need for Build-out 

IP&L reiterates that an alleged build-out option to Conrail constrains INRD's 

rates. Letter at 2. As already stated in filings before the Board, IP&L's assertion is 

conuadicted by swom testimony by the President of INRD. CSX/NS-177 at 194-202. In 

any event, the rate proposal removes any need for a build-out. The economics ofthe 

Proposal preserv e the status quo - which has not impelled IP&L to Uy to build out - and 

are significantly more attractive than any build-out through an urban area could be. 
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c Competitive Access to Westem Coal 

IP&L makes a number of unsubstantiated statements regarding NS's alleged 

"limited" ability to compete with CSX. Letter at 2-3. First, IP&L claims that NS's 

routes ftx>m the West are circuitous and have light density segments. Such ciaims are 

imfounded and irrelevant. Some relative circuity is coituncn in many areas today where 

CSX and NS compete head-to-head for traffic coming firom the West. We are confident 

that NS has the resources and the will to serve IP&L. 

Second, IP&L calls the trackage rights charge that NS must pay CSX for use of 

CSX's i.t0-mile Lafayette-Indianapolis track "[ijnappropriate." Letter at 3. Today, CSX 

pays Conrail an almost-identical charge for use of a portion of the same U^k. 

Third, IP&L expresses concem that having only overhead trackage rights will 

pievent NS fi-om competing with CSX. Letter at 3. But the City does not share IP&L's 

views, as evidenced by its Settlement Agreement with CSX. which is premised on NS's 

viability as a competitor. 

Fourth, IP&L complains that NS will not have an "invesunent" in Indianapolis. 

Letter at 3. The Settlement Agreement vvith the Citj gives NS the opportunity for that 

investment in Hawthome Yard; or it can operate there without an investment. 

Fifth, IP&L worries that CSX will block NS's participauon in Indianapolis by 

instituting switch charges or providing inferior service. NS has agreed to the basis for 

determining switch charges for Indian, oolis, and accordingly, must believe that it can 

compele with CS.X on that basis. As to giving NS inferior service, the Settlement 

.Agreement vvith the City expressly prohibits such discrimination. 
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£ Competitive Access to Eastem Low Sulfur Coal 

In a section headed "Competitive Access to Eastem Low Sulfur Coal," IP&L 

acr»ises CSX of ignoring "potential coal movements from the eastem and westem coal 

fields to satisfy' the requirements of Phase II of the Clean Air Act." Letter at 3 (emphasis 

supplied). IPL's aff ection for Eastem low-sulfur coal is very recent. Only a cursory and 

dismissive reference to Eastem coal is on record from IP&L in its prior filings: "Given 

that low-sulfiir coal reserves in the East are quite limited and in demand, it is more likely 

that IPL would buy westem compliance coal." IP&L-3 at 34. Indeed, IP&L has 

expressed concem that CSX "could effectively prevent the use of westera compliance 

coal by favoring its own low-sulfur coal origins even if they do not produce the best 

outcome for IPL's ratepayers or the environment." I&PL-3 at 35. Accordingly, CSX is 

confused by IP&L's argument. In any event, both CSX and NS have access to low sulfur 

coal in the East. With interchange rights with INRD at Hawthome Yard, NS will be able 

to move its low sulfur eastem coal to Siout. 

g. Acquisition Premium 

Finally. IP&L states that "[rjaising prices to customers to compensate for tii'S 

[acquisition] premium is not an acceptable way to grow or salvage a company. IPL has 

no desire to become a victim." Letter at 3-4. CSX is not sure who the "victim" is he ,̂ 

but it is quite clear that it is not IP&L. CSX offered IP&L a proposal that would maintain 

IP&L's current rates (subject to RCAF-A) for 20 years. How, by anyone's definition, 

such a proposal constituies a price increase or "victimization" of its beneficiary stretches 

one's imagination. 
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CONCLUSION 

CSX has presented IP&L a proposal that (with the Settlement Agreement with the 

City of Indianapolis) gives IP&L and ISRR exactly what they have requested: the status 

quo "plus." The Proposal ensures that IP&L's rates for ISRR movements to Stout and 

Perry K in ain intact - for a 20-year period. 

CSX is willing to have the Board impose the terms of the Proposal as modified 

herein as a condition upon CSX's operations under the Transaction, assuming that the 

Board imposes no conditions upon CSX's operations in the Indianapolis area other than 

those proffc ?d hereby and those contempla ed by the Settlement Agreement with the 

City of Indianapolis being this day submitted to the Board. Tlie Proposal, this proffer, 

and the 'tcttl'-.nent with the City should finally put to rest any "egitimate concems by 

IP&L, ISRR. and DOJ that any conceivaole "2-10-1" issues will remain outstanding and 

unresolved in Indianapolis. 

Respectfully submitted. 

SAMUEL M. SIPE. JR. 
BETTY JO CHRISTIAN 
Stepioe & Johnson 
1330 Connecticut .Avenue, N.W. 
Washiiiston. D.C. 20036-1795 
(202) 429-3000 

DENNIS G. LYONS 
RICHARD L. ROSEN 
SHARON L. TA'VTOR 
Amold & Porter 
555 12* Street, N.W. 
Washington, D.C. 20004-1202 
(202) 942-5000 

Counsel for CSX Corporation and 
CSX Transponation, Inc. 

June 1. 1998 
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CERTIFICATE OF SERVICE 

I, Dennis G. Lyons, certify that on June 1,1998,1 have caused to be served a tme 

and correct copy of the foregoing CSX-152, Notice of Willingness of Applicants CSX 

Corporation and CSX Transportation, Inc. to Accept Additional Conditions in the Public 

Interest, to all parties on the service list in Finance Docket No. 33388, by first-class mail, 

postage prepaid, or by more expeditious means. 

Dennis G. Lyons 
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April 21,1998 

Don Knight 
Vice President Fuel Supply 
Indianapolis Power & Light 
Morris Street Service Center 
1230 W. Morris Street 
Indianapolis, Indiana 46221 

Re: STB Finance Docket No. 33388. et al. 

Dtar Mr. Knighi: 

We wnite to infomi you of steps CSXT and The Indiana Rail Road Company 
("INRD") vvill take to presen e (and ev en enhance), after the implementation of this 
transaction, the competitiv e options currently available to Indianapolis Power and Light 
("IF&I "). These steps vvill also preserve the ability of Indiana Southem Railroad 
("ISRR"') to continue to provide competitive rail serv ice to IP&L and are as follows: 

1. IP&L STOUT PLA.NT. 

A. CSXT and INRD are willing to enter into a contract with IP&L for 
the movement of coal traffic between ISRR (Crawford Yard) and the Stout Plant. The 
charge vvill be equal to the sum of the Comail charge that has existed for the last several 
v ears, to move coal trains from the ISRR interchange to the INRD interchange plus the 
INRD charge to move coal traiiis from the Conrail interchange to the Stout Plant. 

B. INRD is willing to enter into a contract with IP&L for the 
movement of coal traffic between NS at Hawihome Yard and the Stout. That charge will 
be the same as the tctal charge in 1..A above. This will provide the economic access 
vvhich 1P(5LL asserts it vvill lose because ofthe loss ofthe asserted "build out" option from 
Stout. 

The term of the contract covering the rate for the movements in l.A will be 
twenty years. Rates vvill not be adjusted for a period of five years from the effective date. 
Thereafter, rates vvill he adjusted upward or downvvard quarterly by a factor equal to 
RCAF (Adjusted for productivity). At no time vvill the rates be adjusted below the rate 
on the effectiv e date of tlie contract. 



Don Knight 
April 21, 1998 
Page 2 

2. PERRY K PLANT. While Peny K is not a two-to-one facility, CSXT treats it as 
such in the Application. Thus, after the acquisition. Perry K will be open to reciprocal 
switching. For switching of non-CSXT traffic from HavMhome Yard to Perry K, CSXT 
will publish a cost based tariff charge. For existing CR contract rates for switching INRD 
and ISRR traffic from interchange to Perry K, CSXT will publish a tariff charge that will 
maintain the status quo. 

The tariffs will also each contain a provision prohibiting any increase in the 
charges for a period of five years from the effective date. 

CSXT and INRD are willing to complete the above referenced agreement and 
tariffs within the next 30 da>s, ai;̂  in accordance with the requirements of 49 U.S.C. 
§11101 and 49 C.F.R. hart 1300. The cont acts and tariffs will become effective upon 
the commencement of separate operations by CSXT and NS after the Closing Date under 
the Transaction Agreement dated as of June 10,1997. 

Very tmly yoms, 

Thomas R. Howiijd Thomas G. Hoback 
Chief Commercial Officer President and CEO 
CSXT INRD 
935 7* Avenue Box 2464 
Huntington, W/ 25701 Indianapolis, IN 46206 
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May 12,1998 

Thomas R. Howard Thomas G. Hoback 
Chicf Commercial Officer President and CEO 
CSX Transportation, Inc. The Indiana Rail Road 
935 7* Avenue P.O. Box2464 
Huntington, WV 25701 Indianapolis, IN 46206 

Gentlemen: 

This letter will confmn two conversations with Mr. Hoback regarding your joint letter 
dated .April 21,1998. 

I would like to make four general comments: First, Indiana Rail Road and IPL have had 
a business relationship fcr almost 20 years and never have we received a letter wilh so 
many misleading, inaccurate and self-serving comments. 

Secondly, for at least oO years coai has moved from southem Indiana to Indianapolis over 
the Conrail-Indiana Southem Railroads. For CSX to replace Conrail and compete 
vxhementlv with the Indiana Rail Road - as stated by a senior CSX representative - at the 
de-rimeni of their recent 89% ownership in the Indiana Rail Road, simply does not make 
sense. IPL agrees with Judge Lcvanthal that CSX does have effective control of the 
Indiana Rai] Road. 

Thirdly. An agr:emcnt made by CSX, India.na Rail Rosd and Conrai], six months prior to 
CSX announcing their purchase of Conrai!, changed the operations ofthe Belt Railroad. 
As we understand, the Belt Railroad became a profit center for the first time in its long 
history. In the new agreement the three parties also designated Hawthome Yard as a 
switching point for ail movements into and out of Indianapolis. This adds additional 
miles to the movement of IPL unit trains (50 plus rail cars), more delays, more air 
pollution, and more crew time. This agreement infers that CSX had a plan prior to ils 
purchase of Conrail to monopolize the City of Indianapolis and IPL. 

Lastly, in addition, IPL is concerned that economic development with in Indianapolis will 
be severely affected by having only one Class I railroad serving a city of this size. The 
NS seems to be a paper tiger at most, and their acquiescence to the CSX in Indianapolis 
sen-es only as a placebo to the STB. We do not think the STB will take the placebo and 
determine real competition truly exists for this city or IPL. Indianapolis should not 
become a whistle stop for the CSX. 
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Thomas R. Howard, CSX 
Thomas G. Hoback, INRD 

May 12,1998 
Page -2-

More specifi-Ally, the steps CSX iuwi INRD propbse do not preserve or ei.>hance the 
competitive optior̂  available tflJjiPIi|)rior to CSX's involvement v*nth Conreil. Presently 
we have through rates for coal a^vtries to E.W. Stout and Peny K plants. As INRD is v 
aware, IPL and Conrail have u$fcd |̂ RCAF-A for several years, additionaiiy, Conrail in 
the through rates absorbed virtu|flyi2l of the switch charge imposed by the INTU). 

• ••.•'•'•'̂  -J. ' 
Relative to the rates you proj^^,'.^ do not knovv vvhat division Conrail and Indiana 
Southem have agrt cd upon. ^̂ hAii jConrail sold all bui a few miies of the Evansvillc-
Indianapolis branch line did iliey-itake ad'/antage of tiie Indiana Southem on this 
particular movement? O U^' ••: 

The ability to build-on, build-<(fK<>f Conraii to serve E.W. Stout is a mechanism that 
assures V.'L of constraining INI0 rite by utilizing ISRR/Conrail to directly serve Stout. 
This mechanism will disappear̂ ycAâ  joint letter is accepted, or the STB rules in favor of 
the CSX over the rccommendat̂ ns '̂ the Justice and Transportation Departments. 

While you state Perry K is not 5«-̂ ,>situation in your letter, CSX's testimony in this case 
is just the opposite. This point i|cl«jly shown by the Indiana Rail Road/IPL E.W. Stout 
plant contract and its provisions|bt'ĉ ai deliveries to our Peny K plant. 

• l i t , • ' 

Competitive Access to Westem LovV Sulfur Coal. 

IPL currently has access to twoprailrcads which can, compete for movements of western 
low sulfur coal - Conrail ftom ̂  LjCijiiis and CSX to Chicago. The puichase of Conrail 
leaves CSX with both routes ana iestiblishes a highly circuitous route for the Norfolk 
Southem &om Kansas City to laSivitte, Indiana, then over CSX tracks to Indianapolis. 
There are several problems assoiiatejil;wiiii this movement: 

^ • ': 
*- • :r" 

a) Possible discrimination fron^tJie'wstem carriers bccauî  they will be short hauled. 
•1 • •.-« 

b) NS' ability to conyjete will d̂ b,be limited for the following reasons: 

1) Circuitous routes. 

V j • t •; 

2) Light density segmcrfe'nf iiie route, 
4 
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( • 3) Inappropriate charges;̂ i>f the use of approximately 80 miles of CSX track 
from Lafeyette, Indiaflk/'V; 

4) Since the NS track Bjpcited north of Indianapolis, approximately 60 miles to 
Muncie and 80 iiu{es: id Lafayette, and their rights over the CSX line to 
Indianapolis consist 6f fenly overhead nghts - the NS will not be able to 
compete with the CSXit̂ -Piey will have great difficulty in attracting any 
business because theyjwili ziot be allow-ed to build off of the CSX ttacks in 
Indianapolis, cr centiil Indiana for that matter. 

5) In addition to the;bye|Kcad rights, IfS docs not have a investment in 
Indianapolis, and bjj-thfiir own admission, this situation prohibits them fiom 
effectively compctî .i v | -

6) If by any chance th^ 66)fld" deliver coal lo Indianapolis, CSX and the Indiana 
Rail Road could eSf^^iy block the NS by instituting switch charges or 
providing inferior sefv̂ iĉ O: The U.S. Department of Transportation seems to 
have recogmzed this/di'l̂ mtfia by focusing on direct access in their commenis. 

Competitive Access to Eastem LowSiilftir Coal. 
'. l • '• ^!\ ' • 
f •• i ^ -. ' ' ' 

Currently Co'uail , in cocperiHoa Ŝ ith shortline railroads from Cincinnati, Ohio and 
Louisville, Kentucky can compile, yiith tlie CSX. If the sale of Coiuail takes place as 
planned, the CSX could block' this, competition t̂hrough the use of switch charges, 
overhead fees and poor service.' -Regardless, theu- revenue streams will be protected 
because of the overwhelming ô ynet̂ hip and control within Indianapolis. This purchase 
assures the CSX that it will par̂ cfpjafe in every movement into and out of Indianapolis. 

Your letter addressed movenierit̂ ;6f Indiana coal over the ISRR and INRD. It 
completely ignored potential cc^ inpvcments fix)m the eastern and westem coal fields to 
satisfy the requirements of Phisw Il̂ of the Clean Air .A.ct and the large premium being 
paid for Conrail. s'; •- f .v ' 

Whether it is ten bi'lion or twedfy. billion over book̂  it is very difficult to believe lhal the 
CSX/NS could recoup t'nis extraordmary amount of capital, unless the customer is faced 
with a duopoly cr is monopoliî ed by a singic carrier. Raising prices to customers to 

M : Ml; • -i- - . 
• t . • .\f . * - . . . . . . * % f . 
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compensate for tMs premium f̂aiajĵ ia acceptable way to grow or salvage a company. 
IPL has no desire tohecom^ â î̂ l̂  

It appears that CSX/INRD am iE|; have major differences on what constitutes the 
preservation of rail competitidfi ctSfeatly available to IPL. IPL agrees with .Mr, J. Q. 
Anderson's statement that heikiidws "of no markv't, for goods or services, where 
increased competition hasn't pa^uc^ better offerings and better value." Unfortunately, 
Mr. Anderson was not referringjto.iidianapolis when he made this statement. 

Sincerely, "K't̂ lX; 

A:M-' 
-i f.: 

Donald W. Kni^t vf!-t'rii 
Vice President - Fuel Supply- 't-' 
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