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TO 

FROM 

SUK. ACE TRANSPORTATION BOARD 

Memorandum 

c 

Ellen Keys. Assistant Secretar. 
Section of Publications/Records 
Office ofthe Secretar>' 

el Clemens. Director 
Office of Cornpliance and Enforcement 

DATE: February 3, 1999 

ENTeREO 
Offlc. of the S«:relWTf 

1999 
Partot 

pubtJc RecOfO 

SUBJECT : STB FINANCE DOCKET NO. 33388 - OPERATIONAL MONITORING D.\TA 

Attached are the original and two copies of the public daia files provided to this office 

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

the docket for public refere ice. As requested, I am providing the threa paper copies to Ron 

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

hesita.e to contact me or Jim Greene. 

Attachments 

cc: Chairman Morgan 
Vice L n .irman Clybum 
Rich Armstrong 
Ron Douglas 
Charles Renninger 



soo Water street (JISO) 
Jacksonville. FL 32202 

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

J. Randall Evans 
Vice President-Acquisition Development 

Februarys, 1999 

Melvin F. Clemens, 'r. 
Director Oflice of Compliance and Enforcement 
Surface Transportation Board 
Washington, DC 20*23-0001 

Dear Mr. Clemens: 

.Atta..!:" ' 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 
Lahor Task Force , Page 2 
Construction and Other Capital Projects fable Pages 3-4 
Information Technology Pages 5-9 
Customer Service Pages 10 
Training Pasjes 11 

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

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

Very truly yours. 

J. Randall Evans 

cys- Petei J. S!iudt7, Vice President 
Law & General Counsel 

Paul R. Kitchcock 
Senior Counsel 

J150 

teaVjreMettenWIemem (1-31 -99).jre 



c s x TRANSPORTATION, INC. 
STB OPERATIONAL MONITORING REPORT 

As ofJanuary 31,1999 

Table of Contents 

The reports are presented in the following order: 

Labor Implementing Agreements Page 1 

Labor Task Force Page 2 

Construction and Other Capital Projects Table Pages 3-4 

Information Technology Pages 5-9 

Customer Service Pages 10 

Training Pages 11 

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



STB OPERATIONAL MOMTORING REPORT 
As ofJanuary 31,1999 

LABOR 

Tlie status ofthe Labor Implementing Agreements is as follows: 

1 Oro;iiii/;i(i<(ii 
r 

Slalus 

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. 

I'nited Railway Supervisors Association - on behalf of the 
engineering supervisors 

Implementing agreement reached. 

National Conference of Firemen & Oilers Implementing agreement reached. 

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

lmplement..ig agreement reached. 

Fraternal Order of Police Implementing agreement reached. 

Amencan Train Dispatchers Department ofthe Brotherhood of 
1 ocomotive Engineers 

Implementing agreement reached. 

Intemational Brotherhood ot Electrical Worker Implenenting agreement reached. 

Sheet Metal Workers International Association Implementing agreement reached 

United Railway Supervisors Association on behalf of 
M. chanical Department Supers isors 

Implem^'iting agreement reached. 

United Transportation U'nion Implementing agreement reached. 

United Transportation Union - Yardmasters Department Implementing agreement reached. 

Brotherhood of Locomot ve Engineers Implementing agre-ment has been reached 
subject to union 'atification. Results are due 
on February r , 1999. 

*Brotherhood of Maintenanc* of H^ay Employes .Arbitration wts held from December 15 
tl.l ough 18. The arbitrator has issued an 
award which ^stablLsnes the implementing 
agreement 

Brotherhood of Railway Signalmen Implementing agreement has been reached. 

Intemational Association of Machinist Implementing agreement has been reached. 

Transportation Communi.ation Intemational Clerks Union Implementing agreement has been reached. 

*Brotherh,^od Railway Carmen Division - TCL and Transport 
H'orliers Union of America 

Implementing agreement has been reached 
with TCU (BRC). .Arbitration with TWU was 
held on January 22,1999. A decision is due 
by February 23,1999. 

* Thc Notice provided for by Section 4 of the New VQrk QpcK conditions has been served on each of these unions. 

CSX Transportation. Inc. 



STB OPERATIONAL MONITORING REPORT 
As ofJanuary 31,1999 

LABOR 

Labor Managei.'ent Task Force 

CSXT continues to send 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 a labor task force similar to the one established with the Vnited Transportation 

Union. A letter was sent to the Brotherhood of Railway Signalmen following the parties 

agreeing to an implementing agreement. To date, the National Conference of Firemen & Oilers 

and the Intemational Brotherhood of Boilermakers, Ironship Builders, Blacksmiths, Forgers and 

Helpers have responded affirmatively to our invitation to participate in a labor task force similar to 

the one established with the United Transportation Union. 

The Intemational Association of Machinist and Aerospace Workers also was invited to 

establish a labor task force. The Organization respectfully declined the invitation citing Us current 

participation in the CSXT labor/management safety program and the SACP Program currently being 

sponsored by the Federal Railroad Administration. The I A M did, however, state that it "will always 

be willing to meet with representatives of CSXT and other rail labor representatives to discuss 

specific issues conceming the application of our implementing agreement and safety related issues 

as deemed necessary and appropriate." 

c s x Transportation, Inc. Paf(e2 



STB OPERATIONAL MONITORING REPORT 
As of J? .iuary 31, 1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

• 
LiK-atioii ^ I 'nij ici 

I \ . 
Slalus 

F \|)i'cii'() * 
(Oinpk'liiiii 

lUte 

1) Greenwich, Ohio to Pine 
Junction, Indiana 

Construct 2°'' main trark with TCS on B&O including 
connections. 

Complete 4Q 98 

2) Quaker tr Greenwich, Ohio Construction by Conrail of 2"̂  main track with TCS. Complete 4Q 98 

3) Willard. Ohio Yard Expansion Substantially Complete IQ98 

4a) Crestline, Ohio a) Construct or rehabilitate connection tracks v/ith 
Indianapolis Line. 

a) Underway 1Q98 

4b) Sidney. Ohio b) Connection Track b) Complete 4Q 98 

4c) Manon. Ohio c) Rehabilitate Connection Track c) Complete 4Q 98 

5) Carleton, Michigan Connect track with Conrail Complete 409" 

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

6b) Harwood. Indiana b) Siding Extension b) Complete b) 4Q 98 

7a) Chicago, Illinois a) Intennoo.: ! Expansions a) Complete a) 3Q98 

7b) Cleveland. Ohio b) Intermodal £/.mansions b) Substantially Complete b) 1Q98 

7c) Philadelphia. Pennsylvania c) Intennodal Expai'sions c) Underway c) IQ98 

7d) Little Ferry. New Jersey d) Intermodal Expansii ns d) Complete d) 3Q98 

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

9) Hobart, Indiana to Tolleston, 
Indiana 

Res'oration ofeonneetion and main track between 
Hoba.1 & Tolleston. 

Substantially Complete 1Q99 

CSX Transportation, Inc. Pages 



STB OPERATIONAL MONFTORING REPORT 
As ofJanuarv 31,1999 

CONSTRUCTION AND OTHER CAPIT.IL PROJECTS 

Location I ' roj i i t 

* 
Mains 

K \ p i l l I ' d 

( ( t i i i p l i ' i i o i i 

Dale 

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

Substantially Complete 1Q99 

11) Newell & New Castle. 
Pennsylvania 

Upgrade capacity on the Mon. Subdivision Complete 4Q98 

12) Albany, New York to Bergen, 
New Jersey 

Extend 3 sidings by Conrail on River Line Complete 4Q98 

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

14) Dolton, Illinois Connection track @ Lincoln Avenue CSX/IH3 Substantially Complete 1Q99 

CSX Transportation. Inc. Page 4 



STB OPERATIONAL MONITORING REPORT 
As ofJanuary 31, 1999 

INFORMATION TECHNOLOGY 

Information Technology 
The implementation strategy, training plans,; nd status of the Information Technology (IT) initi.itives affecting the following Operating Areas are 
summarized: 
• Custon "x Service 

> Electronic Customer Connectivity 
• Operations Personnel 

> Crew Management 
• Transportation 

> Car Management & Moveinent 
> Locomotive Management 
> Train Dispatching 

Operating; Area 

Customer Service 

Electronic Customer Connectivity 

linpleiiu'Htatldii Sfrale<i> 

All inbound (e.g. bill-of-lading) and outbound 
(e.g. car tracing) electronic communications 
with existing Conrail customer; are to be 
migrated to CSX and NS. Ml customers will be 
informed of their system migration options and 
have the oppormnity to test the replacement 
electronic connections pnor to a transfer of the 
customer communications links on Day I . 

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

Slalus 

S> stems 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 
cus'omers acquired by CSX 
is in progress. 

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

CSXT Transportation. Inc. Pages 



STB OPERATIONAL MONITORING REPORT 
As of January 31,1999 

INFORMATION TECHNOLOGY 

Operatinji Area 

Operations Personnel 

Crew Management 

linplt nu'iitatioii Stratt'<;\ 

Separation of callings desks (CSX, NS, SAC) in 
Dearbom, MI has been pre-i :gotiated and is in 
place. There will be a phsocd roll-out of eight 
calling desks to 1 ECS - the CSX Crew Calling 
System. The first desk will bo rolled out 60 
days after Day 1. 

T&E Crews w-ll continue to submit paper time 
sheets to Dearbom, MI until the TECS desk 
roll-out is ct mpieted. Paperless payroll 
implementation will take piace 2 weeks after 
each TECS desk implementation. TTie entire 
roll-out will take approximately eight months. 

Status 

ms development in 
process and on schedule 

I r a i i i i i i v 

CSX Payroll officers wil! 
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. 

CSX Transportation, Inc. Page 6 



STB OPERATIONAL MONITORING REPORT 
As of Januarv 31,1999 

INFORMATION TECHNOLOGY 

Operating Vrea 

Transportaiion 

Car Management and Movement 

liiipk-nionfation StraU<4> 

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

Disposition and management of empty cars will 
occur in Jacksonvillc using CSX systems after 
Day 1 to ensure coordinated system wide 
transportation operations. 

Customers on the acquired territory wili 
continue to order empty cars and obtain 
infonnation on order status as they do today. 

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

Status 

Systems development in 
process and on schedule. 

I rainiiii 

Conrail Car Management 
team has been hired for the 
transition period Training 
of Conra'l Car Management 
staff V. ill begin 60 days 
prio- to Day I . 

Training of affected field 
location personnel to begin 
30 days prior to each field 
roll-out phase. 

CSX Transporution, inc. Page? 



STB OPERATIONAL MONITORING REPORT 
As ofJanuary 31, 1999 

INFORMATION TECHNOLOGY 

Operaliii'^ 

Transportation 

Locomotive Management 

Iniplenu'iitatioii Sti aU'!.;\ 

CSX Locomotive Management SySi.m <l ,MS) 
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 approximately 180 days 
after Day 1. The management team in 
Philadelphia will consist of two locomotive 
managers and one senior locomotive manager. 
Dual entry of locomotive assignments will be 
made to the Conrail Locomotive Distribution 
System. Shutdown of Conrail LDS w ill 
accompany field roll-out and will be dependent 
upon other Conrail Systems (TRIMS & TMS) 
no longer relying on assignments being passed 
irom Conrail LDS. 

Within 180 days after Day 1, locomotive 
management for the acquired Conrail territory 
will be relocated to the Kenneth Dufford Center 
in Jacksonville. Two CSX Locomotive 
Managers will manage the acquired territory at 
thai time. 

Status 

System Testing is in 
progress and on schedule; 

One training class of CR 
personnel on CSX LMS 
was completed. 

I rai i i i i i ' ' 

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 
thc training and will inciude 
cross training of CSX and 
Conrail cultures. 

CSX Transportation. Inc. Pages 



STB OPER. TIONAL MONITORING REPORT 
As ofJanuary 31,1999 

INFORMATION TECHNOLOGY 

()peratiii<4 Area 

Transportation 

Train Dispatching 

liii|)k'iiu-iitati(ui Stratc^x 

Train dispatchers will continue to u.se current 
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. Also contingent upon an 
implementing agreement being in place with the 
ATDD. 

Staius 

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

Phase 1 realignments : 

Albany. & Indianapolis 
complete. 

Dearborn Division 
started. 

Philadelphia Division 
scheduled to start 3/15/99 

Phase 2 realignments will 
start 3/22/99. 

Phase 2 projected to 
c> mplcie 30-60 days after 
Day 1. 

Implementing agreements 
are no>« in place. 

Dispatchers will be trained 
on their new territory using 
the current processes in place 
at Conrail. 

CSX Transportation. Inc. Page 9 



STB OPERATIONAL MONITORING REPORT 
Asof January 31,1999 

CSX Customer Service Progress Report 

The following report outlines our progress toward the fwin goals of 1) Achieving and maintaining 
customer confidence in the transacfion, and 2) Insuring the integrafion of the acquired territories and 
personnel into the Customer Service Center in Jacksonville. 

The Transition Process 

Meefings with the Shared Area management continue, with the objective of defining data reporting 
hand-off procedures between Shared Area personnel and CSXT/NS at terminals located in Detroit, 
and in North and South Jersey. A task force was set up to define train-by-train procedures for all 
acquired territories, including Shared Areas. These procedures have now been written, subject to 
last-minute changes in the operating plan. They defme how tc handle the hand-off between 
systems and between the CSC in Jacksonville and the NCSC in Pittsburgh. 

Personnel 

An implemenfing agreement has been reached with the TransportaUon Communications Union, 
enabling the contract employee selection process for CSXT, NS, and the Shared Areas to begin. On 
November 20, 1998, CSXT issued noUce of intent to acquire 183 clerical employees for the 
operation of the CSXT acquired areas, to be headquartered temporarily in the Pittsburgh NCSC 
fcrtlity. The roll-down process has been completed. As many as 20% ofthe new employees are 
already on the positions they will occupy on Day One. Training classes have now begun, and we 
expect to have all clerical employees at the NCSC on their chosen positions and trained by Day 
One. 

Non-contract managers continue to co-locate in both Pittsburgh and Jacksonville as these procedures 
are worked out. The objective is to promote a seamless integration of CR/CSXT operations and 
cultures. 

Customer Familianzation 

Shipping guides providing essential information on doing business with CSX have been mailed to 
customers in the acquired areas. Similar guides, customized for the purpose, have been sent to 
customers in the Shared .Areas. 

CSX Transportation, Inc. Page 10 



STB OPERATIONAL MONITORING REPORT 
As ofJanuary 31,1999 

STB Status Report ott Training 

Scheduling Office 

.Major training efforts began in January, completing over SO of the 800 planned classes. Approximately 
95% of the trainers were trained and 5% ofthe total Conrail population received training. Database 
software setup was completed to record and track all class attendance information. Weekly and monthly 
reporting systems were established to track class scheduling, attendance and cancellations. 

Train & Engine Service Training 

Pre Day One Training for train and engine service employees began during the month of January, 1999. 
Crews assigned to inter-territorial runs will begin training during the first week of February, 1999. All Pre-
Day One training is scheduled for completion by June 1,1999. 

Clerical Training 

Additional meetings were held with CR Service Lane Administrative Managers. We pinpointed additionnl 
training needs for Service Lane clerical employees to insure our training will touch all or their areas of 
responsibility. Based on orr conversations and feedback, we are on target with the plan. Additional system 
servers have been placed at Philadelphia, Toledo, and Buffalo to provide access to self-paced application 
training. 

Crew Management 

Crew management training is in the process of updating Transportation Employee Calling System 
schedules to coincide with the new split date. During January we conducted an eight-day TECS session in 
Dearborn to pilot test split date materials. 

Trainmasters & Yardmasters 

Day One Operations training for trainmasters and yardmasters is under way at five central locations on 
existing CR territory. Arrangements are being made to add new training rooms in Philadelphia and 
possibly Cleveland. We will continue to conduct training, possibly pushing back yardmaster sessions closer 
to split date. 

Engineering & Train Control 

Materials for Engineering and Train Control non-contract training are complete. Materials for contract 
training are being finalized thi.s month. Seventeen instructors have now completed train-the-trainer 
sessions. One non-contract class was conducted in January-prior to the new split date announcement. 
Since that time, training schedules have been revised to reflect a start date of March 15 with c'l classes 
finishing by mid-May. 

Intermodal 

Training materials have heen designed and pilot tested Train-the-trainer sessions were also completed in 
January. Implementation plans are being adjusted to reflect the new split date. 

CSX Transportation, Inc. Page 1 



Norfolk Southern Corporation 
STB Operational Monitoring Report 

As of January 31,1999 

Reporting Requirement Page 
Item 1. Labor Implementing Agreements 2 
Item 2. Construcfion and Other Capital Projects 4 
Item 3. Information Technology 9 
Item 4. Customer Service 12 
Item 5 Power and Rolling Stock * 
Item 6. Car Management, Crew Management and Dispatching 10 
Item 7. Shared Assets Areas ** 
Items. Monongaheia Coal Area 4 
Item 9. Cleveland Operafions 4 
Ii'jm 10. Chicago Gateway Operations ** 
Item 11. Yards and Terminals ** 
Item 12. On Time Performance ** 
Item 13. The Conrail Transacfion Council * 
Item 14. Labor Task Forces 3 

Note: Bold print indicates changes from previous report. 
• To be disclosed under a different cover or m a later report. 
** Data not required at this time. 



Surface Transportation Board Operational Monitoring Report 
As of January 31,1999 

LABOR 

Labor Implementing Agreements 

1 Labor ()i'<;ani/;ili(iii Sl;iliis 1 

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

Implementing Agreement reached 

I'nited Railway Supervisors Association - on 
Behalfof claim agents 

Implementing Agreement reached 

United Railway Supervisors Association - on behalf of 
engineering supervisors 

Implementing Agreement reached 

L'nited Railway Supervisors Association - 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 

Fraternal Order of Police Implementing Agreement reached 
International Brotiierhood of Electrical Workers Implemenhng Agreement reached 
Sheet Metal Workers' Intemational Association Implementing Agreement reached 
Amencan Tram Dispatchers Department, Brotherhood 
of Locomotive Engineers 

Implementing Agreement reached 

Intemational Association of Machinists and Aerospace 
Workers 

Implementing Agreement reached 

Transportation«Communications Intemational Union Implementing Agreement reached. 

United Transportation Union Implementing Agreement reached 

Brotherhood of Raihoad Signalmen Implementing Agreement reached 

United Transportation Union - Yardmasters Department Implementing Agreement reached 

Brotherhood of Locomotive Engineers Agreement reached, subject to ratification 

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

Agreement reached with BRC. Arbitration 
with TWU held on January 22,1999. 

Brotherhood of Maintenance and Way Employes 

Note: Bold print indicates changes from previous report 

.\rbitrated Implementing Agreement 
rendered January 14,1999, 

NORFOLK .SOI THERN CORPORATION 2 



Surface Transportation Board Operational Monitoring Report 
Asof January 31,1999 

LABOR 

Labor-Management Task Forces 

Norfolk Southem and the United Transportation Union (UTU) have an ongoing L abor 
Management Task Force consisting of NS's Vice President - Labor Relations and the 
President of the UTU. The Task Force encourages frequent commimications 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 to the Coiu-ail transaction. 

As ofthe end of the reporting period, NS has invited organizations with which an 
implementing agreement has been finalized (and which will continue to represent 
employeeŝ  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 concems about implementation ofthe Coru-ail 
Iransaction with preservation of the 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 of the 
Brotherhood of Locomotive Engineers; Intemational Brotherhood of Electrical Workers; 
Sheet Metal Workers Intemational Association; the Transportation»Communications 
Intemational Union; the Associalion of Machinists and Aerospace Workers; and the 
Brotherhood of Railroad Signalmen. Each Task Force will be unique to each labor 
organization, and will involve operations, safety and labor relations staff as appropruie 
and the craft General Chairmen representing NS and Conrail employees. 

A task force meeting with the American Train Dispatchers Department was held on 
November 17, 1998, at which ongoing training and qualifications procedures were 
reviewed. A task force meeting has been scheduled with the Brotherhood of 
Railroad Signalmen for February 18, 1999. 

Note: Bold print indicates changes from previous report. 

NORFOLK Soi THERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of January 31,1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 1 . ( ) i ' ; l l i i i i i I ' l o j l l l D i p i I ' luisc M. l l i i s 1 

Alexandria IN Constnict track connection Track Design Complete 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Signal Design Complete 

Const Complete 
Allentown - PA Traffic Control System Signal Design In progress 

Reading PA Estimated Completion Date: 4Q99 Const 
Angola NY Upgrade existing siding, construct new Track Design Complete 

siding 
Complete 

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 *eet Track Design Com.plete 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Signal Design Complete 

Const Complete 
Boundbrook NJ Extend siding 15,000 track feet Track Design Project being definea. 

Estimated Completion Date: IQOO Grading 
Const 

Signal Design 
Const 

Bristol VA Extend siding 14,255 track feet Track Design Complete 
Estim-ited Completion Date: Complete Grading Complete 

Const Complete 
Bridge Design Complete 

Const Complete 
Signal Design Complete 

Const Complete 
Bucyms OH Construct track connection Land Complete 

Estimated Completion Date: 1Q99 Track Design Complete 
Grading Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Buffalo - NY Traffic control system and remove pole line. Signal Design In progress 
Cleveland OH Estimated Completion Date: 4Q99 Const In progress 

Butler FN Constrict track connection Track Design Project being defined. 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 
Chicago IL Expand and improve 47th St Yard Track Design In progress 

Intermodal Terminal Grade/Pave 
Estimated Completion Date: 4Q99 

.NORFOLK Soi THERN CORPORATION 



Surface Transportation Foard Operational Monitoring Report 
Asof January n, 1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

l . o i ' u l i d i i ^ r i o j i ' i i / Dcfii I'liasc • .S^Jlll^ 1 

Cloggsville OH Track Rehabilitation Track Design Complete 
Estimated Completion Date: Complete Const Complete 

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 Construct track connection Track Design Complete 

Estimated Completion Date: 1Q99 Grading Complete 
Const In progress 

Signal Design Complete 
Const In progress 

Crockett VA Construct 9,100 foot new siding Land Complete 
Estimated Completion Date: Cbmplete Track Design Complete 

Grading Complete 
Const Com.plete 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const Complete 

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

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 Gradmg 

Const 
Signal Design 

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

Estimated Completion Date: IQOO Grading 
Const 

Signal Design 
Const 

Hadley Jct fN Double tracking Track Design Project being defined. 
(Ft Wayne) Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 

Hagerstown Sec PA Construct siding Tiack Design Complete 
(Greencastle) Estimated Completion Dr'e: 1Q99 Grading Compietc 

Const Complete 
Signal Design Complete 

Const In progress 

Hagerstown Sec PA Traffic Control Signal Design Project being defmed. 
Estimated Completion Date: 4Q99 Const 

NORFOLK SOI THER-N CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of January 31,1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

• I ' l K j l l l Drp l 

Harrisburg i'A «̂  onstruct intermodal terminal Track Design In progress 
(RuJitrfora) 

Design In progress 

Estimated Completion Date: 2Q00 Grade/Pave 
Harrisburg - PA TratTic Control System and remove pole 

line 
Signal Design in progress 

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

KY Estimated Completion Date: 2Q99 Grading In progress 

Const 
Signal Design Compietc 

Const To do 
Knoxville - TN Double Stack Clearances Track Design Complete 

Chattanooga TN Estimated Completion Date: Complete Cnnst Complete 
Bridge Design Complete 

Marshfield IN Upgrade and extend siding 7,908 feei Land Optioi ie i 
Estimated Completion Date: Complete Track Design Complete 

Grading Complete 
Const Complete 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const Compl'.te 

Oak Harbor OH Constmct track conneetton Land Complete 
Estunated Completion Date: 1Q99 Track Design Complete 

Grading Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Pattenburg NJ Clearance-9 Bridges Bridge Design In progress 
Estimated Completion Date: IQ09 Const In progress 

Pattenburg NJ Sidmg Extensions Track Design Complete 
Estimated Completion Da'e: Complete Grading Complete 

< onst Complete 
Signal Design Complete 

Const Complete 
Pattenburg NJ funnel Clci. ance Bridge Design Complete 

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

Estunated Completion Date: 4Q99 Grading 
Project being defined. 

Const 
Signal Design 

Const 
Piney Flats TN Extend sidmg 6.610 feet Land Complete 

Estimated Completion Date: Complete Track Design Complete 
Grading Complete 
Const Complete 

Signal Design Complete 
Const Complete 

NORFOLK SOI THCRN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of January 31, 1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 l.(ic;ili()ii I ' rojivl IHpi 
Port Reaamg NJ Chemical Coast Clearance Projects 

Estimated Completion Date: 4Q99 
Track 

Bndge 

Design 
Const 
Design 
Const 

In progress 

In progress 

Rader TN Extend siding "189 feet 
Esiimated Completion Date: Complete 

Land 
Track 

Bridge 

Signal 

Design 
Grading 
Const 
Design 
Const 
Design 
Const 

Complete 
Complete 
Complete 
Complete 
Complete 
Complete 
Complete 
Complete 

Reading - PA Traft.c Conttol System and remove pole 
line 

Signal Design In progress 

Pl'.iladelphia PA Estimated Completion Date: 2Q00 Const 
Riverton Jct -

Roanoke 
VA Clearance projects 
^'A Estimated Completton Date: Complete 

Bridge Design 
Const 

Complete 
Complete 

Sandusky 
(Bellevue) 

OH Construct Triple Crown Terminal 

Estimated Completton Date: 1Q99 

Track 

Building 

Design 

GradeTave 
Const 

Complete 

Complete 
In progress 

Sidney IL Construct track connection 
Estimated Completion Date: Complete 

Tiack 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 
Complete 
Complete 
Complete 

Sido MO Double ttacking 36.458 ttack feet 
Estimated Completion Date: Complete 

Track 

Bridge 

Signal 

Design 
Grading 
Const 
Design 
Const 
Design 
Const 

Complete 
Complete 
Complete 
Complete 
Complete 
Complete 
Complete 

Sloan IL Extend siding 5.027 ttack feet 
Estimated Completion Date: Complete 

Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 
Complete 
Complete 
Complete 

Southem Tier NY Southem Tier Rehabilitation 
Estimated Completion Date: 4Q99 

Track 
Bridge 

Const 
Design 
Const 

In progress 

St Louis 
(Mitchell) 

MO Expand Mitchell Triple Crown Terminal 

Estimated Completion Date: 2Q99 

Track 

Signal 

Design 

Grade/Pave 
Design 
Const 

In progress 

In progress 

Toledo OH Intermodal Teminal 
Estimated Completion Date: 4Q99 

Track Desi^jn 
Grade/Pave 

Project being defined. 

NORFOLK SOI THERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As af January 31,1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 1.ocalion I ' l o j l l l Dipi riuisi M.lIlls ' 1 

Tolono IL Track Connection Track Design Complete 
Estimated Completion Date; 1Q99 Grading Complete 

Const Complete 
Signal Design Complete 

Const In progress 

Vermillion OH Track Connection Land Complete 
Estimated Completion Date: 1Q99 Track Design Complete 

Grading Complete 
Const Compiete 

Signal Design Complete 
Const In progress 

Note: Bold priri indicates changes from previous report. If status of project phase is blank, work on that part of 
the projt ct has not yet begun. 

NORFOLK SoiiTHERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 

As of January 31,1999 

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 of the 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 of the new territory. Second, the Coru-ail systems group must modify existing 
Coru-ail 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 plarming stage and a development stage. The plarming stage of the 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. 

There are tbree phases of testing through whirh our transportation and operations 
systems must undergo: unit, systems and integration. All ofthe operations systems 
have completed or are nearly finished with integration testing. The ii^tegration 
testing of the transportation systems is underway and will be complete in the Second 
Quarter of 1999. 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. 

NORFOLK SOIT HER.> CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of January 31,1999 

INFORMATION TECHNOLOGY 

Systems and Personnel Training 

O p i ' l i i l i i i ^ 

TRANSPORTATION 
Car Management and Movement 

Includes Thoroughbred Yard Enterpnse 
System (FYES) and Central Yard 
Operations (CYO) Sysiem 

Systems - Multiple projects 

Personnel Training 

Development, Systems and 
integration testing 
Estimated completion date: 2Q99 

Train Dispatching 

Locomotive Management 

Prepare ttammg inaterials for TYES Compietc 
and CYO 

Trainer orientation 

TYES ttaining at Coiuail locations 

Svstems 

In progress 

Estimated beginning date: 1Q99 

Development complete; Currently 
in implementation 
Estimated Completion date: 1Q99 

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

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

Compietc 

Estimated beginning date: 1Q99 

Systems 

Personnel Training 
Prepare ttaining materials: conduct 
pilot sessions 

Trainer onentation 

Train employees at 8 Conrail 
locations 

Development complete; Integration 
testing in progress 
Estimated completion date: 2Q99 

Complete 

Estimated beginning date: 1Q99 

Estimated completion date: 1Q99 

NORFOLK Soi THERN CORPORATION 10 



Surface Transportation Board Operational Monitoring Report 
-4s of January 31, 1999 

INFORMATION TECHNOLOGY 

^ ^ ^ ^ ^ ^ H () p c r ;i 1 i 11 ̂  Pr r ) j i ' i l 

OPERATIONS PERSONNEL 
Crew Management Systems Final stages of integration testing 

Estimated completion date: 1Q99 

Personnel Training 
Prepare ttaining matenals 
Train Conrail employees 

Cor.^r'etft 
Estimated completion date: 1Q99 

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

Complete 

Estimated beginning date; 2Q99 

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

Complete 

In progress 

Train Conrail employees Estimated completion date: 1Q99 

CUSTOMER SERVICE 
Electronic Customer Connectivity Systems Development and testing 

Estimated completion date: 2Q99 

National Customer Service Center 

Personnel Training 
Testing new systems 

Customer Coordination 
Information to be disttibuted to 
customers 

Personnel Training 
Prepare ttaining materials 
Train employees in Pittsburgh and 
Atlanta 

Estimated completion date: IQ99 

In progress 

Compietc 
In progress 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of January 31,1999 

CUSTOMER SERVICE 

Transition Process 

Transition team members for NS have been selected and confirmed to work in 
Philadelphia in Customer Service for an undetermined perioa of time after split date. 
Space has been defined and equipment will be set up in the near future for this group to 
operate fi-om. 

Personnel 

A transition team for Customer Service has been organized, staff selected, and will be 
fun '̂tional after split date, in quarters located in Philadelphia, for an undetermined period 
of time. Additional training stations have been set up at three locations - Conway 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 
been consummated with TCU. 

Customer A wareness 

NS continues to host customer meetings to evaluate and provide feedback on the 
Company's planning processes and strategies. 

The Customer Resource Guide has been completed and is in the process of being 
distributed. This guide will provide customers with all resources and information 
necessary for doing business with the new NS. 

The Help Desk Directory, to be released at a later date, will also provide a way for 
customers and employees to easily obtain information about NS. This guide to services 
and benefits will list key phone numbers that will connect users to areas that may assist 
them in answering questions about NS. It will be available in three formats: a pocket 
guide for employees, a list for customers and an expanded version available for 
downloading from the intemet. 

Note: Bold print indicates changes from previous report. 
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TO 

SURFACE TRANSPORTATION BOARD 

Memorandum 

BNTEREO 
^f f i r9 of the S«cr«iBnr 

U A K U 1999 DATE: January 11 

: Ellen Keys, Assistant Secretary 
Seclion of Publicatior s/Records 
Office ofthe Secretory 

Pan o: ^ 

FROMx^;^^<^el Clemens, Director 
Office of Compliance and Enforcement 

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

Attached are the original and two copies ofthe public data files provMed to this office 

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

the docket for public reference. As requested, 1 am providing the three paper copies to Ron 

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

hesitate to contact me or Jim Greene. 

Attachments 

cc: Chainnan Morgan 
Vice Chairman Clybum 
Ron Douglas 
Charles Renninger 



500 Water street (J 150) 
Jacksonville. FL 32202 

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

J. Randall Evans 
Vice President-Acquisitiofi Oeveiopfnent 

January 11, 1999 

Melvin F. Clemens, Jr. 
Director Office of Compliance and Enforceipent 
Surface Transportation Board 
Washington, DC 20423-0001 

Dear Mr. Clemens: 

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 I 
Labor Task Force Page 2 
Construction and Other Capital Projects Table Pages 3-4 
Information Technology Pages .̂ -9 
Customer Service Pages 10-11 
Training Pages 12-13 

Note: Italicized information 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 arc any issues that need clarification or 
explanation. As infonnation, coincident with filing this report with the STB, CSXT has made this 
report available on our web site {www.csx.coin). 

Very truly yours, 

J. Randall Evans 

cys: Peter J. Shudtz. Vice President 
Law & General Counsel 

Paul R. Hitchcock-Jl 50 
Senior Counsel 

sea\ire\letlenV:leniefis (U-3l-98).jre 



c s x TRANSPORTATION, INC. 
STB OPERATIONAL MONITORING REPORT 

As of December 31,1999 

Tflhie of rontents 

The reports are presented in the following order: 

Labor Implementing Agreements Page 1 

Labor Task Force Page 2 

Consbuction and Other Capital Projects Table Pages 3-4 

Information Technology Pages 5-9 

Customer Service Pages 10-11 

Training Pages 12-13 

Note: Italicized information indicates a change or update ft^om the last report. 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

LABOR 

The status ofthe Labor Implementing Agreements is as follows: 

1 iiluiT ()r u;iiii/;iti(iM Sl.llus ^ 

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

Implementing agreement reached. 

United Railway Supervisors Association - on behalf ofthe claim 
agents 

Implementing agreement reached. 

United Railway Supervisors Association - on behalf of the 
engineering supervisors 

Implemenling 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. 

Fraternal Order of Police Implementing agreement reached. 
American Ttain Dispatchers Department of the Brotherhood of 
Locomotive Engineers 

Implementing agreenient reached. 

Intemational Brotherhood of Electrical Worker Iniplementtng agreement reached. 

Sheet Metal Workers Internationa! Association Implementing agreement reached. 

United Railway Supervisors Association or behalfof 
Mechanical Department Supervisors 

Implementing agreement reached. 

United Transportation Union Implementing agreement reached. 
United Transportation Union - Yardmasters Department Implementing agreement reached 
Brotherhood of Locomotive Engineers Implementing agreement has been reached 

subject to union ratification. 

*Brotherhood of Maintenance of Way Employes Arbitration was held from December 15 
through 18. The arbitrator's decision is due 
on January 14,1999. 

Brotherhood of Railway Signalmen Implementing agreement has been reached 
Intemational Association of Machinist Implementing agreement has been reached. 

Transportation Communication Intemational Clerks Union Implementing agreement has been reached. 

*Brotherhood Railway Carmen Division - TCU and Transport 
Workers Union of America 

Implementing agreement has been reached 
wit/h TCU (BRC). Arbiti'ation is set with 
TWU for January 22,1999. 

* The Notice provided for bv Section 4 of the New York Dock conditions ha.<i been served on each nf t h w iitiinn^ 

CSX Transportation, Inc. 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

LABOR 

Labor Manafsment Tank Force 

CSXT wHl continue to send 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 a labor task force simUar to the one established with the United Transportation 

Union. To date, the National Conference of Firemen & OUers and the International 

Brotherhood of Boilermakers, Ironship Builders, Blacksmiths, Forgers and Helpers have 

responded affirmatively to our invitation to participate in a labor task force similar to the one 

established with the United Transportation Union. 

The International Association of Machinist and Aerospace Workers also was invited to 

establish a labor task force. The Organization respectfully declined the invUation citing its 

current participation in the CSXT labor/management safety program and the SACP Program 

currently being sponsored by the Federal RaUroad Administration. The IAM did, however, state 

that it "will always be willing to meet with representatives of CSXTand other raU labor 

representatives to discuss specific issues concerning the application of our implementing 

agreement and safety related issues as deemed necessary and appropriate." 

csx fransportation. Inc. Pagt 2 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

I ocation l ' r (»i i i i S l . i l i i s 

I \ | ) i l C l ( l 

D . i l i 

1) Greenwich, Ohio to Pine 
Jimction, Indiana 

Construct 2'*' mam track with TCS on B&O including 
connections. 

Complete 4Q98 

2) Quaker to Greenwich, Oliio Construction by Conrail of Z"** main track with TCS. Complete 4Q98 

3) Willard, Ohio Yard Expansion Substantially Complete 1Q98 

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

a) Underway 1Q98 

4b) Sidney, Ohio b) Coimection Track b) Complete 4Q 98 

4c) Marion, Ohio c) Rehabilitate Connection Track c) Complete 4Q98 

5) Carleton, Michigan Connect track with Conrail Complete 4Q 98 

6a) Alice, Indiana a) Siding Extension a) Complete a) 30 98 

6b) Harwood, Indiana b) Sid'ng Extension b) Complete b) 4Q 98 

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

7b) Cleveland, Ohio b) Intermodal Expansions b) Substantialiy Complete b) 1Q98 

7c) Philadelphia, Pennsylvania c) Intermodal Expansions c) Underway c) IQ98 

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

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

9) Hobart, Indiana to Tolleston, 
Indiana 

Restoiation cf connection and main track between 
Hobart & Tolleston. 

Substantially Complete 1Q99 

CSX Transportation, Inc. Ptge 3 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 ocation ' I'rojecl st.itus 

1 \pn lC( l 

( i i D i p k l i o i i 

D.itc 

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

Substantially Complete IQ 99 

11) Newell & New Castle, 
Peimsylvania 

Upgrade capacity on the Mon. Subdivision Complete 4Q98 

12) Albany, New York to Bergen, 
New Jersey 

Extend 3 sidings by Conrail on River Line Complete 4Q98 

13) Little Ferry, New Jersey Connection track Conrail/NYSW Underway IQ99 

14) Dolton, Illinois Connection track @ Lincoln Avenue CSX/IHB Substantially Complete IQ 99 

CSX Transportation, Inc. P«ge4 



S T B OPERATIONAL MONITORING R E P O R T 
As of December 31,1999 

INFORMATION TECHNOLOGY 

Information Technology 
The implementation strategy, training plans, and status ofthe Information Technology (IT) initiatives affecting the following Operating Areas are 
summarized: 

Customer Service 
> Electronic Customer Connectivity 

• Operations Persoimel 
> Crew Management 

• Transportation 
> Car Management & Movement 
y Locomotive Management 
> Train Dispatching 

Opera I itiu \ r i a 

Customer Service 

Electronic Customer Coimectivity 

hii|)U iiu'iil:iti(>n Slrale'^x 

AU inboimd (e.g. bill-of-Iading) and outboimd 
(e.g. car tracing) electronic communications 
with existing Conrail customers are to be 
migrated to CSX and NS. AH customers will be 
informed of their system migration options and 
have the opportimity to test the replacement 
electronic connections prior to a transfer of the 
customer communications links on Day 1. 

CSX and NS will work widi all aflfected 
customers and EDI vendors to develop 
migration plans 

Slalus 

Systems development in 
process and on schedule 

A joint letter was 
distributed to current 
Conrail customers 

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

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

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

CSX Transportation, Inc. P«i»5 



STB OPERATIONAL MONITORING R E P O R T 
As of December 31,1999 

INFORMATION TECHNOLOGY 

Operaling \ r i a 

Operations Personnel 

Crew Management 

hn|)li iiu iilati(m Slrali t;\ 

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 eight 
calling desks to TECS - the CSX Crew Calling 
System. The first desk will be rolled out 60 
days after Day I. 

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

Status 

Systems development in 
process and on schedule 

CSX Payroll officers will 
train T&E employees on 
the CSX Payroll sytem 
immediately following 
the implementation of 
TECS. Local Chairman 
will participate in the 
training. Training 
documents have been 
prep-red and presented to 
Conrail personnel. 

CSX Transportation, Inc. Page 6 



STB OPERATIONAL MONITORING REPORT 
As of December 31.1999 

INFORMATION TECHNOLOGY 

Operatinj; Area 

Transportation 

Car Management and Movement 

Inipk nu iilalion StratV'̂ N 

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

Disposition anH management of empty cars will 
occur in Jacksonville using CSX systems after 
Day 1 to ensure coordinated system wide 
transportation operations. 

Customers on the acquired territory will 
continue to order empty cars and obtam 
information on order stâ JS as they do today. 

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

Slalus 

Systems development in 
process and on schedule. 

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

Training of affected field 
location persormel to begin 
30 days prior to each field 
roll-out phase. 

CSX Transportation, Inc. Page? 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

INFORMATION TECHNOLOGY 

Opi'raliii<i \rea 

Transportation 

Locomotive Management 

Impk iiu iilalidii Sti aU <4> 

CSX Locomotive Management System will be 
used to manage locomotives in CSX acquired 
territory beginning on Day I . This will occur 
from tlie Operations Center in Philadelphia, PA 
for 180 days after Day 1. The management 
team in Philadelphia will consist of two 
locomotive managers and one senior 
locomotive manager. Dual entry of locomotive 
assignments will be made to the Conrail 
Locomotive Distribution System. Shutdown of 
Conrail LDS will accompany field roll-out and 
will be dependent upon other Conrail Systems 
(TRIMS & TMS) no longer relying on 
assignments being passed from Conrail LDS. 

Within 180 days of Day 1, locomotive 
management for the acquired Conrail territory 
will be relocated to the Kenneth Duftbrd Center 
in Jacksonville. Two CSX Locomotive 
Managers will manage the acquired territory at 
that time. 

Status 

Systems development in 
process and on schedule 

I I aiiiint 

Locomotive managers for 
the acquired Conrail territory 
will be trained on the CSX 
Locomotive Management 
System 60 days prior 'o Day 
I 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 Iransportation Inc. 
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STB O P E R A T I O N A L MONITORING R E P O R T 
As of December 31,1999 

Transportation 
Train Dispatching 

Train dispatchers will continue to use current 
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 I 
realignment completion for territory being 
transferred. Also contingent upon an 
implementing agreement being m place with the 
ATDD. 

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

Phase 1 realignments for 
the Albany, Indianapolis, 
and Dearborn Divisions 
are complete. 

Phase 1 realignment for 
the Philadelphia Division 
scheduled to start 1/18/99. 

Dispatchers will be trained 
on dieir new terntory using 
the current processes in place 
at Conrail. 

Implementing agreements 
are now in place. 

CSX Transportation, Inc. Page 9 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

CSX Customer Service Progress Report 

The following report out'ines our progress toward the twin goals of I) Achieving and maintaining 
customer confidence in the transaction, and 2) Insuring the integration of the acquired territories and 
personnel into the Customer Service Center in Jacksonville. 

The Transition Process 

Meetings with the Shared Area management continue, with the objective of defining data reporting 
hand-off procedures between Shared Area personnel and CSXT/NS at terminals located in Detroit, 
and in North and South Jersey. A task force has been set up to draw up train-by-train procedures 
for all acquired territories, including Shared Areas. These procedures wUl define how to hantUe 
the hand-off between systems and between the CSC in Jacksonville and the NCSC in Pittsburgh. 
The goal is to have a detailed procedural plan by the end of January. 

In the Technology area, realignment of the Conrail computer system to work with CSXT and NS has 
been completed. Data is now passing from the Conrail system into the CSXT mainframe, and it is 
being incorporated into CSXT car movement records. 

Personnel 

An implementing agreement has been reached with the Transportation Communications Union, 
enabling the contract employee selection process for CSXT, NS, and the Shared Areas to begin. On 
November 20, 1998, CSXT issued notice of intent to acquire 183 clerical employees for the 
operation ofthe CSXT acquired areas, to be headquartered temporarily in the Pittsburgh NCSC 
facility. The roll-down process has been completed As many as 20% of the new employees are 
already on the positions they will occupy on Day One. Managers are making plans to provide the 
necessary training, and to migrate the remainder into their newly awarded positions. 

Non-contract managers continue to co-locate in both Pittsburgh and Jacksonville as these procedures 
are worked out. i he objective is to promote a seamless integration of CR/CSXT operations and 
cultures. 

csx Transportation, Inc. PaC* 10 

CSX Customer Service Progress Report 



STB OPERATIONAL MONITORING REPORT 
As of December 31.1999 

Customer Familiarization 

In coimection with the Customer Familiarization process. Revenue Accounting has published the 
following operational guidelines: 

• Waybills issued on or after Split Day will show CSXT in the route and will be handled by CSXT 
(712) for all acquired territories. Waybills pre-dating Split Day will be handled to conclusion by 
Conrail (190) in Philadelphia. 

• Freight Station Accounting Codes and Open and Prepay Station List numbers have been 
converted to CSXT versions to be effective on Split Day. 

• The waybill will govem to whom Loss and Damage claims are to be addressed - i.e., Conrail or 
CSXT. 

• Overcharge claims involving waybills dated on or after Split Day should be addressed to CSXT; 
claims involving waybills prior to that date should be addressed to Conrail. 

• CSXT will assume responsibility for settlement of interline switching charges on cars delivered 
or received on or after Split Day; Conrail will handle pnor movements to conclusion. 

• Settlement agreements will be entered into by CSXT with short lines connecting with acquired 
territories, and Car Accounting and Car Repair billing will be handled by CSXT on and after 
Split Day. 

Addresses and Telephone numbers are being provided for the offices within CSXT handling each 
type of transaction outlined above. 

csx Transportation, Inc. Page 11 



STB OPERATIONAL MONITORING REPORT 
As of December 31,1999 

STB Status Submission Report on Training 

Clerical Employees The Clerical Training Team has completed eighty percent of the 
development for computer systems training. We conducted our first PUot 
Session in Jacksonville in early December. We continue to work with 
Technology to identify the types of equipment being placed at specific field 
locations. The first field training Pilot Session is being conducted the 
week of January 4 in Philadelphia. 

System servers are available at Selkirk, Indianapolis, and West 
Springfield This provides hands-on self-paced training materials for the 
standard applications training. 

We continue to move as planned with our training milestones. 
Technology is working closely with us to help provide information for 
additional training requirements. 

Train & Engine 
Service Employees 

Crew 
Management 

The initial development of Pre-Day One Training has been completed 
Five new training officers have been added to the Training and 
Development staff specifically for ConraU acquisition training. The 
officers have become familiar with the ConraU Acquisition Training 
Materials during Train-the-Trainer sessions held in late December 1998. 

Acquired T&E employees Pre-Day One Training Schedules are being 
developed for implementation beginning mid January. Train-the-Trainer 
sessions are scheduled for contract T&E trainers who will be utUized to 
facilitate the Pre-Day One training beginning on January 7,1999. 

Preliminary Field Roll-Out Training materials are being developed for 
T&E employees. 

CMC T&D wiU deliver TECS new hire training to ConraU crew 
dispatchers and crew managers beginning January IJ, 1999. Regular 
scheduled training to begin April 12,1999. AU curriculum development is 
complete, and training railroad tested and ready. 

We completed development of the T&E reference manuals for the TECS 
system. Manuals are to be distributed during Pre-Day One training. We 
continue development on the Transportation officer, and Union 
representative manuals. Completion date February 1,1999. 
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STB OPERATIONAL MONITORING REPORT 
As of December 31.1999 

STB Status Submission Report on Training 

Customer Service 

Field Transportation 
Supervisors 

A very successful one-week pUot session tested the newly developed 
materials (user reference guide and student exercises), the Training 
Railroad sites, and the classroom equipment The pilot demonstrated thta 
one week is the appropriate time for training. A few minor problems were 
identified and corrected Day One preparation is complete. A preliminary 
training schedule identifying instructors and locations is developed 

Field roll-out materials are being developed with testing planned for early 
first quarter. The field roll-out training is a four week session addressing 
train consisting for all train types, processing demurrage records, 
managing yard systems, and correcting errors. The training will be 
instructor led using Training Railroad to give students in depth practice 
on each topic. 

Field Operations training is underway. Field Operations trainers have 
been trained Six Terminal Operations classes were conducted in 1998, 
with SO more scheduled for 1999. 

Intermodal CSX Intermodal has Its training organized, designed, and developed The 
training facilitators are in the process of finalizing their preparations for 
delivery. Training plans call for terminal training to begin the middle of 
January and finish up right before Split Date. 

Scheduling A centralized Scheduling Office has been established to handle class 
establishment, room reservations, class enrollment, class confirmations 
and attendance records. Departmental responsibilities have been 
identified for each of these functions and formal procedures written and 
distributed Database software setup has begun to record all class 
attendance information. A Master Training Schedule has been developed 
to track all acquisition related training activities. 
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Norfolk Southern Corporation 
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Surface Transportation Board Operational Monitoring Report 
As of December 31,1998 

LABOR 

Labor Implementing Agreements 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ • l ;ll>(>l 
International 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 Ruiiway Supervisors Association - on behalf of 
engineering supervisors 

Implementing Agreement reached 

United Railway Supervisors Association - on 
Behalfof the mechanical department supervisor for the 
Conrai! pioperties operated by NS 

Implementing Agreement reached 

Nations i ' onference of Firemen & Oilers Implementing Agreement reached 
American 'vailway and Airway Supervisors 
\ssociatioii. Division of TCU, representing 
Ciiuge inspectors 

Implcmenting Agreement reached 

Fraternal Order of Police Implementing Agreement reached 
International Brotherhood of Electrical Workers Implementing Agreement reached 
Sheet Metal Workers' International Association Implementing Agreement reached 
American Train Dispatchers Department, Brotherhood 
of Locomotive Engineers 

Implementing Agreement reached 

Intemational Association of Machinists and Aerospace 
Workers 

Implementing Agreement reached 

Transportation •Commimicarions International Union Implementing Agreement reached. 

United Transportation Union Implementing Agreement reached 

Brotherhood of Railroad Signalmen Implementing Agreement reached 

United Transportation Union - Yardmasters Department Implementing Agreement reached 

Brotherhood of Locomotive Engineers Agreement reached, subject to ratification 

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

Agreement reached with BRC. Arbitration 
set for TWU for January 22,1999. 

Brotherhood of Maintenance and Way Employes 

Note: Bold print indicates changes from previous report. 

Arbitration hearing held December 15-18, 
1998. 
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Surface Transportation Board Operational Monitoring Report 
As of December 31,1998 

LABOR 

Labor-Management Task Forces 

Norfolk Southem and the United Transportation Union (UTU) have an ongoing Labor 
Management Task Force consisting of NS's Vice President - Labor Relations and the 
Piesident 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 to the Conrail transaction. 

As of the end of the reporting period, NS has invited organizations w ith 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 particular labor 
organization to review issues and concems 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 oflhe 
Brotherhood of Locomotive Engineers; Intemational Brotherhood of Electrical Workers; 
Sheet Metal Workers Intemational Association; the Transportation»Communications 
Intemational Union; the Association of Machinists and Aerospace Workers; and the 
Brotherhood of Railroad Signalmen. 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. A task force 
meeting with the American Train Dispatchers Department was held on November 17, 
1998, at which ongoing training and qualifications procedures were reviewed. 

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

C ONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 l ( K : i l i ( i i i I ' l l ) j i l t Dipt I'll.lsv 
Alexandria IN Construct track connection Track Design Complete 

Estimated Completion Date: Complete Grading Complete 
Const Complete 

Signal Design Complete 
Const Complete 

Allentown - PA Traffic Control System Signal Design In progress 
Reading PA Estimated Completion Date: 4Q99 Const 

Angola NY Upgrade existing siding, construct new siding Track Design Complete 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Bridge Design Compietc 

Const Compietc 
Signal Design Compietc 

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

Estimated Completion Date: Complete Grading Complete 
Const Complete 

Signal Design Complete 
Const Complete 

Boundbrook NJ Extend sidmg 15,000 track feet Track Design Project being defuied. 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

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

Estimated Completion Date: Complete Grading Complete 
Const Compietc 

Bridge Design Complete 
Const Compietc 

Signal Design Complete 
Const Compietc 

BUCJTUS OH Construct track connection Land Complete 
Estimated Completion Date: 1Q99 Track Design Compietc 

Grading Complete 
Const Complete 

Signal Design Compietc 
Const In progress 

Bufialo - NY Traffic control system and remove pole line. Signal Design In progress 
Cleveland OH Estimated Completion Date: 4Q99 Const In progress 

Butler f N Construct track connection Track Design Project being dcfint i . 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Coast 
Chicago IL Expand and improve 47th St Yard Track Design In progress 

Intermodal Terminal Grade/Pave 
Estimated Completion Date: 4099 

Cloggsville OH Track Rehabilitation Track Design Complete 
Estimated Completion Date: Complete Const Complete 
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Surface Transpoitation Board Operational Monitoring Report 
As of December 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 1 iu;lli<lll ' I'm] I I I , 
Cloggsville OH Construct second main Track Design In progress 

Estimated Completion Date: 4099 Cradmg 
Const 

Bridge Design In progress 
Const 

Signal Design 
Const 

Columbus OH Construct track connection Track Design Complete 
Estimated Completion Date: 1099 Grading Complete 

Const In progress 
Signal Design Compietc 

Const In progress 
Crockett VA Constmct 9,100 foot new siding Land Complete 

Estimated Completion Date: Complete Track Design Compietc 
Grading Compietc 
Const Complete 

Bridge Design Compietc 
Const Complete 

Signal Design Compietc 
Const Complete 

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

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

Eric PA Erie T'-ack Realign Project Track Design 111 progress 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 
I'lemington NJ Construct 12.500 foot siding Track Design Project being defmed. 

Estimated Conqiletion Date: 4Q99 Grading 
Const 

Signal Design 
Const 

Hadley Jct fN Double tracking Track Design Project being defined. 
(Ft Wayne) Estimated Completion Date: 4099 Grading 

Const 
Signal Design 

Const 
Hagerstown Sec PA Constnict siding Track Design Complete 

(Greencastle) Estimated Completion Date: 1Q99 Grading Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Hagerstown Sec PA Traffic Co.''..'-ol Signal Design Project being defined. 
Estima'td Completion Date: 4099 Const 

Harrisburg (Rutherford) PA Constiuct intermodal terminal Track Design In progress 
Estimated Completion Date: 2Q00 Gradc/Pavc 
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Surface Transportation Board Operational Monitoring Report 
As of December 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

I ' l o j l l l D i p t I ' h . lM ' 

Harrisburg PA Traffic Control System and remove pole line Signal Design In progress 
Reading PA Estimated Completion Date: 4099 Const 

KD Tower - KY Extendmg double ttack 40,120 feet Track Design Complete 
Cumbetland Falls KY Estimated Completion Date: 2099 Grading In progress 

Const 
Signal Design Coirqjiete 

Const 
Knoxville - TN Double Stack Clearances Track Design Complete 

Chattanooga TN Estimated Completion Date: Complete Const Complete 
Bridge Design Complete 

Marshfield IN Upgrade and extend siding 7,908 feet Land Optioned 
Estima'.ed Completion Date: Complete Track Design Complete 

Grading Complete 
Const Complete 

Bridge Design Complete 
Const Complete 

Signal Design Compietc 
Const Complete 

Oak Hai bor OH Constnict tiack connection Land Complete 
Estimated Completion Date: 1Q99 Track Design Compietc 

Grading Complete 
Const Complete 

Signal Design Complete 
Const In progress 

Pattenburg NJ Clearance-9 Bridges Bridge Design In progress 
Estimated Completion Date: 1Q99 Const In progress 

Pattenburg NJ Siding Extensions Track Design Compietc 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Signal Design Co nplete 

Const Complete 
Pattenburg NJ Tunnel Clearance Bridge Design Compietc 

Estimated Completion Date: 2099 Const In progress 
Philadelphia PA Construct crossover - Zoo Track Design Project being defined. 

Estimated Completion Date: 4099 Grading 
Const 

Signal Design 
Const 

Piney Flats T >J Extend siding 6,610 feet Land Complete 
Estimated Completion Date: Complete Track Design Complete 

Grading Compietc 
Const Complete 

Signal Design Complete 
Const Complete 

Port Reading NJ Chemical Coast Clearance Projects Track Design In progress 
Estimated Completion Date: 4099 Const 

Bridge Design In progress 
Const 
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Surface Transportatiop Board Operational Monitoring Report 
As of December 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 1 iii 'jiiiiii I'l (i|rii l)i|)i I'h.lM 
Rader TN Extend siding 5,189 feet Land Complete 

Estimated Completion Date: Complete Track Design Complete 
Grading Complete 
Const Complete 

Bridge Design Compietc 
Const Compietc 

Signal Design Complete 
Const Conplete 

Reading - PA Traffic Conttol System and remove pole line Signal Design In progress 
Philadelphia PA Estimated Completion Date: 2000 Const 

Riverton Jct - VA Clearance projects Bridge Design Complete 
Roanoke VA Estimated Completion Date: Complete Const Complete 

Sandusky (Bellevue) OH Construct Triple Crown Tenmnal Track Design Complete 
Estimated Completion Date: 1Q99 Grade/Pave Complete 

Building Const In progress 
Sidney IL Construct ttack coimection Track Design Complete 

Estimated Completion Date: Complete Grading Complete 
Const Compietc 

Signal Design Complete 
Const Complete 

Sido MO Double hacking 36,458 0-ack feet Track Design Complete 
Estimated Completion Date: Complete Grading Compietc 

Const Complete 
Bridge Design Complete 

Const Complete 
Signal Design Compietc 

Const Complete 
Sloan IL Extend siding 5,027 track feet Track Design C .plete 

Estimated Completion Date: Conplete Grading Compietc 
Const Compietc 

Signal Design Complete 
Const Compietc 

Southem Tier NY Southem Tier Rehabilitation Track Const Project being defined. 
Estimated Completion Date: 4099 Bridge Design In progress 

Const 
St Louis (i..'itchell) MO Expand Mitchell Triple Crown Tenninal Track Design In progress 

Estimated Completion Date: 2099 Grade/Pave 
Signal Design In progress 

Const 
Toledo OH Intermodal Teminal Track Design Project being defined. 

Estimated Completion Date: 4Q99 Grade/Pave 
Tolono IL Track Connection Track Design Complete 

Estimated Completion Date: 1099 Grading Compietc 
Const Compiete 

Signal Design In progress 
Const 
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Surface Transportation Board Operational Monitoring Report 
As of December 31,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

Vermillion 
I ' l ( l i l l t 

OH Track Connection 
Estimated Completion Date: 1099 

Land 
Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 
Compietc 
Complete 
Complete 

In progress 

Note: Bold print indicates changes from previous report. If stattis of project phase is blank, work on tnat part of 
the proi ;ct has not yet begim. 
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Surface Transportation Board Operational Monitonng Report 
As of December 31,1998 

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 systeins 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. The plarming 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 December 31, 1998 

INFORMATION TECHNOLOGY 

Systems and Personnel Training 

< ) | ) i ' i . i l i i i t ; \ r i . i 

TRANSPORTATION 
Car Management and Movemen' 

I ' l o j i i I 

Systems - Multiple projects 

N i a l i i s 

Development stage 
Estimated completion date: 1Q99 

Includes Thoroughbred Yard Enterprise Personnel Training 
System (TYES) and Centtal Yard 
Operations (CYO) System 

Train Dispatching 

Locomotive Management 

Prepare ttaining materials for TYES Coiiq>lete 
and CYO 

Trainer orientation 

TYES ttaining at Conrail locations 

Systems 

In progress 

Estimated beginning date: 1Q99 

Development stage 
Estimated Completion date: 1099 

Persormel T-aining 
Prepare computer-based ttaining 
materials for Norfolk Southem 
Train Information System (TIS) anu 
Train System Accident Reporting 
System (TSAR). 

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

Complete 

Estimated beginning date: 1Q99 

Systems 

Personnel Training 
Prepare ttaining materials; conduct 
pilot sessions 

Trainer orientation 

Train employees at 8 Conrail 
locations 

Development stage 
Estimated completion date: 1Q99 

Complete 

Estimated beginning date: 1Q99 

Estimated completion date: 1099 
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Surface Transportation Board Operational Monitoring Report 
As of December 31,1998 

INFORMATION TECHNOLOGY 

O p i ' l i l l i l l i ; \ l i ; l 

OPERATIONS PERSONNEL 
Crew Management 

Train and Engine (T&E) Payroll 

Non-Train and Engine Payroll 

I ' l l l j l 1 1 

Systems 

Personnel Training 
Prepare ttaining materials 
Train Conrail employees 

Development stage 
Estimated completion date: 1099 

Compietc 
Estimated completion date: 1099 

Personnel Training 
Prepare ttaining materials, conduct Complete 
pilot sessions 
Train T&E crews Estimated beginning date: 2Q99 

Personnel Training 
Prepare ttaining materials; conduct Compietc 
pilot sessions 
Trainer orientation 

Train Conrail employees 

In progress 

Estimated completion date: 1099 

CUSTOMER SERVICE 
Electtonic Customer Connectivity Systems Development stage 

Estimated completion date: 1099 

National Customer Service Center 

Personnel Training 
Testing new systems 

Customer Coordination 
Infomiation to be distributed to In progress 
customers 

Personnel Training 
Prepare ttaining materials Complete 
Train employees in Pittsburgh and In progress 
Atlanta 

Estimated conviction date: 1099 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As offiert.-nber 31,1998 

CUSTOMER S E R V I C E 

Transition Process 

Transition team members for NS have been selected and confirmed to work in 
Philadelphia in Customer Service for an undetermined period of time after split 
date. Space has been defined and equipment will bc set up in the near future for 
this group to operate from. 

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 - Conway Yard 
(Pittsburgh), Elkhart, Indiana, and Columbus, Ohio - for training personnel involved in 
implementing new data systems on NS portions of Conrail. We have consiurunated 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 
been consuirunated with TCU. 

Customer Awareness 

NS continues to bost customer meetings to evaluate and provide feedback on the 
Company's planning processes and strategies. 

The Customer Resource Guide has been completed and is in the process of being 
distributed. This guide will provide customers with all resources and information 
necessary for doing business with the new NS. 

The Help Desk Directory, to be released at a later date, will also provide a way for 
customers and employees to easily obtain information about NS. This guide to 
services and benefits will list key phone numbers that will connect users to areas 
that may assist them in answering questions about NS. It will be avaiiabie in three 
formats: a pocket guide for employees, a list for customers and an expanded 
version available for downloading from the internet 

Note: Bold print indicates changes from previous report. 
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December 23, 1998 

BY HAND DEUVERY-Original and 25 Cop-es 

The Honorable Vemon A. Williams 
Secretary, Surface Transportation Board 
Mercury Building, Room 700 
1925 KStreet, N.W. 
Washington, D.C. 20423 

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 . vnselidated Ruil Corporation 

Dear Secretarv Williams: 

Enclosed is the Settlement Agreement Between the Four City Consortium and CSX 
Transportation, Inc. The Settlement Agreement inco'po'-ates the conditions imposed by the 
Board in Decision No. 89, Appendix Q, Environmental Condition 21. 

Condition 2I(i) requires that representatives of the Applicants and the Four City 
Consortium attend regular meetings. In Decision No. 96, the Board elaborated upon 
Condition 21(i) by specifying certain information Applicants -vould provide to the Four City 
Consortium at the meetings. The Settlement Agreement supersedes the modification of 
Condition 21(i) with respect to CSX, and provides that CSX shall provide the Four City 
Consortium with certain other information specified in Section VI ofthe Settlement 
Agreement. 

This Settlement Agreement is submitted to the Board with the concurrence ofthe 
Four City Consortium. 

Thank you for your assistance in this matter. Please contact rne (202-942-5773) if 
you have any questions. 

Respectfully yours, 

Mary Gabrielle Sprague 
Counsel for CSX Corporation and CSX 
Transportation. Inc. 

15^504 
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Finance Docket No. 33388 
Settlement Agreement Between 

the Four City Consortium and CSX Transportation, Inc. 

Thc following is a Settlement Agreement between the Cities of East 
Chicago, Hammond, Gaiy, and Whiting, Indiana (the "Four City Consortium") and 
CSX Transportation, Inc. ("CSX"). It is understood that by ratifying this proposal, 
the parties' remaining differences over the terms and conditions of CSX operations 
will be resolved and the Four City Consortium will not undertake a judicial appeal 
of Finance Docket No. 33388. The Agreement would not, however, limit the Four 
City Consortium's riglit to petition the Board for relief auring the imposed five (5) 
year oversight period goveming the proceeding should it determine such action is 
necessary based upon events occurring after the execution of the Agreement. 

Prompt'-' upon execution of this Agreement, the parties will notify the 
Surface Trâ "<sport.'svion Board of the Settlement; the parties will provide it with a 
copy of this Agrfierient; and, the parlies will request that the Board adopt its 
terms as a condition under its Decision approving the Conrail application. 

Preamble: In the Suripoe Transportation Board Finance Docket 33388, Decision 
89, Condition 21, the Board ordered the following mitigation measures among 
others to be undertaken by CSX to alleviate Acquisition-related highway/rail at-
grade ODSsing traffic delay and safety concems in East Chicago, Hammond, Gary, 
and biting, Indiana through operational improvements and safety measures as 
follows: 

CSX shall upgrade the highway/rail at-grade crossing signal waming 
systems with constant waming time circuits to reduce crossing 
blockage time and the likelihood of motorists driving around the gate 
at the highway/rail at-grade crossings listed below on the Pine 
Junction to Barr Yard rail line segment and the Tolleston to Clark 
Junction rail line segment. 

Sheffield Avenue 
Hohman Avenue 
Calumet Avenue 
Columbia Avenue 
Indianapolis Boulevard 
Railroad Avenue 
Kennedy Avenue 
5*̂  Avenue (U.S. 20) 
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b) CSX shall make Operation Lifesaver programs available to schools 
and other community organizations in the vicinity of the Pine 
Junction to Barr Yard rail line segment, Tolleston to Clark Junction 
rail line segment, and the Tolleston to Hobart portion of the Warsaw 
to Tolleston rail line segment. 

^ CSX shall upgrade the track structure and signal systems to allow 40 
mph train operations, consistent with safe operating practices, 
between Pine Junction and Barr Yard. 

dl CSX shall install temporary notification signs or message boards 
consistent with Condition No. 1(B) at least 30 days before initiating 
new train traffic between the Tolleston and Clark Junction rail line 
segment and the Hobart to Tolleston portion of the Warsaw to 
Tolleston rail line segment. CSX shall certify to the Board that it has 
complied with this condition before increasing traffic on these rail line 
segments. 

c) CSX shall improve coordination between Pine Junction and Barr Yard 
at Indiana Harbor Belt Railroad interlockings where CSX rail lines 
cross or join, to reduce railroad congestion and blockage at 
highway/rail at-grade crossings to the extent practicable. 

1) CSX shall reroute train traffic as much as practicable from the Pine 
Junction to Barr Yard rail line segment to other rail lines in the area. 

g) CSX shall instruct its train crews not to stop trains in positions where 
they would block major highway/rail at-grade crossings identified by 
the Four City Consortium on the Pine Junction to Barr Yard rail line 
segment whenever practicable and consistent with safe operating 
practices. 

h) CSX shall work with the Four City Consortium to better coordinate 
train movements and emergency response. If practicable, CSX shall 
install a train location system by interconnecting the grade crossing 
waming devices to nearby traffic signals and provide a display in the 
local emergency response center showing the position of the grade 
crossing waming signals. 

i) Applicants shall attend regularly scheduled meetings with 
representatives of the Four City Consortium for 3 years following the 
effective date of the Board's final decision. Representatives of the 
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Indiana Harbor Beh Railroad shall also be invited. These meetings 
would provide a forum for assessing traflic delay, emergency 
response, and driver compliance with railway grade crossing waming 
systems through improved education and enforcement. 

I . STB Ordered Mitigation. The parties agree to abide by all requirements 
outlined in the Surface Transportation Finance Docket 33388, Decision 89, 
as clarified in Decision 96, except tc the extent that CSX and the Four City 
Consortium agree to modify the requirements. 

II. The Former Pennsylvania Railroad ("PRR**) line between Hobart 
and Clarke Juaction. 

A. CSX Railmad Safety Fung for Garv. CSX agrees to dedicate $50,000 
in a Railroad Safety Fund to be used for safety upgrades on the 
former Pennsylvania Railroad line between Hobart and Clarke 
Junction. The fund could be used for crossing protection upgrades, 
median barriers, mbberized crossings, or other safety related 
activities. The City of Gaiy shall determine how the money is spent 
although the funds wiU stay at CSX and any work will be done either 
by CSX or contractors working for CSX. Any upgrades relating to 
types of at grade waming protection devices need to first be approved 
by the Indiana Department ofTransportation, All projects must be 
consistent with generally approved railroad operating practices and 
federal and state regulations. 

III. The Baltimore, Ohio, and Chicago Terminal Railroad |"BOCT") 
line between Pine Junction and Calumet Park. 

A. CSX Railroad Safetv Fund for East Chicago. CSX agrees to 
dedicate $50,000 in a Railroad Safety Fund to be used for 
safety upgrades on the Baltimore, Ohio and Chicago Terniinai 
Railroad line between Pine Junction and Calument Paik. The 
fund could be used for crossing protection upgrades, median 
barriers, mbberized crossings, or other safety related activities. 
The City of East Chicago shall determine how the money is 
spent although the funds will stay at CSX and any work will be 
done either by CSX or contractors working for CSX. Any 
upgrades relating to the types of at-grade waming protection 
devices need to first be approved by the Indiana Department of 
Transportation. All projects must be consistent with generally 
approved railroad operating practices and federal and state 
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regulations. 

B. Hammond At-Grade Crossings. To the extent practicable and 
consistent with safe operating practices, CSX will ensure that its 
trains are operated in a fashion such that the following existing at-
grade highway/rail crossings on the line are not blocked by stopped 
trains. 

— Sheffield Avenue; 
~ Hohman Avenue; 
— Calumet Avenue; and 
— Columbia Avenue. 

C. Average Dailv Nuniber of Trains 

1. The CSX revised operating plan states that approximately 31.7 
trains are expected to move over the BOCT line on a daily 
average. The parties understand that Condition 50 of the 
Surface Transportation Board's Decision 89, gives the parties 
the ability to petition the Board for relief for five years from the 
Board's final decision if there is a material change in the facts 
or circumstances (including the average daily number of trains 
if the Board determines that there is a material increase) upon 
which the Board relied in making its decision. 

2. CSX agrees to cooperate with the Four City Consortium to 
reroute train traffic as much as practicable .'̂ rom the Pine 
Junction to Barr Yard line to the IHB line or other rail lines in 
the area. This shall include working with the IHB and other 
entities to secure necessaiy public funding for the cost of 
rehabilitating and upgrading the IHB elevated line and 
appropriate connections for use in the movement of through 
trains between Willow Creek and Calumet Park. 

Railroad Avenue Easement. CSX will cooperate with the City of East 
Chicago in developing a grade-separated tmck route over the line at 
Railroad Avenue, including conveying to the City an appropriate 
easement and a monetaiy contribution toward the project in the 
amount of seven and one-half percent (7.5%) of total project costs to 
facilitate constmction of the grade separation. The total contribution 
from CSX will not exceed $187,500. In consideration of this 
monetary contribution, the rail crossing at Railroad Avenue will be 
closed upon completion of the grade separation project. CSX will 
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consider a higher percentage contribution in exchange for additional 
grade crossing closures in the City. 

IV. Whiting Park. To the extent practicable and consistent with safe operating 
practices, CSX will ensure that its trains are operated in a fashion such that 
the existing at-grade highway/rail crossings at the entrance and exit to 
Whiting Park at 117th Street and White Oak Avenue and 119th Street and 
Front Avenue are not blocked simultaneously by stopped trains. 

V. Review of Gary At-Grade Crossings. CSX will cooperate with the City of 
Gary and provide reasonable and appropriate expertise and assistance in 
conducting a city-wide review of all CSX highway/rail at-grade crossings. 
This review will determine whether operational and/or stmctural 
improvements/closings arc necessaiy to help promote highway safety and 
provide for the orderly, predictable, and safe movement of all vehicular, rail, 
and pedestrian traffic. 

VI. Monthly Reports. 

A. As specified in Finance Docket No. 33388, CSX shall provide the Four 
City Consortium with reports on a monthly basis providing thc 
information described by the Board in Decision No. 96 pertaining to 
condition 21(i). However, the parties have mutually agreed to not 
have CSX report average train speeds and have also agreed to limit 
the reporting requirements on train traffic volumes to the following 
information: 

Throughout the Board's five (5) year oversight penod in Finance 
Docket No. 33388, CSX shall report, on a daily average basis 
(calculated monthly), the number of tiains per day operated in both 
(and separately in each) direction over the following rail line 
segments: 

The Pine Junction-to-State Line Tower portion of the Pine 
Junction-to-Barr Yard line segment (C-023); 
ToUeston-to-Clarke Junction rail line 
(C-024); And 
The Tolleston-to-Hobart portion of the Warsaw-to-Tolleston line 
segment (C-026). 

B. The parties understand that the Board's condition 21(i) provides for 
different conditions than those agreed to in section VI (A) of this 
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agreement. As part of this settlement agreement, thc parties will 
advise the Board of their acceptance of this modifled reporting format 
in lieu of that provided in Decision No. 96. The parties Agreement 
doe?̂  not affect reporting requirements imposed on Norfolk Southem 
Railroad under condition 21(i). 

In witness whereof, the parties have caused this 
by their duly authorized representatives on this date 

IS agreeme ent to be executed 
1998. 

CSX Transportation 

JTW 1 W. Snow 
Chairman, CEO, and President, CSX Corporation 

The Four Cities Consortium 

rhe Honpra^le Robert Pasmek 
Mayor, City of East Chicago, Indiana 

The Honorable ScottHcing 
Mayor, City of Gary, Indiana 

The Honorable Duane J9edelow 
Mayor, City of Hammond, Indiana 

By:. 
The HonordWe Robert Bercik 
Mayor, City of Whiting, Indiana 
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STATE OF INDIANA 

COUNTY OF LAKE 

VERIFICATION 

I, J . Justin Murphy, a Notary Public in and for the above-mentioned 

state and county, hereby declare that on the 26'*' day of October, 1998, John 

W. Snow, Chairman, CEO, and President of CSX Corporation, The Honorable 

Robert Pastrick, Mayor of the City of East Chicago, Indiana, The Honorable 

Scott King, Mayor of the City of Gary, Indiana, and The Honorable Robert 

Bercik, Mayor of the City of Whiting, Indiana, personally appeared before me 

and executed the foregoing Settlement Agreement between CSX Corporation 

and the Four Cities Consortium. 

I further verify that The Honorable Duane Dedelow, Mayor of the City 

of Hammond, Indiana, did also appear before me and execute in my presence 

the Settlement Agreement between CSX Corporation and the Four Cities 

Consortium on the 28"> day of October, 1998. 

J. JUSTIN MtJ&riY^ otary Public 

My Commission Expires: November 13, 2001 

My County of Residence; Lake CERTIFICATION OF CLhriK 

As legal custodian 1 hereby certify that the above ano' ! 
foregoing is a true and complete copy of the origina; 
on file with this office in the cause stated thereon. 

Deputy Clerk 
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ZUCKERT" SCOLTT iy RASEMbERGER, L.L.P 
A l 1 O K N b ' l b A l l.AVS 

388 Srvrntrcnth Sttrct, NVY Washington. DC 2(XXV.-5509 

fclephone U<12) 298-8660 Fax I202i M2-0683 

RICHARU A ALLEN DIRECT DIAL (201) 973-7902 
rajllenSnrUw com 

BY HAND 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 KS -eet. N.W. 
V ashington. D.C. 20423-0001 

December 17. 1998 

ENT5RE0 
Offlc* of tho Secretaiy 

DEC 18 1998 
P«rt ot 

Public Rec-rd 

Re: CSX Cciiporation and CSX Transportation. Inc.. Norfolk Southem Corporation 
and Norfolk Southem Railway Compan> -- Control and Operating 
Leases/.Agreements — Conrail Inc. and Consolidated Rail Corporation — 
Finance Docket No. 33388 

Secretary Williams: 

Enclosed for tiling in the above-captioned proceeding are an original and 2.5 copies of 
NS-73. "Response of Norfolk "them Io Petition OfCSX Corporation And CSX 
Transportation. Inc. Regarding Ccrtau" CSX Intennodal Transportation Contiacts." Also 
enciosed is a 3-1 2̂" computer disk for the same in Wordperfect 5.1 format, which is capable of 
being read by Wordperfect fur Windows 7.0. 

Should you have any questions regarding this, please call. 

^-Sincerely. 

' Richard A. Allen 

Counsel for Norfolk Southem 
Corporation and Norfolk 
Southem Railwav' Company 

Enclosures 

cc: Parties of Record 

CORRESPONDENT OFFICES London fens and Brussels 
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Washington, D.C. 20006-3939 
(202) 298-8660 

Counsel for .Norfolk Southern Corporation 
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4 
BEFORE THE fttCt^^^^ 

SURFACETRANSPORTATIONBOARD „ \^.% 
« 

FINANCE DOCKET NO. 33388 wM f""'-''^ 

CSX CORPORATION AND CSX TRANSPORTATION, W C . ^ ^ ^ ^ 
NORFOLK SOUTHERN CORPORATION AND 

NORFOLK SOUTHERN RAILWAY COMPANY -
CONTROL AND OPERATING LEASES/AGREEMENTS -

CONRAIL INC AND CONS(^LlDATED RAIL CORPORATION 

RESPONSE OF NORFOLK SOUTHERN 
TO PETITION OF CSX CORPORATION 

AND CSX TRANSPORTATION, INC. 
REGARDING CERTAIN CSX INTERMODAL 

TRANSPORTATION CONTRACTS 

Introduction 

In a Petition submitted to the Surface Transportation Board ("STB" or "Board") on 

December 2, 1998, CSX' argues that the allocation and operation of Conrail assets on "Day One" 

pursuant to the NS/CSX/Conrail Transaction Agreement ("Transaction Agreement") will 

transform two particular CSXl Intermodal ("CSXI") transportation contracts (together the "CSXI 

Contracts") — one between Conrail and CSXI (the "Conrail Contract") and one between NSR. 

NYS&W and CSXI (the "NS Contract") - into unlawful "pooling" contracts with anti­

competitive effects. To remedy this perceived problem, CSX asks the Board to declare the 

CSX Corporation ("CSXC") and CSX Transportation. Inc. ("CSXT") and their wholly-
owned subsidiaries, and also the wholly-owned Consolidated Rail Corporation ("CRC") 
subsidiarv to be known as Nevv York Central Lines LLC ("NYC"), are referred to collectively as 
" CSX." Norfolk Southem Corporation (" NSC") and Norfolk Southem Railway Company 
("NSR") and their wholly-owned subsidiaries, and also the wholly-owned CRC subsidiary to be 
knovvn as Pennsylvania Lines LLC ("PRR"), are referred to collectively as NS. Conrail Inc. 
("CRR") and CRC, and also their wholly-owned subsidiaries other than NYC and PRR, are 
referred to collectively as "Conrail" or "CR." CSX, NS and Conrail are referred to collectively 
as "Applicants." 



minimum requirements provisions in the two CSXl Contracts null and void, eliminating CSXI's 

obligation to tender any traffic under those contracts. 

In Decision No. 106," the Board raised the possibility that, if CSX's arguments are 

accurate, enforcing the requirements provisions ofthe CSXl Contracts after Day One could 

"weaken the CSX vs. NS competition we intended to create in the Chicago-Northem New Jersey 

corridor." Decision No. 106, slip op. at 1. The Board recognized that CSX had not raised the 

issue in a timely manner, but nevertheless souglit NS's reply. In doing so, the Board noted that 

"fp]erhaps the future handling ofthis matter could reflect the way it might have been handled if 

these contracts had been 'on the table' during the negotiation of the CSX/NS/CR Transaction 

Agreement and had been subject, at that time, to the general give-and-take that accompanied the 

negotiation ofthat agreement." Id. at 3.' 

For the reasons discussed below, NS submits that the CSXl Contracts do not constitute 

illegal pooling. Moreover, the Conrail Contract should not be construed as presenting any anti­

competitive issues because it will be no different than any other Conrail contract that is subject to 

Section 2.2(c) of the Transaction Agreement. Furthemiore, NS is willing to have that contract 

assigned to CSX for performance. Accordingly, NS believes that no relief at all is necessary 

wilh respect to that contract. 

" Finince Docket No. 33388. CSX Corp. and CSX Transp., Inc., Norfolk Southem Corp. 
and Norfolk Southern Rv. Co. — Control and Operating Leases/Agreements ~ Conrail Inc. and 
Consolidated Rail Corp. ("Control Proceeding"), Decision No. 106 (served December 7, 1998). 

' fhe Board also asked NS to address "a question that will arise if we decide to order CSX 
not to comply w ith the requirements provisions in the two CSXI contracts: What then will 
become ofthe liquidated damages provisions?" In answer to this question, NS submits that 
granting that relief vvould moot the liquidated damages provisions in the CSXI Contracts, 
because there would then be no minimum requirement lor CSXI to breach. 
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With regard to the NS Contract, CSX has raised arguablv- valid concems about its 

competitive effect after Day One, although the contract will certainly not be illegal and it is 

debatable whether the relief sought by CSX is warranted.̂  In any event, those are issues CSX 

should have raised with NS when the Transaction Agreement was negotiated, or. failing 

agreement, vvith the Board long before its final decision. If CSX had raised these issues before 

now and .sought the modifications it now requests from the Board, NS certainly would have 

sought, in exchange, modification of another Conrail intermodal contract vvhich raises very 

similar competitive concems which NS was unaware of at the time - namely, the contract 

between Conrail and American President Lines ("APL"). If the Board concludes that the relief 

sought by CSX with respect to the NS Contract is warranted, then it would be equally 

appropriate, and would be entirely consistent with the Board's goal of fostering competition in 

the Chicago-New Jersey intermodal niarket, for the Board to provide similar relief with resp)ect 

to the APL ccntract, as discussed below. 

^ The argument relies on the proposition that there is an identity of interest between CSX 
and its intermodal subsidiar> CSXl. While this may be the case, it seems inconsistent with 
representations CSX has made before. In Finance Docket No. 33220, CSX represented to the 
Board that CSXI is "managed and operated independently from CSXT." I inance Docket No. 
33220. CSX Corp. and CSX Transp., Inc. - Control and Merger — Conrail Inc. and Consolidated 
Raii Corp.. Decision No. 7, 1997 STB LEXIS 8, at *7 n.9 (served January 24, 1997). 



I. The CSXI Contracts do not constitute pooling, and even if they do, the Board's 
order approved any such pooling. 

Pooling requires a sharing of revenues or e.xpenses by competitors on a basis other than 

the services provided by a railroad.' Under the NS Contract, NS will bear its own expenses and 

collect its ovvn revenues on the traffic it handles. Consequently, the NS Contract clearly does not 

involve pooling. 

CSX's claim that the Conrail Contiact will involve pooling after Day One is strained, but 

in any event, any pooling; effect vvas expressly approved by the Board. Under Section 2.2(c) of 

the Transaction Agreement, the parties will divide the perfonnance of all covered Conrail 

contracts, including the Conrail Contract at issue here. The parties will strive for an equal 

division, in which case there is no pooling. To tlie extent the division comes out unequal, the 

practical effect is that there will be revenue/expense sharing,'' and to that degree the Board has 

expressly approved and immunized any resulting pooling. 

For reasons extens. veiy aigued in the C'onrail control proceeding, it is operationally 

expedient to have — and ths Board approved - a division of certain contracts between NS and 

CSX. at leasl during a six-month start-up period. The Conrail Conlract falls into this Section 

' The ICC has defined pooling as "a situation where cartiers which otherwise would be 
competitors take a common position toward the public and divide the benefits and costs equally 
or by special agreement, rather than according to individual performance." Union Pac. R.R. Co. 
- - Trackage Rights Over Lines of Chicago and North Westem Transp. Co.. 7 LC.C.2d 177. 184 
(1990). 

^ "fTJhe revenues and expenses associated with the Existing Transportation Contracts and 
related services shall be allocated and accounted for between CSXT and NSR in accordance with 
the Percentage Division to the extent that the performance of contracts allocated by Percentage 
Division departs from the Percentage Division." Transaction Agreement, Section 2.2(c)(ii). 



2.2(c) categor>'. The Board's order also approved any other pooling which might be construed to 

arise from implementation of the Transaclion: 

To the extent that the ownership interests and control by CSX and NS over CRR. CRC, 
NYC, or PRR, or any other malter provided for in the Transaction Agreement or in the 
Ancillary Agreemenls referted lo therein, may be deemed a pooling or division by CSX 
and NS of tratTic or services or any part of the eamings of CSX, NS, or Conrail wilhin the 
scope of 49 U.S.C. 11322, such pooling or division is approved pursuant to 49 U.S.C. 
11321 and 11322.' 

If the Board believes CSX's concerns have merit and chooses to deal wilh the CSXI 

Contracts al all, it can assess their impact on competition withoui having lo venture out on the 

thin ice of CSX's pooling allegation. 

II. The Conrail Contract is not unreasonably anti-competitive and r o relief is necessary 
in respect of that agreement. 

If the Conrail Conlraci is allocated lo CSX under Section 2.2(c) oflhe Transaction 

Agreemenl, it would present no competitive issue and would not wartant any action by the 

Board. NS contemplates lhal the Conrail Contract would be assigned to CSX for periormance 

under Section 2.2(c) and has made that offer lo CSX. NS would, of course, abide by a directive 

from the Board to allocate this particular conlraci lo CSX <br !>irformiaice of service u .ider 

Section 2.2(c) As a result, CSX would handle all the traffic covered -»y lhal conlract. Far *rom 

detracting from CSX's j-bility lo compeie for intermodal 'raffic in the New Jersey-Ch.cago 

cortidor, the Conrail Contract could represent CSX s base Î .ad in lhat corridor. Und ;r the 

Transaction Agreemenl, the traffic will remain part of the Sectioti 2 2(c) "pot" - thf. is, coitocts 

wilh "Dual" service poinis where perfomance must be allocated lo either NS or CSX ~ and NS 

w ill be entitled to handle compensating 2.2(c) traffic elsewhere Il the overall div',;;ion do< s not 

' Control Proceeding, Decision No. 89, Ordering F'aragraph 11 (served July 23, I99i}, slip 
op. at 175-76. 



come out equal for purposes of a tme-up, NS or CSX will then be entitled to the difference as 

provided in Seclion 2.2(c) — all as expressly approved by the Board in the Control Proceeding. 

If CSX performs the Conrail Conlract, lhal result will not present a competitive problem but will 

simply be a resull oflhe "transaction Agreemenl and of the manner by which CSX has chosen to 

conduct its intermodal business.» 

The Board, then, need not address the Conrail Contract at all. even under CSX's premises, 

olher than to require its allocation to CSX for perfonnance of service under Section 2.2(c) of the 

Transaction Agreement. 1 he issue, if CSX's premises are accepted, lies with the NS Contract, 

nol the Conrail Contract. 

III. Relief, if any is warranted, should be limited to the NS Contract and then only for 
the period after Day One. 

NS recognizes that the Board did not, during the Control Proceeding, specifically 

consider lhe polenliai impaci of the NS Conlraci on post-Day One commercial activities. Of 

course, this was due lo CSX's failure lo raise the issue forthrightly during the Control 

Proceeding. Nevertheless, NS recognizes the Board's larger concem with ensuring competiuon 

in the Northem New Jersey intemiodal market and ensuring lhat both NS and CSX will be able 

tc compeie effectively in that market. Specifically, in Decision No. 106 the Board expressed 

concem that the existence of volume obligations in the two CSXI Conlracls may serve lo 

' CSX could have its inlermodal service administered and marketed by CSX 
Transportation. Inc. ("CSXT"). but has chosen instead to have the administralion and markeling 
of intermodal transportation handled by its non-rail subsidiary, CSXI, even though the aclual 
tran.sportation is nomially performed by CSXT. 



diminish the vigorous hetd-lo-head competition sought to be achieved in the Transaction, 

especially in the Chicago-Northem New Jersey intermod-jl market. 

As indicated above, the Comail Conlract ihould not concem the Board in lhat respecl if, 

as NS proposes, lhat conlract is alloc;ited to CSX for performance under Section 2.2(c). Ifany 

action is wananted at all, the concerns expressed by the Board can be addressed by relieving 

CSXl ofits volume requirements under the NS Contract and leaving the Conrail Contract in 

effect and unchanged. The Conrail ('ontract then would be no ditTerent from any other 2.2(c) 

contract inv olving traffic to and from northern New Jersey."* 

In any event, il is clear from CSX's Petition that any anti-competitive effect that may 

result from the CSXl Contracts w ill not occur, if at all, until after Day One. See CSX Petition at 

17. 20. The corollarv' is that no such concern lies with either oflhe CSXl Contracis for any 

period prior 'o Day C*ne. Indeed. CSX has initiated an arbitration to resolve claims under the NS 

Contract. Therefore. CSX and CSXl aie not seeking from the Board, and should not be given, 

any relief with respect to breaches of those agreements occuning before Day One. Whatever 

action the Board lakes with respect to :he NS Contract and'or the Conrail Contract, the Board 

"* If the NS Contraci were rendered unenforceable after Day One, CSX would still handle 
the traffic mov ir> i under the Conrail Contract. Its onlv concem then vvould be that such traffic 
would be counteii in detemiin ng whether a "true-up" might be required under 2.2(c). That 
concem, however, does not di.'pend on the identity ofthe shipper ~ wheiher il is an affiliate of 
CSX — but on the .*v.nciion and purpose of Section 2.2(c). The same concem — having to 
compensate for other iraffic •- applies in the case of any contract subject to 2.1(c). ITie Board 
may recall that C SX urgued iloquentiv and strenuously in favor of Section 2.2(c). Th.al 
provision was e.\pressi> approved by the Board. 



should specify lhat ils action has no bearing on pre-Day One claims arising under either 

contract."' 

IV. The Board should not invalidate the requirements term in either CSXI Contract 
unless it also invalidates the volume commitments in the intennodal contract 
covering trafTic at APINY. 

A. Fully informed negotiations would have achieved a more competitive 
outcome in the involved f itermodai market. 

NS acknowledges that CSX's Petition raises arguably valid concems wilh respecl to the 

effecls of the NS Contraci on intermodal competition between CSX and NS after Day One. 

Furthermote, NS's general position throughout this proceeding has been slrongly supportive of 

the most vigorous competition between CSX and NS after Day One. 

Nevertheless, NS submits there is no basis for the Board's granting the relief CSX 

requesls - elimination of the requiremenls provisions in either of the CSXI Contracts ~ unless 

the Board also acts cone pondingly to ensure that another important segment of the intennodal 

markel belween New Jersey and Chicago — traffic handled al the APL inlermodal tenninal in 

northem New Jersey (the "APINY Terminal") - is opened up to full and effeclive competition 

between NS and CSX. That is so for several reasons. First. CSX has no unilateral entitlement to 

the relief it seeks with respecl to the NS Contract. The fact that lhat conlraci may foreclose CSX 

and NS from competing for a certain segment of traffiic after Day One does nol, in and of itself, 

makc lhal conlract illegal or wanant its being set aside. Every Conrail transportation contract 

'° The CSX Petition states (at p. 7) lhal "NS has demanded that CSX Intennodal pay 
Coru-ail liquidated damages in the amount of $3.8 million for CSX' s alleged failures lo make 
sufficient use of Conraii' s services under the Conrail Contract. . . . " The Board does not need to 
deal with the status of a pre-existing $3.8 million Conrail claim, or the olher pre-Day One issues, 
even i f i t accepts CSX's post-Day One concems. Any decision should avoid prejudicing pre-Day 
One claims. 



lhat remains in effect after Day One and lhat could have been performed by either NS or CSX to 

some extent will have the same effect. Furthermore, much of the problem slems from CSX's 

own decision lo market its intermodal services ihrough CSXI. 

Second, if CSX had specifically raised with the Board ils concems wilh the NS Conlract 

in a limely fashion - le.. well before the Board's final decision - the parties might then have 

negotiated an equitable resolution which the Board could have reviewed and approved. But CSX 

did not do so. Insiead, il 'hid the ball" on the CSXI Conlracls issue. CSX had advised the Board 

that CSXl is "managed and operated independently from CSXT."" and advised lhat CSXl would 

nol favor ils affiliates in its dealings with customers.'" It also vigorously urged the Board to 

approve wilhout qualification the mechanism in Section 2.2(c) of the Transaclion Agreement for 

allocalion of Conrail transportation contracts. Accordingl) , NS submits, there is no basis now, 

five months after its final decision for the Board lo granl CSXI unilateral relief from its contract 

with NS. Ifthe Board were to act now, it should do so oniy in a way that provides mutual 

competitive benefils and that endeavors to replicate the result lhat the parties would have reached 

if CSX had soughi lo negoliate the relief it now seeks at an earlier date. 

Indeed, Decision No 106 suggests precisely this framework for analyzing CSX's petition. 

In lhat decision, the Board asked how the issue oflhe CSXI Conlracls "mighl have been handled 

if these contracts had been 'on the table' during the negotiation of the CSX/NS/CR Transaction 

Agreement and had been subiect, at that lime, to the general give-and-take lhal accompanied the 

" See footnote 3. 

See Control Proceeding Decision No. 91, served Augusi 19, 1998, slip op. al p. 3, n 5, 
citing the verified statement of CSXl' s president (fomier Conrt.il officer), Lester Passa, in 
denying APL ' s petition to slay implementation ofthe iransaction. 



negotialion ofthat agreemenl." (Emphasis supplied)." As w<. discuss below, if CSX had soughi 

to oblain the relief il now seeks in negotiations with NS and if NS then had the knowledge il now 

has regarding Conraii's inlermodal contracis, at the leasl NS would certainly have required in 

exchange lhal APL be relieved of ils volume commitmenls under ils conlraci witli Conrail. 

The result which CSX has suggested as appropriate to the Board would lead to NS's 

participation in far less traffic between Chicago and Northem New Jersey than would be the case 

as the agreements now sland. The problem CSX now finds in the CSXI Contracts is lhal their 

applicability lo certain volumes of freight might be incompatible with unfettered inlermodal 

compelition. APL's situation al the APINY Terminal presents precisely the same deficiency. It 

involves a conlract and commercial relationship (described in the following sections) for which, 

if full knowledge about it had been "on the lable" when the Transaclion Agreemenl was 

negotiaied, NS would assuredly have made provision. Indeed, NS tried to make sure il could 

compete effeclivel> for APL's business but because the details of the conlract and commercial 

relationship were not "on the lable," the provisions negotiated by NS have proven to be 

ineffectual. 

B. The operation ofthe APL Transportation Services Agreement and directly-
related Lease Agreement inhibits effective competition. 

APL's commercial relationship with Conrail consisls of the APL Transportation Services 

Agreemenl (the "TSA") and directly-related Lease Agreemenl (tne "APINY Lease"). The Board 

Control Proceeding, Decision No. 106, slip op. al 3. 
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is famil'-: with these anangements from APL's filings in the Control Proceeding,'* but the 

commercial relalionship belween APL and Conrail is summarized below. 

In the late 1980s. APL and Conrail entered into a long term agreement covering the 

transportation of intermodal tratTic (the TSA) along with the APINY Lease, which gives APL 

land on which il could (tiid did) conslmct a rail unloading facility from which lo conducl ils 

Northern New Jersey iransportation operations. .APL's contractual commitmeni to tender certain 

volumes lo Conrail was in exchange for the favorable rates and terms described in the 1 SA. As 

part of the deal. Conrail agreed to lease the APINY facility property to APL for $1.00 per year 

and APL's commitment to create a rail unloading terminal. The TSA and APINY Lease expire on 

May 31, 2004. with an opiion in favor of APL lo renew the lease if the TSA is extended or a 

similar arrangement is reached. The TSA conlains an anti-assignment clause oflhe lype 

recognized by the Board as providing a right to terminate 180 days after Day One. The long-

term volume coinmilmenl coniained in the TSA is lied to the concessionary lease oflhe property 

at which APL operaiions are based. APL has invested $25 million in the terminal" and has 

leased other facilities frorn third parties which are in close proximity lo its APINY facility. The 

terms ofthe APINY Lease nrovide that if the APL TSA is lerminated. then APL loses ils lease." 

In the capacity-constrained Northem New Jersey terminal area, APL cannol feasibly move, and 

" See APL-26, Petition to Stay of APL. filed July 31. 1998; APL-27, Petition of APL 
Limited for Clarification of Decision ]• o. 89. filed Aug. 12, 1998; APL-28. Response of APL 
Limited to Petition of Applicants CSX Corporation and CSX Transportation, Inc. for 
Clarification of Decision Nos. 87 and 89, filed Sept. 1, 1998. 

" See APL-27 at 1-2. 

See APL-27 al 2, n.6. 



certainly cannot move withoui sacrificing its terminal \ estment and the benefils of its lease of 

APINY and nearby facilities. 

Ownership oflhe iand underlying the APL rail lerminal is allocated to CSX. If. pursuant 

lo Decision No. 89, APL exercises the opMon, granted by the Board specifically to enhance 

competition, to terminale the TSA, il cc ..u also lose its use oflhe APINY tenninal facility. This 

draconian -esult hurts nol just APL, but the vitality of competition in the New Jersey-Chicago 

intermodal market because of the large volume of traffic handled over APINY in that market.'̂  

In the real world. APL does not have a unilateral termination option. APL's very substantial 

traffic represents a major block of the Northem New Jersey and New York area inlermodal 

business which will not receive the competitive benefits of the transaction,'* In essence. APINY 

becomes an enormous island of local service (to CSX) in a much diminished ocean of 

competition. Clearly, neither NS nor the Board intended such a result. 

This anangement is anti-competitive on its face. While the APL TSA and APINY Lease 

may have been proper when lhey were entered (since there was no rail iransport altemative, the 

tie did nol enijince rail market power), after Day One they could be construed lo be a tie of 

lr£ isportation services lo a real estate agreement, which under the circumstances has every 

" In 1996, APL ' s New York-Chicago business handied under its conlract with Conrail 
amounted to 91.000 containers. APL-18, Brief of APL Limited, filed Febmary 23, 1998. at 
Volume 1, pages 3 and 35. NS believes this is a full 20% of all Conrail Northem New Jersey-
Chicago intermodal traffic, based on the first eight months of 1998. 

'* While APL conceivably might go lo CSX after 180 days to try to renegoliate the TSA, 
CS.X's control of APL's rail terminal deprives APL of the competitive leverage other shippers 
have and leaves it subject to lerms dictated by CSX, since the intenelationship oflhe TSA and 
the APINY Lease effeclively makes APL local to CSX. 
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eannark, withou. additional inquiry, of an anti-competilive restraint." The Board does nol need 

lo determine that this anangement will amount to an illegal tying agreemenl; il is sufficient for 

the Board to lake the self-evident badge of restraint inlo account in assessing the cmti-competitive 

impact oflhe contract. The contract threatens lo keep NS from competing etTectively wilh CSX 

for one ofthe largest blocks of Northem New Jersey area intermodal business, so the IratTic is 

deprived ofthe full compeiitive benefits of the transaction. 

C. NS attempted to assure competitive access to traffic at APINY. 

NS did not know ofthe tie of the APINY Lease to the TSA when it negotiated the 

Transaclion Agreemenl. Nor did NS know lhat CSX would later assert claims that certain 

facilities allocated to the Shared Assels Areas should instead be ;;liocaled to CSX, as discussed 

below. 

NS had initially envisaged that the APINY Terminal would be part of the Shared Assels 

Area, and the April 8, 1997 Letier Agreement belween NS and CSX simply provided lhat "CSXT 

will be assigned CR's . . . South Keamy (non-APL portion) intermodal [tenninal]."-" CSX, 

perhaps better informed than NS,-' insisted in the negotiation (despite the "non-APL portion" 

language just quoted) lhat the property underlying the APL Terminal be allocated to it. Not 

being aware oflhe tie between the TSA and the APL Lease, and believing il would be assured 

the ability to serve APL, NS ultimately agreed to the cha.ige. The provision oflhe Transaction 

Northem Pac. Rv. v. United States. 3'-6 U.S. 1 (1958) (contraci provision linking rail 
traffic to a lease conclusively presumed to be unreasonable). 

Exhibit A to Letter Agreemenl, Control Proceeding Primar>' Application Vol. 8A, p. 370. 

-' The Board vvill recall that CSX and Conrail had entered into a merger agreemenl and 
shared information prior to negotialion of the Transaction Agreemenl. 
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Agreement refemng to the APL facility" refiected the change and the concept that NS would 

continue to have the ability to compete for APL's business. NS thought it would receive 

effective commercial access to APL and to any successor to APL, as described in the language 

just footnoted. 

NS's posiiion, with which CSX appeared to agree at the lime ofthe negotiations, was lhat 

both parties would have a level playing field wilh respect to commercial access to APL or any 

successor tenant occupying the APL premises. However, the commercial access for which NS 

negolialed could be rendered meaningless if the tie between the 1 SA and the APINY Lease is 

left in p'ace.-' The tie came to light after the Transaclion Agreemenl was executed, and indeed, 

considerably after the Application was filed. 

In addition to not knowing of the tie, NS was not aware that CSX later would assert a 

claim to the Conrail support facilities used to provide service to APL -- facilities lhat were lo be 

part ofthe Shared Assels Area. Because APINY business was served from Meadows Yeu-d,'̂  

consisting of Conrail support tracks north of the APINY facility, NS contemplated that the 

South Keamy intermodal terminal including APL leased areas; however, NSR to have 
access to the APL leased terminal and NSR to have the right to serve APL and any successor 
lessee 'o APL using such leased premises." Schedule 1 lo Transaclion Agreemenl, Control 
Proceeding Primarv- Application, Vol. 8B. p. 85. 

Ev en though the Board ' s intent in Decision No. 89 was lo accord APL treatmenl equal lo 
that ofall other SAA intermodal customers, if APL wishes to keep APINY and the APINY 
Lease, it has no choice but to keep the TSA in effect until 2004 as a 2.2(c) contract, without 
being afforded the competition lhat olher intennodal customers will enjoy. If the TSA is 
tenninaied in 180 days, CSX could use its unequal bargaining power, which was not 
contemplated by either NS or the Board, to induce .\?L to commit the traffic lo CSX in a 
novation protecting APL's continued use ofits (CSX-controlled) lerminal. 

As part ofthe Shared Assets Area. Meadows Yard also supports olher SAA operations 
such as local carload freight and olher intermodal business. 
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Shared Assets Area operator (re., continuing Conrail) — the services of which w ill be available 

on a neutral basis to either NS or CSX — would continue to own and use Meadows Yard and 

olher Iracks for lhat purpose, aniong others. The map allached to and made a part ofthe 

Transaction Agreement accordingly left Meadows Yard and other support tracks in adjacent 

Keamy yard as part ofthe Shared Assels Area. A major intennodal terminal needs yard support 

for the staging, switching and assembly of equipinent. APINY business cannot receive 

competitive service wi'hout such essential infrastructure. However, CSX has initiated an 

arbitration-- attempting to further consolidate its lock on APL by anogating the Meadows Yard 

and olher tracks lo itself an action w hich threatens to deprive Conrail, as the operator of the 

Shared .Assets Areas, of facilities necessary to enable both NS and CSX to serve APINY. 

As the Transaction Agreement's provision for NS commercial access to APL shows. NS 

would have dealt w ith the lie in negotiations if it had been "on the lable." Because both parties 

took the approach of facilitating competition for New York/New Jersey area intennodal business 

" the parties did agree to NS and CSX access lo APL - NS vvould have insisted on a solution 

that ensured effective competition by NS. One approach would have been to insist that only the 

non-APL p )rtion of the South Keamy intermodal terminal be allocated for CSX's use. ihereby 

leaving the APL portion (the APINY facility) as part oflhe Shared Assels Area lo be served by 

both competitors (this was CSX's original agreement, as reflected in the April 8. 1997 Letter 

This is one of .seven arbitrations filed by CSX relating to the Conrail transaction CIS has 
not filed anv arbitrations). Two ofthe arbitrations were brought following CSX demands vhich 
vvould choke the Shared Assets Areas" abilily lo provide neutral access to significant marke.s. 
The seven arbitrations together raise a total of twelve issues, most of which NS believes are 
clearly dealt vvith in the Transaction Agreement (in most cases, explicitly by the map 
incorporated as part of it) and/or vvere resolved Ihrough mutual agreemenl after the Transaction 
Agreement was entered into. 
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Agreement, see footnote 19). NS also could have insisted on "de-linking" the APL transportation 

contract from the APL terminal lease in some manner. Certainly these results are as likely, or 

more likely, than NS's presumed willingness to terminate the CSXI Contracts on Day One, if 

thev had been raised in negotiations. The likely resolution already appears on the record:-*" NS 

would have agreed to the termination of the NS Contract effective Day One in exchange for 

achieving tme, not illusory, competition with CSX. 

Conclusion 

NS recognizes the Board's inlerest in assuring that the pro-competitive benefits of the 

Shared Assels Areas concept are not thwarted by conditions and circumslances of which the 

Board was unaware. NS did nol initiate a request for Board intervention on any of these matters, 

but ifthe Board does decide that action is wananted to address the mailers raised in CSX's 

Petition, consislency demands addressing the matters discussed in this Response. If there is a 

means by which the Board decides to provide the relief requesied by CSX on eiiher the Conrail 

Conlract or the NS Contraci, that vehicle should be used to specify lhat APL can conlinue to 

have the benefit of the APINY Lease in accordance with its real estate related lerms regardless of 

wheiher it elects to terminale the TSA after 180 days. One straightforward mechanism which 

could be used by the Board lo assure such a resull - a mechanism similar lo lhal sought by CSX 

in ils Petition - would be lo relieve APL, from the voliune commitmeni coniained in the TSA, 

and provide lhat relief from such commitment should not affect the APINY Lease. The objeciive 

See Exhibit A to CSX Petition, the May 28, 1998, letter from NS Vice President 
Inlermodal Thomas L. Finkbiner to former Conrail, then CSXI, officer Lester M. Pas.sa, offering 
lo terminate the NS Contraci in exchange fbr de-linking APL ' s righl lo use ils lerminal from its 
transportation contract. 
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is for NS and CSX each to have equal access lo APINY, and to the Shared Asset Area assets 

used lo serve APINY. 

Thus, NS's position in this Response is summarized as follows: 

1. Any relief which the Board grants CSX should be prospective from Day One 
only, since the parties are engaged in arbitration with respect to pre-Day One 
matters. The Board's action should have no bearing on pre-Day One claims 
arising under either oflhe CSXl Contracts. 

2. There is no need for the Board to granl relief to CSX in connection w ith the 
Conrail Contract, because this contract may simply be allocated to CSX for 
performance of service under Section 2.2(c) of the Transaction Agreement. It 
would still be included in the calculating the "tme-up," if any is required, under 
Seclion 2.2(c). 

3. I f CSX is granted relief from the operation of the volume commitment contained 
in either of the CSXI Contracts, the Board should relieve APL from its volume 
commitment in the TSA and the tie of such commitment lo the APINY Lease, so 
that NS and CSX will be on a level playing field in Northem New Jersey with 
respect to this significanl portion of the market, and so that APINY traffic gets the 
competition the parties intended, and the Board thought il was authorizing, when 
the Transaction Agreemenl was enlered into and subsequently approved. 

Respectfully submitied. 

JAMES C. BISHOP, JR. 
WILLIAM C. WOOLDRIDGE 
J. GARY LANE 
GEORGE A. ASPATORE 
GREG E. SUMMY 
JOHN V. EDWARDS 
MAQUILING B. PARKERSON 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk. VA 23510-2191 
(757) 629-2838 

December 17. 1998 

RICHARD A. ALLEN 
SCOTT M. ZIMMERMAN 
Zuckert, Scoutt «& Rasenberger, LLP 
888 Seventeenth Streei, N.W. 
Suite 600 
Washington, D.C. 20006-3939 
(202) 298-8660 

Counsel for Norfolk Southern Corporaiion 
and Norfolk Southern Railwav Companv 
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December 18, 1998 
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DEC 1 1998 
rart o< 

Public Raeord 

The Honorable Vemon A. Williams 
Secretary-. Surface Transportation Board 
Mercury Building, Room 700 
1925 KStreet. N.W. 
Washington. D C. 20423 

NE\̂  YORK 

DENVER 

LOS ANGELES 

Rc: Finance Ducket No. 33388, CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk Southern Railway C 
Control and Operating Leases/Agreements ~ C'onrail Inc. and Consolidated 
Rail Corporation - Petition of CSX filed December 2. 1998 (CSX-168> 

Dear Secretary Williams: 

On December 2, 1998, we filed on behalf of CSX Corporation and CSX 
Transportaiion, Inc. (collectively, "CSX") a petition, designated CSX-168 (the 
"Petition"), relating to two conlracls for intermodal rail movements belween the Chicgo 
area and Buffalo, which contained volume and train-set commitments. One involved NS 
(the "NS Contract""! ar.d the other involved Conrail (the "Conrail Contraci"). In Decision 
No. 106, the Board granted CSX's request for expedited treatmenl, somewhat modified, 
and made certain observations conceming the issues raised by the Petition. 

In particular, at page 3 oflhe Decision, the Board said the following: 

(2) Given the Board's concem about the effect oflhe contracis 
on the competition that the Board intends to begin in the Chicago-
Northem Nevv Jersey conidor on Dav One between CSX and NS. we 
encourage NS to address, in its reply 'o the CSX-168 petition, a 
question that w ill arise if we decide to order CSX not to comply vvith 
thc requirements provisions in the two CSXI contracts: What then will 
become ofthe liquidated damages provisions? Perhaps tlie future 
handling ol ihis malter could retlect the way it might have been 
handled if these contracis had been "on the table" during the 
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nego'iation ofthe CSX/NS/CR Transaction Agreement and had been 
subject, at lhal time, lo the general give-and-take that accompanied the 
negotialion ofthat agreement. 

While thf Board "encouraged" only NS *o address this topic, the lopic was nol 
directly addressed in our Petition, and so we trust the Board will not consider it a "reply 
to a reply" if CSX ilself also addresses that issue. We also do, in Part 3, respond lo a 
completely inelevant suggeslion made by NS respecting 2 Rail Transfwrtation Contract 
of a large shipper APL. 

1. As the Board pointed out in Decision No. 106, both ofthe Contracts in 
question contain liquidated damages provisions ifthe contractually agreed-upon volume 
of shipments, based again not on fixed numbers but on the volumes aclually available lo 
CSX's intermodal affiliate for transportation, do not in fact move as required on the 
Contracts -n question. The liquidated damages provided for in the texts of the Contracts 
are substantial. Those in the NS Contraci are "75% of the difference between (a) the 
revenues which would have been paid ifthe minimum number of units required by 
Section 4A had moved pursuant to this Agreement's requiremenls, and (b) the charges 
actually paid." Those in the Conrail Contract are fixed amounts. $140 per loaded "FEU." 
An FEU means a container of 40 or more feet in size or two containers of 20-fool size 
each. There is a "cap" on liquidated damages under the Conrail Contraci, but to date no 
liquidated damages have been paid by CSX (and CSX believes lhat none have accrued). 
The Board can perceive the high relationship between these liq''-dated damages and the 
rates under the caption "Buffalo (DH Interchange), NY" on page B-l of Exhibit B to the 
Conrail Contract. 

It is fair to say that both provisions make it almosi as expensive not to ship under 
the volumo requirements coniained in the two contracts as to ship under them. 
(Moreover, in addition to the expense of not shipping as required under the two contracis, 
there will be the expense of shipping outside the Contracts, that is, on CSX 
Transportation, Inc.) 

The liquidated damages have the effect of compensating NS or Conrail for the 
loss of the movement on the basis of (to pul il mildly) an extremely aggressive allocation 
of variable and fixed costs away from the "lost" movemem. Presumably, the cuslomers 
of CSX's intermodal affiliate would not be interesied in paying substantial sums to 
CSX's affiliate both (1) nol to have their containers shipped under the NS Contract or the 
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Conrail Contraci AND (2) to have those containers shipped on the CSX service belween 
Greater New York and the Chicago area. So if CSX's intermodal company attracted 
business for a CSX move after the Split Date and the iwo NS and Conrail Conlracls were 
still in efiecl, as an enterprise CSX, unless it shipped under the Contracis, would have lo 
both (1) move the cuslomers* containers from Greater New York to Chicago and (2) pay 
someone else a large fee for not moving them. 

Il is "black-letter law" that the normal method of enforcement of contractual 
provisions, in the case of breach of a conlract, is the payment of damages. Restatement 
(Second) of Contracis, § 346 (1979); John Edward Murray, Jr., Munav on Contracts 
§ 220 (1974). The remedy of specific performance is a extraordinary remedy and is 
rarely awarded in the case of services lhat the courts view as fungible wilh similar 
services and where breach can be compensated for by the payment of damages. 
Restatement (Second) of Contracis, § 359; Munav on Contracis, supra. § 220. The 
presence of the liquidated damages clause in each ofthe two contracis, in fact, as a 
praclical matier gives CSX's intermodal affiliate the opiion of eiiher (a) shipping under 
the NS or Conrail Contraci OR (b) paying the liquidated damages. 

As set forth in CSX's Pelilion (page 22 n.l2 and Exhibil B), there are disputes as 
to wheiher NS or CSX has failed to perform the Contracts as of the present time, that is, 
while Conrail is operating as a unitarv railroad sysiem, whether indejjendently (prior to 
August 22. 1998) or controlled ' y CSX and NS (thereafter). There are issues as to 
wheiher (and, if so, lo what exient) CSX and NS are or may be liable for damages, 
liquidated or otherwise, in lhat period. The present Pelilion to the Board has nothing to 
do with that; CSX seeks no relief as to it from the Board. The Pelition does not deal wilh 
the period when the Contracts were pro-competitive. The issues of breach on eiiher side, 
CSX's intermodal affiliate's or NS/Conrail's, during lhat period can be left lo the 
arbitration processes under the two Conlracls. The discussion lhat follows deals with the 
post-Split period and the issue of whether NS or Conrail (58% owned by NS) should be 
compensated through liquidated damages covering the post-Split period to make up for 
the revenues that they will lose for not having the bonanza of greally increased revenues 
available refiecling the work of the CSX intermodal marketing efforts once CSX has its 
own highly competitive route on the Water Level and revitalized B&O lines belween 
Greater New York and Chicago. 

CSX contends that upon the Splil Date these two Contracts, which were originally 
intended as pro-competitive, will become grossly anti-compelilive and will amount to 
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pooling agreemenls not approved by the Board and, accordingly, violative of 49 U.S.C. 
§ 11322. This because at the lime, the Contracis were between the two parties who had 
no compeiitive service between Greater New York and Chicago, on the Split Date, this 
route will be their mosl important competitive route, as the Application made plain. It is 
one of the characteristics of a pooling agreement that the parties to il divide revenues 
(moneys) in an agreed-upon fashion in a way which does not reflect competition but 
reflects their agreemenl as to who should get what portions of the revenue. To make a 
party to an unlawful pooling agreenient pay substantial liquidated damages for not living 
up to the pooling agreement would be to directly enforce the pooling agreemenl. While 
the Contracts were in the form of customer contracts, they were in fact contracts by 
enterprises providing rail Iransportation - rail transportation which, on the Split Date, will 
become compeiitive. Pooling has to do with the allocation of money. The liquidated 
damages provision transfers money - the paying participant's money, in lieu of the 
customers' money ~ from one ofthe pooling participants lo anoiher, ihereby making the 
recipient "whole," at least for what the recipi'̂ nt party has lost through the failure of the 
paying party lo observe the pooling anangements. Thus, simply absolving CSX from 
observing and performing the Contracts by having the moves physically made on NS or 
Conrail, pursuant to the texts of the Contracts, vvill nol solve the problem. The altemative 
nieans of enforcing the pooling, through the payment and collection of liquidated 
damages, must also be prohibited by the Board. 

Cases decided by the federal courts in situations of antitmst violations indicale a 
similar result. In Kaiser Steel Corp. v. Mullins, 455 U.S. 72 (1982), Kaiser Steel, which 
both produced coal itself and bought coal from other mines for use in its steel-making 
operations, resisted payment of amounis otherwise due from it under the Nalional 
Bituminous Coal Wage Agreemenl of 1974, the nationwide collective bargaining 
agreement with the United Mine Workers. Il paid the amounts due to the UMW welfare 
fund by w ay of the per-ton charge on its own coal production but resisted payment of 
amounts due under a "purchased coal" clause (sometimes called a "hot-cargo" clause) 
which required it to pay per-ton amounts on coal purchased from mines which had not 
paid the per ton charge on their own production {i.e., non-unionized mines). The basis of 
refusal vvas that the "purchased coal" clause was unlawful under the Sherman Antitmst 
Act and that the defense of illegality was available to justify nonpayment by Kaiser. The 
Supreme Court quoted earlier authorities enunciating the mle followed in the federal 
courts that "no court will lend its assislance in any way towards carrying out the tenns of 
an illegal contract." Id. at 77. Applying lhat principle to the case before il, the Court, 
pointed out that 
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If Kaiser's undertaking is illegal under the antitmst or thc labor laws, 
il is because oflhe financial burden which the agreement allached to 
purchases ofcoal from non-UMW producers, even through they may 
have contributed to other employee welfare funds. It is plain enough 
that to order Kaiser lo pay would command conduct lhat assertedly 
renders the promise an illegal undertaking under the federal slatutes. 

Id. at 79. 

That reasoning applies here: Requiring the payment of liquidated damages to 
reimburse a participant in an unlawful pooling under Section 11322 would be to 
"command conduct that... renders the promise an illegal undertaking under the federal 
statutes." Paying the liquidated damages canies out the operalion of the "pool" and 
disincentives - in fact, precludes — CSX from compeling by burdening ils successful 
competition with the added cosls of paying large sums under the pool anangements. 

Indeed, requiring payment for transportation not performed (via the liquidated 
damages clause) would be more violative of public policy that requiring CSX's 
intermodal arm to pay NS or Conrail for transportaiion rendered as a result of the pooling 
that actually was performed. That distinction was made by the court in Carpa. Inc v. 
Ward Foods. Inc.. 536 F.2d 39 (5"* Ci/. 1976), where the court pointed oul that if the 
services which were part of an illegal scheme had in fact been provided, il could be said 
that "one should not be able to get something for nothing." Id. at 55. See also Kelly v. 
Kosu^a. 358 U.S. 516 (1959); Continental Wall Paper Co v. Louis Voieht & Sons Ca. 
212 U.S. 227, 267-71 (1909) (dissent of Juslice Holmes). Here, the exact opposite would 
be the case; if CSX were relieved from paying liquidated damages, no one would be 
getting "someihing for nothing"; on the olher hand, if CSX were made to pay liquidated 
damages, Conrail and NS would be getting "something for nothing." Moreover, that 
payment of "something for nothing" would create a situation "where the judgment oflhe 
Court would itself be enforcing the precise conducl made unlawful by the Act." That was 
held to be unlawful and unenforceable in Kelly v. Kosuga. 358 U.S. at 520. In short, the 
basic purpose of a pooling agreenient is to allocate monies among competitors in an 
agreed-upon fashion, and the provision for liquidated damages does just that. Thus, it 
violates the standard of both the Kaiser Steel and Kelly v. Kosuga cases, the two leading 
Supreme Court cases on the subjeci. The Board should apply those principles here. 
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2. In the passage from Decision No. 106 already quoted, the Board suggested 
that: 

Perhaps the future handling ofthis matier could reflect the way il 
might have been handled if these contracts had been "on the 
lable" during the negotialion of the CSX/NS/CR Transaclion 
Agreement and had been subject, at that time, lo the general 
give-and-take lhat accompanied the negotiation of lhal 
agreement. 

Quite obviously, any testimony that the parties niight give now as to what lhey 
would have done then will be subject to suspicion of bias, but il is clear lhat CSX would 
never have agreed lo giving up its freedom to attract shippers' business, not already 
contracted by the shippers with Conrail, ihrough solicitation for Chicago area/New York 
Cily area movements from and after the Split Dale. It is also clear lhal it wou'd never 
have agreed lo pay NS, Conrail (58% owned by NS), or anyone else three quarters or 
thereabouts of the rate payable for the Buffalo to Chicago segmeni of sucii movemenls as 
the price of CSX's carrying them itself Al most, ifthe matier was lo be disposed of it 
would have been disposed of based on a few months' perfomiance oflhe exisiing 
contracts based on their historic levels (lhat is, on an interchange route dominated by the 
old Conraii's through service). That amount would have been so de minimis that it 
probably would not have had any substantive effect on the allocation of the purchase 
price, and certainly it would nol have affected the allocation of the routes. The Board in 
this regard might be guided by Seclion 8.2(b)(v) of the Transaclion Agreement, which 
says that as to matters between NS and CSX, each party shall "bear the burden, without 
adjustment in the Percentage or olher consideralion ' of conditions imposed by the Board. 
CSX/NS-25, Vol. 8B, al 59. The present matier seems analogous even assuming 
innocent oversight about the Conlracls on both sides. The mle as just quoted from the 
Transaclion Agreement is also applicable as to seftleTient agreements. Because of these 
principles, CSX has bome, without compensation from NS or adjustment involving NS, 
the imposilion oflrackage rights in favor of anoiher Class I rail canier on the East of the 
Hudson line to the Bronx and Queens; the imposition of conditions in Buffalo which 
diminished CSX's position there; and the addilional compromises which CSX worked 
out with the City of Indianapolis to obtain ils support; and many environmental "fixes" 
uniquely or disproportionately affecting il . 
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In the final analysis, however, it is not productive to speculate what would have 
happened had NS's intentions with respect to the NS Contract (and with respect lo the 
Conrail Contraci, the requiremenls of which were made known lo NS at the time ofthe 
negotiation oflhe NS Contract since they materially affected the commitment made lo 
NS). It is not possible now to say whether NS would have insisted on attempting to have 
the Board approve the two contracts, what it would have demanded for their cancellation 
at the Split Date, or what CSX's expense would have been since there were many other 
issues belween the parties and an obvious mutual desire to effectuate the filing as quickly 
as possible, lo the extent indeed of requesting and receiving from the Board a waiver of 
49 C.F.R. § 1180.4(b)'s requiiement of a three-month hiatus belween the filing of a 
notice of inlent and oflhe Application. The philosophy of Transaction Agreement 
Seclion 8.2(b)(v) should be applied here, and the Board should granl the relief prayed for 
by CSX, 

3. There is no other way effeclively to dissolve the pooling than lo void the 
requirements provisions of the Contracts. Assigning the Conrail Conlraci to CSX for 
operation (as suggested by NS) will not accomplish anything, since as a Section 
2(c)(iii)(C)(cc)(2) contract (Shared Assets Area to Dual) the revenues are to be shared 
50-50 - in olher words, pooled. See CSX/NS-25, Vol. 8B at 27. The result is the same 
regardless of who is the operaior. 

Opening up the APL contract on Day 1 rather than Day 181 and/or giving APL 
olher relief suggested in an apparent desperate effort by NS as a "spoiler," is inelevant 
and should not be done. APL is nol a rail canier and was nol an applicant in the case. 
APL made an extraordinarily detailed, voluminous and vigorous presentation in Finance 
Dockei No. 33388 and was extremely successful in getting its contraclual commitments 
reduced to six months at its option. See Decision No. 89 at 72-76, 113-14, 175. The 
record as lo APL in the case was complete. APL made a number of post-Decision filings 
about its lease and other matters, and the Board consideied them carefully. See APL-25, 
APL-26, APL-27, APL-28; Decision Nos. 90 passim. 91 passim, 96 at 10-11 and n.29. 
The disposition of APL's requests vvas made on a record which did not reflecl the 
existence ofthe NS Contract or the CSX Contract. So nullifying the requirements of 
those two Contracis would not affect the competitive situation as il was presented lo the 
Board on the voluminous record. It would in fact alter the competitive situation for the 
Board to lake any action with respect to the APL contract, since the Board - vas never told 
about the NS Contract and the Conrail Contract. NS's request lhat the Board do 
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Hon. Vemon A. Williams 
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something for APL is unfounded and is violative ofthe Transaction Agreemenl. See 
Section 8.4(a), CSX/NS-25, Vol. 8B at 59.* 

Dennis G. Lyons 
Counsel for ('SX Corporaiion 
and CSX Transportation. Inc. 

cc: All Parties of Record 

NS discusses (NS-73 at 13-16) various arbitrations CSX and NS are involved in and NS's 
purported desires for balanced competition. CSX believes that NS's positions in those 
arbitrations, involving Keamy Yard and elsewhere, are unfounded and indeed destriictive of 
competition. The disputes presently in those arbitrations are very fact-intensive and are 
completely inelevant to the issues presented by CSX's Petition and now before the Board. 
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stneneD _ ^ December 18, 1998 

Vemon A. Williams 
Secretar) 
Surface Transportation Board 
1925 KStreet, N.W. 
Washington, D.C. 20423-0001 

Re: CSX Corporation and CSX Transportation, Inc., Norfolk Southem Corporation 
and Norfolk Southem Railway Company - Control and Operating 
Leases/Agi cements - Conrail Inc. and Consolidated Rail Corporation — 
Finance Docket No. 33388 

Dear Secretar> Williams: 

1 am writing on behalf of Nî ^folk Southem Corporation and Norfolk Southem Railway 
Conipany (collectively "NS") to request a 30-day extension, to and including Jî iuary 17, 1999, 
of a reporting obligation imposed in Decision No. 96 in this proceeding. 

Decision No. 96 addressed, a.nong other things, certain issues raised by Indianapolis 
Power & Lighl Company ("IP&L") and Indiana Southem Railroad ("ISRR") regarding the 
condition the Board imposed in Decision No. 89 requiring a new competitive NS routing to serve 
IP&L's Stout Plant via an interchange with ISRR at milepost 6.0. In response to contentions that 
milepost 6.0 is not a practical interchenge point, the Board slaled: 

From the record before us, we cannol determine wheiher an interchange at mileposl 6 is 
sufficient to provide the relief we contemplated. Accordingly, we vvill direct applicants 
and ISRR to negotiate a mutually satisfactor> solution to this problem and report back lo 
us in 60 days. Ifthe parties are unable lo agree on a soiulion, we vvill fashion one. 

Decision No. 96 at 14. 

Pursuant to that directive, NS has had several meetings and other discussions with CSX , 
IP&L and ISRR regarding this issue in an effort to negotiate a mutually satisfactor>- solution. NS 

CORRESPON DENT OFFICES London feris and Brussels 
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is hopeful that an agreement can be reached shortly, but to date an agreement has nol been 
reached. NS Iherefore respectfully requests an additional 30 days to pursue its etTorts to 
negotiate a resoiulion of this issue and lo file a report conceming those efforts. 

I am authorized lo state that IP&L and ISRR do not object lo this exier3ion requesi, 
ailhough IP&L has asked NS lo represent to the Board that IP&L does nol believe lhat any 
further exiension should be necessary. I understand that CSX will be filing a similar request. 

Sincerely, 

C 
Richard A. Allen 

Counsel for Norfolk Soul em 
Corporation and Norfolk 
Southem Railway Company 

Enclosures 

cc: Dennis G. Lyons, Esq. 
Michael F. McBride. Esq. 
Karl Morell. Esq. 
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Via Fax: 202-565-9004 
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The Honorable Vernon A. Williams 

M l r ' c u l t ' ' l ' f l ^ ' - f T r a n s p o r t a t i o n Bo^rd Mercury Buildxng, Room 700 
1925 K Street, N.W. 
Washington, DC 20423 
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Speed Cooe J-150 
Jackson Ft 322C2 

PQ» C'.JOd) 359-7518 
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Wrtt©f direcr telephone line" 

(904) 359-119A 

OfRca of Hv^ 

DEC 1 Q 1998 
i a n o: 

<>ubllc R«cord 
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MAIL 

sra 

Re: Finance Docket No. 33388, CSX Corporatior and csx 

r S ^ f ^ ^ ^ ^ . !^^^^^^5reements - Conrail, Inc anc 
Consolidated Rail Corporation 

Dear Mr. Williams: 

October ? 9 f ^ [ 9 9 l I n ^ f S L v ^ ^^-^s.on No. 96, decided 

ot t h e i r neqotiations. "ecemcer 18, 1998, of the status 
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The Honorable Vernon A. Williams 
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I am informed by counsel for Norfolk Southern that Norfolk 
Southern intends to f i l e a report and request s u b s t a n t i a l l y 
s i m i l a r to th a t set out above. 

Very t r u l y yours. 

Fred R. Birkholz ^ 

cc (via fax and U. S. M a i l ) : 
Richard A l l e n , Norfolk Southern 
Michael McBride. IP&L 
Karl M o r e l l , ISRR 
John Broadley, INRD 

(202-342-1608) 
(202-986-3143) 
(202-783-6947) 
(202-639-6066) 
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>^ 
Honorable Vernon A. Williams _̂  
Secretary O 
Surface Transportation Board 
1925 K Street, NW, Room 711 
Washington, DC '<!0423-0001 

Re: Finance Docket No. 33388: CSX Corporation and 
CSX Transportation Inc., Norfolk Southern 
Ccrporation and Norfolk Southern Railway Company--
Control and Operating Leases/Agreemencs-Conrail 
Inc., and Consolidated Rail Corporacion. 

R-^port of the State of Ohio Concerning Negotiations 
wit.h Applicants CSX Corporation, CSX Transportation 
Inc., Norfolk Southern Railway Company 
regaraing highway/rail at grade crossing improvements 
on r a i l c o r r i d o r s w i t h i n the state of Ohio. 

Dear Secretary Williams: 

The State of Ohio by and through the Ohio Actorney 
General, Ohio Rail Development Commission and the Public 
U t i l i t i e s Commission of Ohio hereby submit cheir report on the 
sCatus of negotiacions wich CSX Corporacion, CSX TransporCaCion, 
Inc., Norfolk Southern Corporation and Norfolk Southern Railway 
Company (Appiicancs) pursuant to condition 8(B) Appendix Q of 
Decision 89 i n t h i s proceeding. In that Decision the Board 
granted Ohio's request that a 120 days period be provided f o r 
negotiations w i t h the applicants regarding highway/rail at g.rade 
crossing improvements on a co r r i d o r approach. In t h i s regard the 
Board found the request both reasonable and consistent w i t h STB's 
intent t o allow f l e x i b i l i t y f o r applicants to work wit h states 
and l o c a l communities Co develop mutually acceptable a l t e r n a t i v e 
safety mitigacion. 

Since issuance of the Board's decision Ohio has 
continued negotiations w i t h applicants concerning grade crossing 
needs i n c o r r i d o r s that w i l l be affected by the forthcoming 
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d i v i s i o n of Conrail routes. These negotiations have included 
p a r t i c i p a t i o n by responsible representatives of Ohio communities 
affected by the 29 crossings i d e n t i f i e d f o r remedial a t t e n t i o n i n 
the Environmental Impact Statement. 

While the p a r t i e s have worked d i l i g e n t l y i n an e f f o r t 
to complete negotiations w i t h i n the 120 day period that time 
frame has proved to be overly ambitious l i g h t of Che many 
compeCing demands on the resourcet: of a l i conc^^rned. Never-the­
less Ohio and applicants have made coi'. loeiable progress and are 
committed to completing negotiations a.̂  expediniously as possible 
i n the i n t e r e s t of a l l concerned. Ohio therefore r e s p e c t f u l l y 
requests that the Board extend Decision No. 89's p r o \ i s i o n f o r 
negotiations regarding commitments t o j o i n t ..y fund h...ghway/rail 
at grade crossing improvements i n affected c o r r i d o r s by an 
add i t i o n a l 60 days to permit the p a r t i e s to complete the 
negociating process i n the i n t e r e s t of a l l concerned. We are 
authorized to represent that the applicants concur i n t h i s 
request. 

Counsel f o r the State of Ohio 
Parties of Record 

cc: Richard Allen, Esq. 
Dennis C. Lyons, Esq. 
Elaine K. Kaiser 



STB FD 33388 12-9-98 P 19 12-9-98 r 1 . 2 . 7 . 



Ch \RLES A. SPITULNIK 

(202) t3S-tl% 

H O P K I N S & S U T T E R 
IA rAITNEISHIP INCLUDINO MOPESSIONAL COIPOIATIONS) 

$«S SIXTEENTH STREET. N.W . W iSHINOTON. D.C. 20(106-4103 (202) 135-SOOO 

FACSIMILE (^U2)I33-«I3« 

INTERNET hllp://www.hap<ul.oom 

CHICAOO OFFICE THREE FiUST NATIONAL PLAZA ">«>J-I20J 
DETIOIT OFFICE JfOO LIVEINOIS SUITE 220 TIOY, UI 4S0SJ-I220 

December 9, 1998 

Hon. Verron A. Williams 
Offlce of tho Secretary 
Case Control Branch 
ATTN: STB Finance Docket No. 33388 
Surface Transportation Board 
1925 K Street. N.W. 
Wasliington. D.C. 20423-0001 

eNTCREO 
Offic* of ttl* Secrttary 

DEC 10 1998 
Part of 

Public Racord 

Re: CSX Corpcration and CSX Transportation Inc., NorfoUc Southem 
Corporation and Norfolk Southem Railway Company - Control and 
Operating Leases/Apreements - Conrai! Inc. and Cotisolidated Rail 
Corporation. Finance Dorket No. 33388 

Dear Sir: 

Enclosed are an original and twenty-five (25) copies of the Joint Reply of New 
York City Economic Development Corporation and the State of New York By and 
Through Its Department of Transportation to Providence & Worcester Railroad 
Company's Request for Mediation {NYC-22/NYS-31) for filing in the above-referenced 
proceeding. An additional copy is enclosed for file stamp and return with our 
messenger. Please note that a copy of this filing is also enclosed on a 3.5-inch diskette 
in Word 97 format. 

Sincerely, 

Chailes A. Spii 

Enclosvire 

cc: The Hoi?orable Jacob Leventhal 
All Pai ties of Record 

052069 I 



NYC-22/NYS-31 

oH»c« o?«Si Before The 
SURFACE TRANSPORTATION BOARD 

OEC 1 0 ^^^^ Washington, D.C. 

parto! 

Finance Docket No. 33388 

CSX Corporation and CSX Transportation Inc., 
Norfolk Southem Coqjoration and 

Norfolk Southem Railway f~!ompany 
-- Control and Operaung Leases/Agreements --
Conrail Inc. and Consolidated Rail Corporation 

JOINT REPLY Or NEW YORK cmr ECONOMIC DEVELOPMENT 
CORPORATION AND NEW YORK STATE BT AND THROUGH ITS DEPARTMENT OF 

TRANSPCRTATION TO PROVIDENCE & WORCESTER 
RAILROAN COMPANY'S REQTJEST FOR MEDIATION 

New York Cit\' Economic Development Corporation ("NYCEDC") and the 

State of New York, by and through its Department of Transportation ("New 

York"), by counsel, hereby submit their Joint Reply to Providence St Worcester 

Railroad Company's (P&W) Reque'.t for Mediation. On November 19, 1998, 

P&\V filed a letier with the Board requesting mediation to facilita*? discussions 

with CSX Corporation and CSX Transportation, Inc. (collectively, "CSX") in 

accordance with Ordering Paragraph No. 31 of Decision No. 89 in this 

proceeding (service date July 23, 1998). As CSX recognized in its letter 

response dated November 24, 1998, P&W's letter is in the nature of a Motion or 

Petition. NYCEDC and New York, therefore, submit this Joint Reply in 

accordance with 49 C.F.R. § i : 04.13(a). 

Ordering Paragraph No. 31 ofthe Board's Decision No. 89 provides: 

CSX must discuss with P&W the possibility of 
expanded P&W service over trackage or haulage 
rights on the line between Fresh Pond, NY, and New 

mm 



Haven, CT, focusing on operational and ownership 
impediments related to service over that line. 

As set forth in P&W's November IS*, 1998 letter to the Board, these discussions 

are meant, in part, to encourage the enhancement of rail competition east of the 

Hudson River u; New York (Decision No. 89 at 83.) NYCEDC and New York 

support ihis additional competitive rail service. 

In its Nove.«iber 19, 1998 letter. P&W details that its attempt to secure 

this expanded service has been hindered by an unwillingness on the part of 

CSX ,0 explore the possibility- of expanded P&W service. CSX has not yet 

resp'^iided substantively to P&W's filing. However, it is clear that the parties 

ht ve not been successful in implementing Condition No. 31. 

In light ofthe specific terms of Condition No. 31, NYCEDC and New York 

support P&W's request for discussions with CSX.' The procedure P&W 

requests is consistent with the Board's practice when two (or more) parties 

require direction and a neutral party, and is well-suited to the task o f ' atalyzing 

discussions between P&W and CSX, as required by the Board's Order and 

Condition No. 31. See, e.g., Reinew of Rail Access and Competition Issues, 

Ex Parte 575 (service date April 17, 1998)(the Board appointed an 

administrative law judge to assist in resolution of issues involving competitive 

access and revenue adequacy.) For these reasons, NYCEDC and New York 

support P&W's request for mediation and urge that, it be granted. 

' The situation in \viuch PSsW finds itself is quite different from the current 
dispute betvveen CP and CSX over proper implementation of Condition No. 28. The 
Board s Condition No. 28 provides clear directions and standards to be applied to the 
grant of unrestricted access rights over the Hudson Line to CP. In the case of P&W, the 
Board requi'-ed that the parties meet and discuss the possibility of trackage rights. 
Given that the Board did not specifically prescribe the access relief (if any) to be 
afibrded P&W, mediation is appropriate as a first step. 

P17482-1 



WHEREFORE, NYCEDC and New York respectfully request that the 

Board establish a procedure for mediadon as P&W has requested, in order to 

fulfill the objective stated in Condition No. 31 of Decision No. 89. 

Dated: December 9, 1998 

STATE OF NEW YORK BY AND 
THROUGH ITS DEPARTMENT 
OF TRANSPORTATION 

Dennis C. Vacco 
Attomey General of the 

State of New York 
Stephen D. Houck 
Assistant Attomey General 
George R. Mesires 
Assistant Attomey General 
120 Broadway, Suite 2601 
New York, New York 10721 

William L Slover^ ^ 
Kelvin J . Dowd 
Peter A. Pfohl 
SLOVER & LOFTUS 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 
(202) 347-7170 

RespectfuUy submitted, 

Charles A. Spitul 
Rachel Danish Caiiipbell 
HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington, D.C. 20006 
(202) 835-8000 

Counsel for New York City 
Economic Development 
Corporation 

Counsel for the State of New York 
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I hereby certify that on December 9. 1998. a copy of the foregoing Joint Reply 

of New York City Economic Development Corporation and the State of New York By and 

Through Its Department of Transportation to Pro\'idence & Worcester Railroad 

Company's Request for Mediation (NYC-22/NYS-31) was served by hand delivery upon 

the following: 

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
888 First Street. N.E. 
Suite 11F 
Washington. D.C. 20426 

John M. Nannes 
Skadden. Arps, Slate. Meagher 

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

David Cobum 
Samuel M. Sipe. Jr. 
Steptoe & Johnson L.L.P. 
1330 Connecticut Avenue, N.W. 
Washington, D.C. 20036-1795 

Richard A. Allen 
John V. Edwards 
Zuckert. Scoutt & Rasenberger. L.L.P. 
888 Seventeenth Street. N.W. 
Suite 600 
Washington. D.C. 20006-3939 

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

Paul A. Cuimingham 
Harkins Cunningham 
1300 Nineteenth Street. N.W. 
Suite 600 
Washington, D.C. 20036 

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

proceeding. 

Charles A. Spitu 
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December 9, 1998 
VIA HAND DELIVERY 

The Honorable Vemon A. Williams 
Secretary, Surface Transportation Board 
Mercury Building, Room 700 
1925 KStreet, N.W. 
Washington, D.C. 20423 

ENTERED 
OHice of the 9ecret«'y 

DEC -9 1998 
Part ot 

Public Record 

Re. Finance Docket No. 33388, CSX Corporation and CSX 
Transportation, inc., Norfolk Southem Corporation and 
Norfolk Southem Railway Conipany ~ Control and 
Operating Leases/Agreements — Conrail Inc. and 
Consolidated Rail Corporation 

Dear Secretary Williams: 

On November 19, 1998, counsel for the Providence and Worcester Railroad 
Company ("P&W") sent you a letter complaining of CSX Corporation's and CSX 
Transportation. Inc.'s (collt"tively, "CSX") alleged non-compliance with a condition 
imposed by the Board in Decision No. 89, served July 23, 1998, namely, the condition set 
forth in Ordering Paragraph No. 31 at page 178, which reads as follows: 

31. CSX must discuss with P&W the possibility of expanded 
P&W service over trackage or haulage rights on the line between 
Fresh Pond, NY, and New Haven, CT, focusing on operational and 
ownership impediments related to service over that line. 

P&W requested that the Board require a mediation process between CSX and 
P&W, conducted by an Administrative Law Judge, to resolve P&W's complaints. P&W 
also requested that if the mediation did not resolve matters to P&W's satisfaction, the 
matter be considered by the Board. 

On November 24,1998, the undersigned wrote you stating that the P&W 
submission appeared to be in the nature of a petition and that a reply on behalf of CSX 
would be submitted on or before December 9. 1998. This letter provides that reply on 
behalf of CSX. 
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Some background of this matter should be briefly presented, as follows: 

1. P&W filed a notice of intent to participate in the above-referenced docket in 
July 1997. 

2. CSX and P&W, on August 6,1997, entered into a settlement agreement under 
which P&W pledged "unconditional support for approval of the Application" which CSX 
and the Norfolk Southem companies had filed in Uie above docket. 

3. The settlement agreement contained bread independent -ate-making authonty 
to P&W which, fi-om and after the "Split Date," gave it ti.e power. v,ithout discussion 
with or notice to CSX, to make rates for joint movements over tne P&W lines and the 
prospective CSX lines (former Conrail lines) from New Haven to New York City to 
interchange with the New York & Atlantic Railroad at Fresh P̂ nd Jun lion in Queens. 

4. The August 6, 1997 agreement was broad and covered al! commodities 
(except coal) and included intermodal movements. The agreement was confidential at 
that time and was not filed with the Board. Its contents were described in very broad and 
general terms in subsequent filings with the Boar 1 - in no more detail than in the 
preceding paragraph and this paragraph. Yet, the rights given to P&W were quite broad 
and promotive of competition. Since the coafidentiality provision ofthe agreement 
expired on October 1,1998, and since the agreement has already been the subject ofa 
public filing in litigation, CSX is providing a copy of the agreement with this letter for 
the information of the Board. 

5. Despite the settlement agreement, P&W took a number of actions from and 
after August 6.1997, that were in breach of the settlement agreement's pledge of 
"imconditional support for approval of the Application." The Application, among other 
Ihings, had sought the Board's override of any and all provisions which would hamper 
the allocation of Conraii's assets to CSX and Norfolk Southem, to be used and enjoyed to 
the same extent that Conrail itself could use and enjoy them. In this regard, P&W 
committed the following breaches of tlie settlement agreement: 

(a) P&W filed an action in the United States District Court for the District of 
Columbia in 1997, as successor to the Special Court established under the 3 R's Act, 
claiming that the filing of the Application triggered a right of purchase of Conraii's rail 
assets in the City and Town of New Haven and a portion of a nearly Conrail yard (the 
"New Haven Properties"). That suit was dismissed by the Court in early 1998 as unripe. 

(b) P&W continued in the above docket, despite the settlement agreement, to 
take a position adverse to the Application by insisting that the Board not override the 
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provisions ofthe Special Court order granting it a purchase option with respect to the 
New Haven Properties mentioned above. 

(c) After the Board, in its Decision No. 89, served July 23, 1998, in fact 
overrode the Special Court's order with respect to those purchase rights in connection 
with the CSX/NS/Conrail transaction, P&W sought a stay from the Board's order, in 
effect seeking to freeze the present ownership and use of the New Haven Properties in 
Conrail, thereby seeking to afTect the transactions contemplated by the Application as 
part ofthe Split Date. The Board rejected that stay 

(d) In September 1998, P&W filed an action in die United States District 
Court for the District of Columbia as successor to the Special Court, seeking a 
preliminary and permanent injunction against the transfer of the New Haven Properties 
on the Split Date and requiring that the Properties be sold to P&W. The action was 
brought against Conrail and CSX, but the Board, in order to protect its jurisdiction and 
the jurisdiction of the Court of Appeals as the sole court authorized to review and 
determine the validity of orders of the Board, was constrained to intervene in the action 
and make appropriate representations to the court. A preliminary injunction request by 
P&W was denied by the court, through Judge Sporkin. 

(e) Simultaneously in September 1998, P&W filed a peution for review in the 
United States Court ofAppeals for the District of Columbia Circuit, and thus once again 
was engaging in activity contrary to the settlement agreement, seeking (at least on this 
occasion, in the appropriate fomm, althoagh slill in violation ofits contractual 
agreements) to set aside the Board's order. 

(f) After the transfer of P&W's Court of Appeals case to the United States 
Court ofAppeals for the Second Circuit, P&W filed a motion for a stay with that Court, 
to which the Board and CSX have made responses. The stay is before the Court of 
Appeals for decision; if granted, it would cause upset to the transactions contemplated on 
the Split Date, including possible renegotiation of implementing agreements already 
reached under the New York Dock decision witli affected labor organizations. 

6. Despite these repeated violations of the settlement agreement, in which P&W 
promised unconditional support for the Application (excused by P&W on the premise 
that since the overall requests for override of anti-assignment clauses and other bars to 
the full enjoyment of Conraii's assets by CSX, which include the New Haven Properties, 
did not expressly in terms refer to the New Haven Properties, they were ineffective), CSX 
has not exercised any power to terminate the settlement agreement and the valuable 
commercial rights given to P&W under the settlement agreement. The settlement 
agreement, of course, has not achieved the normal purposes ofa settlement agreement 
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because of (a) P&W's continued assertion of claims to the New Haven Properties in 
violation of the agreement and (b) the Board's action in imposing the condition in 
Ordering Paragraph No. 31 despite the settlement agreement. 

Pursuant to the Board's order. CSX and P&W ha\'e met and discussed the 
possibility of expanded P&W service through trackage rights or haulage rights on the 
track between Fresh Pond Junction, NY and New Haven, CT. In the confidential 
attachment to this filing, which CSX does not propose to make available to any of the 
parties to this case other than P&W since it relates to ongoing negotiations, unless the 
Board otherwise orders, we present to the Board correspondence between CSX and P&W 
relating to these negotiations. These negotiations have taken place partly through an 
in-person meeting and partly through telephone contacts and correspondence. Some of 
the correspondence invokes the protections of Rule 408 of the Federal Rules of Evidence 
and. pursuant to that Rule, CSX states that it is not submitting the correspondence "to 
prove liability for or invalidity of [any] claim or amcunt" but is simply submitting the 
same to show the positions of the parties in the negotiations. 

In essence, as set forth in the October I, 1998 letter of Ms. Eddins, P&W's 
General Counsel, P&W's goal in the negotiations is "unrestricted trackage rights for 
P&W to service the line between New Haven, Connecticut and Fresh Pond Junction 
(Queens), New York." CSX's position is that if the Board meant that, it would have said 
so, as it did do in connection with the negotiation of trackage rights over the "East of the 
Hudson" line to Fresh Pond Junction with Canadian Pacific Railway Company, set forth 
on the preceding page of the Decision in question, at Ordering Paragraph No. 28, 
page 177. 

As the correspondence also discloses, P&W's position is that the New Haven 
Properties, or some substantial portion of them, ought to be conveyed to it, and it has 
injected this matter, which is clearly pending in proceedings before two courts, into the 
negotiations conceming the service between Fresh Pond Junction and New Haven. 

CSX's position is that: While it does not relish having to defend itself in two 
courts against the claims which P&W has filed in violation of the settlement agreement, it 
will not let that stand in the way of attempting to work out beneficial business 
arrangements with P&W, as contemplated by Ordering Paragraph No. 31. See the letter 
of Paul Hitchcock, Esq., counsel for CSX, dated September 10, 1998. CSX's position in 
the discussions is that when individual movements with individual shippers are presented 
by one party or the other that would be mutually beneficial but which are not covered by 
the settlement agreement or as to which P&W believes a haulage or trackage rights 
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arrangement is appropriate, these opportunities are to be discussed on a specific basis. 
Some such opportunities have in fact been discussed, as the correspondence reveals. 
Presumably more will be presented when the Split Date occurs and CSX actxially 
commences operations in New England. Such negotiations are somewhat constrained in 
that the matter is viewed by P&W as a one-way street, in other words, that mutually 
advantageous proposals for CSX which involve haulage or trackage rights over P&W's 
freight rights or ownership are not welcome. Hitchcock letter of September 10, 1998. 
The statement in P&W counsel's letter of November 19,1998 to the Board that CSX 
claims the August 6,1997 agreement satisfies the condition imposed by the Board is not 
accurate. See Hitchcock letters of November 5,1998 and September 10,1998. 

While it is clearly up to the Board to determine whether the process requested by 
P&W would be constmctive, since the premise of P&W's request appears to be that the 
Board has, in effect, ordered unrestricted trackage rights from New Haven to Fresh Pond 
Junction, the most constmctive action the Board might take would be, we suggest, to 
enter a declaratory order as to whether that is what the Board intended or whether the 
Board wished the parties to explore specific beneficial moves (with specific shippers, for 
example) on a case-by-case basis. In CSX's view, stating its views on that subject would 
be a more constmctive action on the part of the Board than an attempt to reconcile the 
parties apparently irreconcilable views of the meaning of the Board's order through 
"mediation" would be. The real goal of P&W is to get unrestricted trackage rights on the 
whole line and as long as P&W is fi-ee to argue that that is what the Board's order 
mandates, it will have no interest (and it has shown little interest) in less ambitious, 
specifically tailored arrangements. With that issue resolved, the discussions could be 
nore productive. CSX notes that the occasions for consideration of such 
individually-tailored arrangements may be presented more frequently once the Split Date 
conies and CSX commences operations in New England. CSX also notes the Board's 
express intention to "follow the progress of these [CSX-P&W] negotiations as part of our 
[its] oversight process". Decision No. 89 at 84. 

Respectftilly yours, 

Dennis G. Lyons 
Counsel for CSX Corporation 
arui CSX Transportation, Inc. 

cc: All Parties of Record 



Revenue And Service Agreement 

^^This Revenue And Service Agreement (the "Agreeaent**) , dated as 
r m n i i ^ ^ , 1997, i s by and between csX Transportation, 

IncT (••tSXT**) and CSX Intennodal, Inc. ("CSXI") on t:ho one hand and 
Providenc* and Worcester Railroad Conpany ("PfcW") on the other. 

Whereas, CSXT, in conjunction with other parties, has filed 
an application with the Surface Transportation Board (tihe "Board") 
In Finance Docket No. 33388 (the "Application") to acquire and/or 
control certain r a i l lines of Consolidated Rail Corporation 
("Conrail"), as more specifically described in the aforementioned 
Application; and 

Whereas, PftW has agreed to f i l e a letter of support of the 
Application with the Board in exchange for the agreeaent of CSXT to 
provide certain revenue requirements and service parameters over a 
Conrail line that i s to be acquired or controlled by CSXT pursuant 
to the Application; and 

Whereas, the parties now desire to specify the terms of their 
agreement; 

NOW THEREFORE, In view of the foregoing statements whic^ fora 
thc factual basis of this Agreement and In view of other good and 
valuable consideration, the parties agree as follows: 

1- EFFECTIVE DATE AND TERM. This Agreement shall taxe effect 
as of the date shown above and s h a l l have a term (the "Agreement 
Term") , unless otherwise terminated as provided herein, from the 
effective date thiough December 31, 2C48. 

2- SXTPPORT OF APPLICATION. PtW Shall submit a letter of 
support to t;he Board expressing unconditional support for approval 
of the Application. I f the letter has not been received by the 
Board on or before September l , 1997, then t h i s Agreement shall 
automatically terminate with no further right or obligation 
remaining with either party. 

3. DHRgSTRTCTED REVENOE FACTOR. (A) Beginning on the f i r s t 
date that CSXT begins operations (the " I n i t i a l Operating Date") 
over the emrrent Conrail line between New Haven, Connecticut and 
Fresh Pond Junction, New York (the "Line") and continuing for the 
remaining term of this Agreement, CSXT agrees to grant an 
unrestricted revenue factor (the "CSXT Factor(s)") to P4W for a l l 
commodities (excluding coal) in a l l car types (including 
intermodal) that are transported by CSXT in joint line service 
betveen Interchange with P&W at New Haven, Connecticut and the New 
York fc Atlantic Railway ("NYA") or i t s successor at Fresh Pond 
Junction, New York. The csxT Factor(s) are not a grant of trackage 
rights or haulage rigl-.ts over the Line. CSXT v i l l continue to be 
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shorn as a linehaul carrier in a l l applicable contracts, t a r i f f s 
and circulars. The CSXT Factor(s) do, however, specify the amount 
of revenue that CSXT charges for providing the aforeioentioned 
linehaul services in connection with PtW and NYA. 

(B) The CSXT Factor(s) may be used by PtW to establish joint 
line ratea for t a r i f f a , circulars or contracts for any t r a f f i c to 
be moved over the Line for Interchange with PfcW. Prior 
consultation with CSXT i s not required, but CSXT must oe shown as a 
partxcipating carrier in the rates and routes and must be a party 
to a l l t a r i f f s , circulars or contracts and related documents. 

EXISTTWC <;A|q> ftjjp STONE SERVICE. This Agreement does not 
include or affect PtW's existing rights to handle sand and stone 
between New Haven, Connecticut and Fresh Pond Junction, New York. 
Such rights are contained in two separate agreements, each dated 
October 3, 1996, entitled "Grant, Assignment and Assumption 
Agreement" and "Grant, Assignment and Assumption Agreement -
Aatrak" between PtW and various parties. Copies of both agreeaents, 
identified as Exhibit "A" and Exhibit "B", respectively, are 
attached to this Agreenent. 

.5: INITIAI. CSXT FACTORfs) . The i n i t i a l CSXT Factors for 
providing linehaul service over the Lines for a one (1) year period 
froa tAe I n i t i a l Operating Date are as follows: 

( i ) Carload Shipments ( a l l except intermodal) 

VQlVmg CSXT F a c t o r * 

1-500 shipments $300.00 per shipaent 

501-1000 shipments S270.00 per shipment 

1001-5000 Shipments $250.00 per shipment 

SOOI - 7000 ** 

7001 shipments and 
above 

* Includes the eapty retum of the car via the reverse route. 

** CSXT and PfcW agree that in the event volumes exceed 5000 
shlpaents, CSXT and PfcW w i l l negotiate i n good faith to develop 
appropriate and mutually satisfactory CSXT Factor(s) and service 
p^mm^tm for such t r a f f i c , i f no agreement i s reachtr^ either 
party may refer the issue to AAA for resolution as set forth In 
paragraph 6. 

*** Shlpaents of acre than 7000 are outside tbe scope of this 
Agreeaent; the aaount i s the otherwise applicable rate on the date 
of shipaent. 
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CSXT shall collect the " f u l l " CSXT Factor aaount, i.e. 
i n i t i a l l y $300.00, as increased during the Contract Tera pursuant 
to Paragraph 6, for a l l carload shipments, within six (6) aonths 
aft«r each anniversary of the I n i t i a l Operating Date. P&W shall 
subait an application for refunds to CSXT. The "reduced" CSXT 
Factors w i l l also be increased using the saae procedures referenced 
above. The application w i l l contain a l i s t of the applicabla B i l l s 
of Lading, dates and car reporting laarks together with a total 
aaount of each reftind application. The application w i l l be sent to 
an address provided by CSXT to PfcW froa tiae to tiae. Verified 
refunds w i l l be provided to PfcW wxthin sixty (60) days of receipt 
of each application. (Example: Using the current refund aaounts, 
an application based upon 2000 carloads in one year would result in 
a total refund of $65,000.00 [$0-t-$l5,000.00 $50,000.00). 

( i i ) Interaodal Shipments ( t r a i l e r s , container or Roadrailer) 

The CSXT Factor for intermodal shipments are based in part on 
the type of service that may be requested by PfcW, as described 
below. 

(A) In the absence of a request froa PfcW, intermodal 
shlpaents w i l l be transported in scheduled general merchandise 
trains in existence on the date of tender to CSXT at either New 
Haven or Fresh Pond Junction. The i n i t i a l CSXT Factor, as 
increased during the Agreement Term pursuant to Paragraph 6, i s 
$80.OU per unit; i.e., per t r a i l e r , container or Roadrailer, in 
each direction, regardless of whether the unit i s loaded or eapty. 

(B) PfcW may, but i s not required to, ask that CSXT transport 
the interaodal shipments in a dedicated interaodal train between 
Nev Haven and Fresh Pond Junction. PfcW agrees to provide CSXT not 
less than seven (7) days notice that i t expects to require a 
dedicated interaodal train. Unless othervise agreed, PfcW aust 
issue a separate notice for each dedicated interaodal train that i t 
requests. In addition, appropriate operating personnel of PfcW v i l l 
contact appropriate operating personnel of CSXT not less than 
twenty-four (24) hours prior to the anticipated tiae of interchange 
for each group of cars in order to coordinate the actual 
interchange tiaes and to reduce umecessary delays. 

The i n i t i a l CSXT Factors for this service are: 

TRAIN SIZE Cgyr FACTOB 

1-40 units $4,000 per round trip train 
plus $50.00 per unit (loaded or 
oapty) 

41-80 units $5,000 per round t r i p train 
plus $50.00 per unit (loaded or 
eapty) 
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Both components of the i n i t i a l CSXT Factors, i.e. the train size 
and unit charges, are subject to increase during the Agreeaent Term 
pursuant to the Increases To CSYT fartorf^i paragraph. 

(C) Assuaing that t:he time of interchange has been properly 
coordinated, as provided in subparagraph (B), i f PfcW i s delayed in 
interchanging the train to CSXT for longer thah six (6) hours, 
at-er the projected Interchange time, so that CSXT locomotive(s) 
and crew{s) are idled, PCW v i l l pay CSXT a liquidated daaages 
charge of one Thousand Dollars ($i,ooo) for each twenty-four (24) 
hours of delay, or fraction thereof, un t i l tiae of tender of 
interchange. 

(D) The transportation of Roadrailer equipaent i s subject to 
the approval of CSXT or CSXI, which w i l l not be unreasonably 
withheld. I t Is anticipated that any disapproval w i l l be 
pria a r i l y , but not exclusively, based upon the operating 
coapatii^llity of Roadrailers with trailer/container flatcars in the 
saae traxn. I f Roadrailers are Included in any train by PfcW 
without the prior consent of csXT or CSXI, PfcW w i l l pay a charge of 
Three Humlred Dollars ($300.00) per unit in addition to the CSXT 
Factor. 

(E) PfcW understands that CSXT Interaodal service i s currently 
marketed by CSXI, a CSXT a f f i l i a t e d coopany. Unless otherwise 
advised to the contrary in writing from CSXT, PfcW agrees that the 
CSXT Factor for intermodal shipments s h a l l be aade directly froa 
PtW to CSXI. 

. IWCREASES TQ CSXT FACTORfsi . (A) The CSXT Factor(s) shall 
be ad3usted onco each year on each anniversary of tJie I n i t i a l 
Operating Date by the percentage increase, i f any, in the Rail cost 
Adjustment Factor, unadjusted for productivity (the "RCAF(u)") 
during the iaaediately preceding year. I f there i s a decrease in 
the RACF(u), the CSXT Factor(s) w i l l remain the same. 

(B) I f the RACF(u) i s discontinued CSXT and PfcW shall 
negotiate in good faith for a period of not less than thirty (30) 
daj^ in an atteapt to agree upon a substitute index that would most 
substantially contain the c r i t e r i a used by the RCAF(u). I f no 
agreeaent i s reached, either party may refer the issue to the 
American Aibitration Association (the "AAA") for resolution 
pursuant to i t s commercial Arbitration Rules. Venue w i l l be in 
Washington, D.C. unless othervise autually agreed. Each party w i l l 
bear i t s own expenses and a l l fees and expenses of the AAA wil l be 
equally shared by the parties. 

(C) I f CSXT's costs i n providing transportation pursuant to 
this Agreeae:it are increased by aore than twenty percent (20%) of 
the then current CSXT Factor for carload shipments (1-500 
shipments) at any tiae during the Agreement Vera due to changes in 
federal, state or local statutes, regulations or ordinances, 
excluding any such increases that are reflected in the RCAP(u), 
then notwithstanding the other provisions of this Agreeaent, CSXT 
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l a entitled to increases in the CSXT Factor(s) to reflect such 
increa&es. The parties s h a l l negotiate in good faith for a period 
of not less than thirty (30) days in an atteapt to agree upon an 
appropriate increase to the CSXT Factor (s) . I f no agreeaent i s 
reached, either party oay refer the issue to the AAA for resolution 
pursuant to the saae procedures outlined in th i s paragraph. 

7- SERVICE STANDARDS. (A) CSXT w i l l transport shlpaents over 
the Line with reasonable dispatch, consistent with the voluae of 
ahipaentis, t:rack conditions arui operating contingencies. Upon 
request, CSXT w i l l provide PfcW with any current schedule. CSXT 
recognizes that consistency of service i s a benefit to both CSXT 
and PtW. Accordingly, CSXT will aake reasonable efforts to aeet 
I t s schedules, subject to force oajure, shortages of equipment 
azid/or personnel, strikes, government intervention or matters 
beyond i t s control. cSXT does not currently plan to operate over 
the Lin^ on weekends or CSXT holidays. CSXT may, in i t s sole 
discretion, adjust i t s schedules from time to time to reflect 
t r a f f i c voluaes and operating efficiencies. CSXT will provide PtW 
v i t h notice of such adjustments in i t s schedule. 

(B) In providing reasonable dispatch, a l l parties recognize 
that certain Interaodal shipments in joint Ptw/CSXT service, such 
as food, beverages, consuaer goods and manufactured products are 
t-ima sensitive in keeping with "just in time* inventory levels of 
soae receivers. The parties also recognize that the operating 
•^*indo%rs" for interaodal shipaent:s on the Northeast Corridor in the 
New York City area and between New York City and Boston, 
Massachusetts are limited and that Interstate 95 i s also congested 
in the saae areas. Accordingly, the parties agree to take 
reasonable steps in the interchange and scheduling of interaodal 
service in order to attempt to compete with truck service for such 
shlpaents to the extent that the Intermodal services aro practical, 
profitable and provided with reasonable dispatch. 

(C) CSXT agrees that, once a total of not less tJjan thirty 
(30) PtW loaded cars bave been received at either New Haven or 
Fresh Pond Junction, that such cars w i l l be included in the next 
scheduled general Bwrchandise train to depart New Haven or Fresh 
Pond Jun/rtion, as appropriate, and that the tran»*it tiae between 
New Haven and Fresh Pond Junction shall be no aore than thirty-six 
(36) hoturs froa the time of departture. The foregoing transit tiae 
v i l l not apply during weekends, strikes or labor disruptions, CSXT 
holidays, force aajure conditions, for shipments that are enroute 
during such periods or for shipments that are "bad ordered" while 
cjuroute. 

(D) CSXT w i l l keep records of the t r a n s i t tiaes of the 
shlpaents described in subparagraph (C) on a calendar aonth basis. 
I f the coabined average transit tiae of a l l applieable traina 
during the month subject to the exceptions contained in 
sut^ragraph (C) exceeds thirty-six (36) hours, then CSXT w i l l pay 
liquidated damages to PtW in the aaount of One Hundred Dollars for 
each loaded car for each twenty-four (24) hour period, or fraction 
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thereof, whose actual tr a n s i t tiae exceeded 36 hours during that 
aonth. Payaent w i l l be aade within thirty (30) days after the end 
of the applicable calendar aonth. This charge i s subject to 
increase during the Agreeaent Tera pursuant to Section 6 hereof as 
i f i t were a CSXT Factor. 

8- RIGHT OF FIRST OFFER. Should CSXT desire to s e l l , lease 
or abandon i t s interest in a l l or any portion of the Line dtnring 
the term of this Agreement, PtW shall have a period of sixty (60) 
days froa the date of notice from CSXT within which to aake an 
offer to purchase the applicable portion of the Line pursizant to 
the price and conditions specified by PtW. CSXT w i l l consider the 
PfcW offer but i s not required to accept i t . I f CSXT declines to 
accept thc PfcW offer, CSXT may, subject to thet provisions of this 
paragraph, proceed to abandon, lease or s e l l i t s Interest i n the 
Line to a third party. For a period of one (1) year after 
declining the PtW offer, CSXT agrees that i t w i l l not agree to s e l l 
i t s interest in the Line at a price and terms that are less or as 
favorable to CSXT witJiout f i r s t giving PtW a ninety (90) day option 
to Batch the third party's offer. Any sale, lease or abandonaent 
i s subject to any required regulatory approvals that are in effect 
at the tiae of sale or abandonaent. 

9. CONFIDENTTAT.TTY, 

The provisions of this Agreement shall not be disclosed by 
either party, except to parent, subsidiary or a f f i l i a t e d companies 
throuqh October 1, 1998- Notwithstanding the foregoing, and after 
the Board has approved the Application, a l l parties may discuss the 
operational and marketing features (ainus rates) with their 
custoaers and governmental o f f i c i a l s . During the confidentiality 
period, either party aay disclose the existence of the Agreeaent 
without disclosing the specific provisions and PfcW aay discuss the 
general operational and aarketing features with goV€«TiBent 
o f f i c i a l s in the states in which PfcW operates. After October 1, 
1998, CSXT has no objection to the shoving of the Nev Haven-Fresh 
Pond Junction line as a PfcW line in any PfcW maps or advertising. 

10- PETAULT. 

Each party w i l l provide written notice to the other parties in 
the event of an a Hedged default, specifying the nature of siich 
default. The party against whoa the alleged default i s claiaed 
sh a l l have sixty (60) days within which to correct the default. I f 
the default has not been corrected, or i f the appropriate party has 
not acted with due diligence to correct a default that aay s t i l l be 
continuing within tliat tiae, tJ»e non-defaulting party aay take a l l 
legal steps (including but not l i a i t e d to Injunctive r e l i e f ) to 
protect i t s interests. 
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11. CHANGE OF CONTROL. 

CSXT has entered into th i s Agreeaent based upon tha assuii^ion 
that PfcW w i l l continue to be operated as an independent ent i ty . 
Should PfcW be acquired by: (A) Norfolk Southern Corporation and/or 
Korfolk Southem Railvay coapany ( jo in t ly "NS") or their successors 
or (B) by a third party that also controls NS, by sale of a^ock, 
lease, t rus t agreeaent, aerger or soae other fora of agreeaent so 
that executive control has passed d i rec t ly or indirectly to NS or 
the th ird party that controls NS, then notwithstanding any other 
provision of this Agreeaent, CSXT aay cancel this Agreeaent upon 
th i r ty (30) days notice to PfcW. 

12. ASSI MERGER. SUCCESSORS. 

This Contract aay not be assigned vithout the vritten consent 
of the other parties, except that the rights and obligationa of 
CSXI aay be assigned to CSXT upon notice. Notvithstanding the 
foregoing, t i i i s Agreeaent shall inure to a purchaser, successor or 
assignee of a l l or substantially a l l of the r a i l properties of PfcW 
and the successors by merger of the parties except as set forth in 
Paragraph 11. 

13. MTsrgT.TAMinnT̂ «̂ , (A) This Agreement i s the result of the 
Butxial negotiation of the psurties and shall not be construed 
against any party as the drafter. 

(B) Paragraph t i t l e s are for the convenience of the parties 
and are not substantive in nature. 

(C) I f any provision of th i s Agreeaent i s found to be void, 
i l l e g a l or otherwise unenforceable, tJie remaining provisions s h a l l 
continue in f u l l forcA and effect. 

(O) A l l notices issued betvecm the parties aust be in 
vnriting and sent via either: (i) i * * ^ Class Mail; (11) ovemight 
express carriers; ( i i i ) confined telafax or (iv) athmr Mutually 
agreeable aethod and sent to the other party at the addressea shovn 
belov or subsequent address supplied froa tiae to tiae. 

Tg PW 
Secretary and General Couxisel 
Providence and Worcester 

Railroad Coapany 
75 Haaaond Street 
Worcester, KA 01610 

To CSXT 
VP Merchandise Marketing 
CSX Transportation, Inc. 
SOO Water Street, J120 
Jacksonville, FL 32202 

VP Planning 
csx Interaodal, Inc. 
301 West Bay Straet, J720 
Jacksonvilla, FL 32202 
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(E) The execution of t h i s Agreeaent by PfcW acting by and 
through i t s President i s subject to r a t i f i c a t i o n and approval of 
PfcW's Board of Directors, which r a t i f i c a t i o n and approval s h a l l 
occur by a s p e c i a l board meeting to be held no e a r l i e r than Auguat 
26, 1997. Upon such r a t i f i c a t i o n and approval, PtW aay advise i t s 
shareholders and investaent coaaunity by aeans of a l e t t e r and 
preas release that i t has executed t h i s Agreenent with CSXT and 
CSXI Cor the moveaent of t r a f f i c between New Haven, Connecticut and 
Fresh PoTul Junction, New York and indicating PtW's support of the 
Application. The preas release w i l l be issued no e a r l i e r then 
Hoveaber 1, 1997. CSXT s h a l l be provided opportunity to review and 
coaaent on such l e t t e r and press r e l e a s e and the l e t t e r recjuired by 
paiagraph 2. 

14.' ENTIRE UNDERSTANDING. This Agreement represents the 
e n t i r e understanding of the paxrties and may not be waived except i n 
writing or modified except by a written amendnent. I t has been 
executed by the duly authorized o f f i c i a l of each party. 

PMOVZDEMCE AND WORCESTEI^ CSX TRANSPORTATION, INC. 
RAII 

By: 

T i t l e : ' f - " ? e / g 5 / Z ^ ^ g : ^ T i t l e : \/fg^Q..^p»m^'vWLp.^ 

/ <-
;X INTBRMOOAI.,. 

•••-Mm 
CSX 

By: 
TitleX 

• >\a«aCr\)ae\]ohn\lt«v«fMM and S«rv le« Agr PtW 
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Sl'RFACE TRANSPORTATION BOARO 

Memorandum 

W;. Stt ^ 

DATE: December 7, 1998 

TO 

FROM 

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

Mel Clemens, Director 
Office of Compliance and Enforcement 

SUBJECT STB FI VANCE DOCKET NO. 33388 - OPERATIONAL MONITORING DATA 

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

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

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

Douglas, two for the 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 Chainnan Owen 
Ron Douglas 
Charles Renninger 



500 Water straet (J150) 
JacksonvMe. FL 32202 

(904) 359-1246 
F-AX. (904)359-1248 

J. Randall Evans 
Vice President-Acquls tion Development 

December?, 1998 

Melvin F. Clemens 'r. 
Director Oftke cl Compliu.""* and Enforcement 
Surface Transportation Board 
Washington, DC 20423-0001 

Def.r Mr. Clemens: 

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 and Other Capital Projects Table Pages 3-4 
Information Technology Pages 5-9 
Customer Service Pages 10-11 
Training Pages 12-13 

Note: Italicized information 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 need clarification or 
explanation. As information, coincident with filing this report with the STB, CSXT has made this 
report available on our web site (www.csx.com). 

Very tmly yours. 

J. Randall Evans 

cys: Peter J. Shudtz, Vice President 
Law & General Counsel 

Paul R. Hitchcock-JI 50 
Senior Counsel 

sea\jre\letters\cleniens (12-4-98).jre 
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The reports art prê -̂ nted in the following order: 

Labor Implemendng Agreements Page 1 

Labor Task Force Page 2 

Construction and Other Capital Projects Table Pages 3-4 

Information Technology Pages 5-9 

< "ustomer Service Pages 10-11 

Training Pages 12-13 

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



STB OPERATIONAL MONITORING REPORT 
As of November 30, 1998 

LABOR 

The status ofthe Labor Implementing Agreements is us follows: 

1 1 ahoi Oi'^uiii/atioii Status 

International Brotherhood of Boilermakers, Iron-Ship Builders, 
Blacksmiths, Fc. 'vrs and Helpei^ 

1 Implementing agreemer.t reached. 

United Railway Supervisors Association - on behalf of the claim 
agents 

Implementing agreement reached. 

United Railway Super\ isors Association - on behalf of the 
engineering supervisors 

Implementing agreement reached. 

National Conference of Firemen & Oilers Implementing agreement reached. 

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

Implementing agreement reached. 

Fraternal Order of Police Implementing agreement reached. 

American Train Dispatchers Department ofthe Brotherhood of 
Locomotive Engineers 

Implementing agreement reached. 

Intemational Brotherhood of Electrical Worker Implementing agreement reached. 

Sheet Metal Workers International Association Implementing agreement reached. 

United Railway Supervisors Association on behalf of 
Mechanical Department Super\'isors 

Implementing agreement reached. 

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

United Transportation Union - Yardmasters Department Arbitration on single iss':e has been 
concluded in CSXT's favor. Balance of 
agreement has been negotiated and is out for 
union ratification. (Balance of agreement 
ratified 12/1) 

Broth>;rhood of Locomotive Engineers Implementing agreement has been reached 
subject to union ratification. 

*Brotherhood of Maintenance of Way Employes Arbitration is scheduled for December 15 
through 18. 

*Brotherhood of Railway Signalmen Arbitration is scheduled for December 4. 

Intemational Association of Machinist Implementing agreement has been reached. 

Transportation Communication Intemational Clerks Union Implementing agreement has been reached. 

*Brotherhood Railway Carmen Division - TCU and Transport 
Workers Union of America 

Implementing agreement has been reached 
with TCU (BRC). Arbitration set with TWU. 

• Thc Notice provided for by Section 4 of thc New York Dock cone:*", ns has been served on each of these unions. 

CSX Transportation, Inc. Page 1 



STB OPERATIONAL MONITORING REPORT 
As of Noveniber 30,1998 

LABOR 

Labor Management Task Force 

CSXT continues to send invitations to the unions with which an implementing agreement 

has been 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. Since the 

October report invitation letters have also been sent to the Transportation Communications 

International Union and the International Association of Machiinsts. To date, the Nationtd 

Conference of Firemen & Oilers and the International Brotherhood of Boilermakers, Ironship 

Builders, Blacksmiths, Forgers and Helpers has responded to our invitation to participate in a 

labor task force similar to the one established with the United Transportation Union. CSXT 

anticipates that many of thc other unions will similarly accept the invitation to participate with 

CSXT in labor task forces. 

CSX Transportation, I. :. Page 2 



STB OPERATIONAL MONITORING REPORT 
.A x of November 30, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

h xpi'ited 
Location Status ( ( tn ipk l i iMi 

D a i l 

1) Greenw ich, Ohio to Pine 
Junction, Indiana 

Construct 2"̂  main track with TCS on B&O including 
connections. 

Complete 4Q98 

Quaker to Greenwich, Ohio Construction by Conrail of 2"̂  main track with TCS. Complete 4Q 98 

3) Willard, Ohio Yard Expansion Substantially Complete 4Q 98 

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

a) Underway 4Q 98 

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

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

5) Carleton, Michigan Connect track vvith Conrai) Complete 4Q 98 

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

6b) Harwood, Indiana b) Siding Extension b) Complete b) 4Q 98 

7a) Chicago, Illinois a) Intermodal Expansions a) Complete a) 3Q 98 

7b) Cleveland, Ohio b) Intermodal Expansions b) Substantially Complete b) 4Q 98 

7c) Philadelphia, Pennsylvania c) Intermodal Expansions c) Underway c) 4Q 98 

7d) Little Ferry, New Jersey d) Intermodal Expansions (1) Complete d) 3Q98 

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

9) Hobart, Indiana to Tolleston, 
Indiana 

Restoration ofeonneetion and mam track between 
Hobart & Tolleston. 

Substantially Complete 4Q 98 

CSX Transportatior, Inc. Page 3 



STB OPERATIONAL MONITORING REPORT 
As of Noveraber 30, 1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

Location I'rojcct 

* 

Slalus 

1 xpc i t cd 

( o i n p l i ' l i o i i 

Date 

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

Underway 4Q 98 

11) Newell & New Castle, 
Pennsylvania 

Upgrade capacity on the Mon. Subdivision Substantially Complete 4Q98 

12) /.Ibany, New Yorkto Bergen, 
> ew Jersey 

Extend 3 sidings by Conrail on River Line Substantially Complete 4Q 98 

13) I ittle Ferry, New Jersey Connection track Conrail/NYSW Underway 1Q99 

14) Dolton, Illinois Connection track @ Lincoln Avenue CSX/IHB Substantially Complete 4Q 98 

CSX Transportation, Inc. Page 4 



STB OPERATIONAL MONITORING REPORT 
As of November 30, 1998 

INFORMATION TECHNOLOGY 

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

> Electronic Customer Connectivity 
• Operations Personnel 

> Crew Management 
• Transportation 

> Car Management & Movemr it 
> Locomotive Management 
> Train Dispatching 

Optratin*; Area 

Customer Service 

Electronic Customer Connectivity 

InipleiiK'nt-ation .StraUt;\ 

All inbound (e.g. bill-of-lading) and outbound 
(e.g. car tracing) electronic communications 
with existing Conrail customers are to be 
migrated to CSX and NS. All custcmers will be 
informed of their system migration options and 
have the opportunity to test the replacement 
electronic connections prior to a transfer ofthe 
customer commimications links on Day I . 

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

Status 

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 Comnierce 
Certification of Conrail 
customers acquired by CSX 
is in progress 

raiii in<4 

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

CSX Transportation, Inc. t'age 5 



STB OPERATIONAL MONITORING REPORT 
As of November 30,1998 

INFORMATION TECHNOLOGY 

()|)eratiiiK Area 

Operations Personnel 

Crew Management 

nipU'iiuntatioii Is t̂ratey 

Separation of callings desks (CSX, NS, SAC) in 
Dearbom, MI has been pre-negotiated and is i*-
place. There will be a phased roll-out of eigh; 
calling desks to TECS - the CSX Crew Calling 
System. The first desk will be rolled out 60 
days after Day I . 

T&E Crews will continue to submit paper time 
sheets to Dearbom, MI until the TECS desk 
roll-out. Paperless payroll implementation will 
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 

I t a i i i i i i ' 

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. 

CSX Transponation, Inc. Page 6 



STB OPERATIONAL MONITORING REPORT 
As of November 30, 1998 

INFORMATION TECHNOLOGY 

Operatinj; Area 

Transportation 

Car Management and Movement 

Inipknuntatioii Stralcj;> 

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

Disposition and management of empty cars will 
occur in Jacksonville using CSX systems after 
Day 1 to ensure coordinated system wide 
transportation operations. 

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

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

Slalus 

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 pnor 
to Day 1. 

Training of affected field 
location personnel to begin 
30 days prior to each field 
roll-out phase. 
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STB OPERATIONAL MONITORING REPORT 
As of November 30, 1998 

INFORMATION TECHNOLOGY 

Operalinj; \roa 

Transportation 

Locomotive Management 

Impkiiui i ta l ion Slrati'j;\ 

CSX Locomotive Management System will be 
used to manage locomotives in CSX acquired 
territory beginning on Day I. This will occur 
from the Operations Center in Philadelphia, PA 
for 180 days after Day I. The management 
team in Philadelphia will consist of two 
locomotive managers and one senior 
locomotive manager. Dual entry of locomotive 
assignments will be made to the Conrail 
Locomotive Distribution System. Shutdown of 
Conrail LDS will accompany field roll-out and 
will be dependent upon other Conrail Systems 
(TRIMS A TMS) no longer relying on 
assignments being passed from ConraU LDS. 

Within 180 days of Day 1, locomotive 
management for the acquired Coi rail territory 
will be relocated to the Kenneth Dufford Center 
in Jacksonville. Two CSX Locomotive 
Managers will manage the acquired territory 
at that time. 

Status 

Systems development in 
process and on schedule 

I ra in i iu 

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 wiil conduct 
the training and will include 
cross training of CSX and 
Conrail cultures. 

CSX Transportation, Inc. Page 8 



STB OPERATIONAL MONITORING REPORT 
As of .November 30,1998 

INFORMATION TECHNOLOGY 

Operatinj; Area 

Transportation 

Train Dispatching 

linplt'iiu'iitalion Stralt'<;\ Status 

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

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 & Riveriine 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 
realigmnent completion for territory being 
transferred. Also contingent upon an 
implementing agreement beuig in place with the 
ATDD. 

Systems development has 
been completed and 
implementation is 

on schedule. 

Phase 1 realignments for 
the Albany Division are 
complete. 

Phase I realignments for 
the Indianapolis Division 
are continuing. 

Phase I realignments for 
the Dearborn Division 
have begun. 

Dispatchers will be trained 
on tlieir new territory using 
the cun ent processes in place 
at Conrail. 

Implementing agreements 
are now in place. 

1 
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STB OPERATIONAL MONITORING REPORT 
As of November 30, 1998 

CSX Customer Service Progress Report 

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 into the Customer Service Center in Jacksonville. 

The Transition Process 

Data reporting and billing requirements for the MGA coal area and Ashtabula, mentioned in the last 
report, are still under negotiation with the NS. A meeting is set for December 9 to seek agreement 
on how the basic reporting requirements will be met between the two companies. 

Meetings with the Shared Area management continue, with the objective of defining data 
reporting hand-off procedures between Shared Area personne' and CSXT/NS at terminals located 
in Detroit, and in North and South Jersey. 

In the Technology area, realignment of the Conrail computer system to work with CSXTand NS 
has been completed. Data is now passing from the Conrail system into the CSXT mainframe, and 
it is being incorporated into CSXT car movement records. 

Personnel 

An implemenling agreement has been readied with the Transportation Communications Union, enabling the conlract 
employee selection process for CSXT, !\'S, and Ihe Shared Areas to begin. On Sovember 20, 1998, CSXT issued notice 
of intent to acquire 183 clerical employees for the operation of the CSXT acquired areas, to be headquartered 
temporarily in the Pittsburgh I\'CSC facility. The roll-down process begins December 1, 1998. 

Training pilots have now been conducted, and fine tuning of the curriculum is underway. Full-
scale training will begin early in the first quarter of 1999. Emphasis will be placed first on 
training new incumbents in the existing Conrail systems and procedures, and then shift to training 
these same employees in the CSXT systems they will need to understand to perform their work. 

Non-contract managers continue to co-locate in both Pittsburgh and Jacksonville as these 
procedures are worked out. The objective is to promote a seamless integration of CR/CSXT 
operations and cultures. 

Customer Familianzation 

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 b-i 
a\ ailable on Split Day. We have created and had professionally printed a Customer Welcome Kit 
that provides a detailed description of our Day One operations from the Customers' perspective. It 
will be distributed in January. 

CSX Transportation, Inc. Page 10 



STB OPERATIONAL MONITORING REPORT 
As of November 30,1998 

Customer Service Progress Report 

In connection with the Customer Familiarization process. Revenue Accounting has published the 
following operational guidelines: 

• Waybills issued on or after Split-Day will show CSXT in the route and will be handled by 
CSXT (712) for all new acquired territories. Waybills pre-dating Split-Day wUl be handled to 
conclusion by ConraU (190) in Philadelphia. 

• Freight Station Accounting Codes and Open and Prepay Station List numbers have been 
converted to CSXT versions to be effective Split-Day. 

• The waybill will govern to whom Loss and Damage claims are to be addressed - Le., ConraU 
or CSXT. 

• Overcharge claims Involving waybills dated on or after Split-Day should be addressed to 
CSXT; claims involving waybills prior to that date should be addressed to ConraiL 

• CSXT will assume responsibility for settlement of interline switching charges on cars delivered 
or received on or after Split-Day; Conrail will handle prior movements to conclusion. 

• Settlement agreements will be entered into by CSXT with short lines connecting with acquired 
territories, and Car Accounting and Car Repair billing will be handled by CSXT on and after 
Split-Day. 

Addresses and Telephone numbers are being provided for the offices within CSXT handling each 
type of transaction outlined above. 

CSX Transportation, Inc. Page 11 



STB OPERATIONAL MONITORING REPORT 
As of November 30, 1998 

STB Status Submission Report on Training 

CR Train Control Training Status Report 

CSXT Train Control, with support from CSXT Human Re'^ources, has completed its orientation 
sessions in Jacksonville for the ConraU Train Control managers who wiU be joining CSXT. CSXT 
Train Control has selected a team of traveling transition trainers who are making plans to attend 
their own training in Jacksonville in early January. 

Detailed lesson plans, for use by Train Control transition trainers during Split-Date training on 
the acquired property starting in January, are stiU in development. These lessons plans wiU 
include use of instructional videos, group discussions, hands-on practice, and take-away reference 
manuals for each participant. 

CR Engineering Training Status Report 

Engineering training materials development and delivery plans are both still on schedule for 
rollout in early January and completion by mid-February. A portion ofthe training materials is 
already complete and being piloted at selected CR locations to gather formative feedback. The 
project team, consisting of both CSXTand CR personnel, is finalizing training locations at six 
sites and finalizing an implementation schedule. 

Teams of transition trainers (drawn from the Engineering departments of both CSXTand CR) wUl 
conduct training sessions using a detailed instructor's guide and supported by instructional 
videos, group discussions, hands-on practice, and take-away reference manuals. Members of 
those teams are preparing for their own training session, to be held in Jacksonville in early 
January. 

Customer Service 

During November a pilot class was conducted in Pittsburgh the week of November 16 to test training 
materials developed for Customer Service Representatix'e at the National Customer Service Center 
in Pittsburgh. A tentative schedule for training during the first quarter was developed in preparation 
for Split-Date. Minor changes will be required to the materials prior to start-up of the training. 
Programming was also completed for the Training RR database that will be used as a basis for 
hands-on practice exercises for the Customer Service and field operations training. 

CSX Transportation, Inc. Page 12 



STB OPERATIONAL MONITORING REPORT 
As of November 30,1998 

STB Status Submission Report on Training 

Field Transportation Training 

A pilot training class was conducted in Jacksonville in early November to test materials for 
Yardmasters. Local and general chairman attended, representing their craft, and provided some solid 
recommendations that have now been incorporated into the training curriculum and plan. A 
schedule of classes has been developed for both Yardmasters and field managers for the Split-Date 
classes. The new training staff that will deliver this training in the field also came on board and 
received their trainer training the week of November 16. Actual training for field officers will begin 
in early December. 

A similar pilot training session is being planned for T&E union representatives. A list of facilitators 
who will assist with training crews in the field has been identified and will receive their trainer 
training in early January. 

Training Sites 

Construction is continuing at Buffalo and Stanley Yard. A site test was performed at the West 
Springfield, Indianapolis and Selkirk facilities. 

CSX Transportation, Inc. Page 13 
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Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

LABOR 

Labor Implementing Agreements 

11 .ilxii Or <;aiii/alii)ii SlJtllN 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 Super\'isors Association - on behalf of 
engineering supervisors 

Implementing Agreement reached 

United Railway Supervisors Association - 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 

Fraternal Order of Police Implementing Agreement reached 
Intemational Brotherhood of Electrical Workers Implementing Agreement reached 
Sheet Metal Workers' International Association Implementing Agreement reached 
American Train Dispatchers Department, Brotherhood 
of Locomotive Engineers 

Implementing Agreement reached 

Intemational Association of Machinists and Aerospace 
Workers 

Implementing Agreement reached 

Transportation'Communications International Union Implementing Agreement reached. 

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

Agreement reached with BRC. Arbitration 
set for TWU. 

United Transportation Union Agreement reached, subject to ratification 

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

Brotherhood of Locomotive Engineers .\greement reached, subject to ratification 

Brotherhood of Maintenance and Way Employes Arbitration hearing set for December 15-18, 
1998. 

Brotherhood of Railroad Signalmen Arbitration hearing set for December 4, 
1998. 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

LABOR 

Labor-Management Task Forces 

Norfolk Southem and the United Transportation Union (UTU) have an ongoing Labor 
Management Task Force consisting of NS's Vice President - Labor Relations and the 
President of the Ul U. 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 to the Conrail transaction. 

As of the 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 particular labor 
organization to review issues and concems about implementation ofthe Conrail 
transaction with preservation of the 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; Intemational Brotherhood o*" Electrical Workers; 
Sheet Metal Workers Intemational Association; and the Transportation«Commu-
oications International Union. An invitation will be sent to the Intemational 
Association of Machinists and Aerospace Workers. 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. A 
task force meeting with the American Train Dispatchers Department was held on 
November 17,1998, at which ongoing training and qualifications procedures were 
reviewed. 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of November 30.1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

Alexandria IN Construct track conncc'i^n Track Design Complete 
Estimated Completion Date. 4Q98 Grading Complete 

Const Complete 
Signal Design Complete 

Const Complete 

Allentown - PA Traffic Control System Signal Design In progress 

Reading PA Estimated Completion Date 4Q99 Const 

Angola NY Upgrade existing siding, construct new siding Track Design Complete 
Estimated Completion Date: Complete Grading Complete 

Const Complete 
Biidge Design Complete 

Const Complete 
Signal Design Complete 

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 15,000 track feet Track Design Project being NJ Extend siding 15,000 track feet 
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 Complete 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const Complete 

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

Grading Complete 
Const In progress 
Desipn Complete 
Const In progress 

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

Cleveland OH Estimated Completion Date: 4Q99 Const In progress 

Butler IN Cor.struct track connection Track Design Project being 
defmed. 

Estmiated Completion Date: 2Q99 Gliding 
Const 

Signal Design 
Const 

( -iCago IL Expand and iniprove 47th St Yard Track Design In progress ( -iCago 
Intem.odal Termmai Grade/Pave 
Estimated Completion Date: 4Q99 
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Surface Transportation Board Operational Monitoring Report 
As of November 30.1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 Locution I ' r o j i i t _ ) Di'pl 1'h.iM St.iliiv 1 

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 Construct track connection Track Design Complete 

Estimated Completion Date: 1Q99 Grading In progress 
Const In progress 

Signal Design Complete 
Const In progress 

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

Grading Complete 
Const Complete 

Bridge Design Complete 
Const Complete 

Signa! Des'gn Complete 
Const Complete 

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 
Flemington NJ Construct 12,500 foot siding Track Design Project being Flemington 

defined. 
Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 
Hadley Jct IN Double tracking Track Design Project being Hadley Jct Double tracking 

defmed. 
(Ft Wayne) Estimated Completion Date: 4Q99 Grading 

Const 
Signal Design 

Const 

NORFOLK SoiTHERv CORPORATION 
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Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

Project Dipt I'liasc 

Hagerstown Sec PA Construct siding Track Design Complete 
(Greencastle) Estimated Completion Date: 4Q98 Grading Complete 

Const In progress 
Signal Design Complete 

Const In progress 
Hagerstown Sec PA Traffic Control Signal Design Project being 

defined. 
Estimated Completion Date: 4Q99 Const 

Harrisburg PA Construct intermodal terminal Track Design In progress 
(Rutherford) 

Estimated Completion Date: 2000 Grade/Pave 
Harrisburg - PA Traffic Control System and remove pole line Signal Design In progress 

Reading PA Estimated Completion Date: 4Q99 Const 
KD Tower - KY Extending double track 40,120 feet Track Design Complete 
Cumberland Falls KY Estimated Completion Date: 2Q99 Grading In progress 

Const 
Signal Design Complete 

Const To do 
Knoxville - TN Double Stack Clearances Track Design Complete 

Chananooga TN Estimated Completion Date: Complete Const Complete 
Bridge Design Complete 

Marshfield IN Upgrade and extend siding 7,908 feet Land Optioned 
Estimated Completion Date: Complete Track Design Complete 

Grading Complete 
Const Complete 

Bridge Design Complete 
Const Complete 

Signal Design Complete 
Const Complete 

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

Grading Complete 
Const Complete 

Signal Design Complete 
Const In progress 

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

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

Const In progress 
Signal Design Complete 

Const In progress 
Pattenburg NJ Turmel Clearance Bridge Design Complete 

Estimated Completion Date: 2Q99 Const In progress 
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Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 1 niaii^iii I'rojiit Dipt mmm SI.ilUN 1 
Philadelphia PA Constract crossover - Zoo 

Estimated Completion Date: 4Q99 

Track 

Signal 

Design 

Grading 
Const 
Design 
Const 

Project being 
defmed. 

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

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 

In progress 
Complete 

In progress 
Port Reading NJ Chemical Coast Clearance Projects 

Estimated Completion Date: 4Q99 
Track 

Bridge 

Design 
Const 
Design 
Const 

In progress 

In progress 

Rader TN Extend siding 5.189 feet Land Complete 
Estimated Completion Date: 4Q98 Track 

Bridge 

Signal 

Design 
Grading 
Const 
Design 
Const 
Design 
Const 

Complete 
Complete 

In progress 
Complete 
Complete 
Complete 
Complete 

Reading - PA Traffic Control System and remove pole line Signal Design In progress 
Philadelphia PA Estimated Completion Date: 2Q00 Const 

Riverton Jct -
Roanoke 

VA 
VA 

Clearance projects 
Estimated Completion Date: 4Q98 

Bridge Design 
Const 

Complete 
In progress 

Sandusky OH Constract Triple Crown Terminal Track Design Complete 
(Bellevue) 

Estimated Completion Datt: 4Q98 Grade/Pave In progress 
Sidney IL Constract track connection Track Design Complete 

Estimated Completion Date: 4Q98 

Signal 

Grading 
Const 
Design 
Const 

Complete 
Complete 
Complete 

In progress 
Sido MO Double tracking 36,458 track feet 

Estimated Completion Date: 4Q98 
Track 

Bridge 

Signal 

Design 
Grading 
Const 
Design 
Const 
Design 
Const 

Complete 
Complete 

Itl progress 
Complete 
Complete 
Complete 
Complete 

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

Signal 

Grading 
Const 
Design 
Const 

Complete 
Complete 
Complete 
Complete 

NORFOLK Sot THERN CORPORATION 



Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

CONSTRUCTION AND OTHER CAPITAL PROJECTS 

1 1 oiat ioi i I ' l o j i i l Dipt 1'll.lSl status 1 

Southem Tier NY Southem Tier Rehabilitation Track Const Project being 

Estimated Completion Date: 4Q99 Bridge Design 
Const 

defined. 
In progress 

St Louis 
(Mitchell) 

MO Expand Mitchell 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 
defined. 

Tolono IL Track Connection 
Estimated Completion Date: 1Q99 

Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 

In progress 
In progress 

Vermillion OH Track Connection Land Complete 
Estimated Completion Date: 1Q99 Track 

Signal 

Design 
Grading 
Const 
Design 
Const 

Complete 
Complete 

In progress 
Compietc 

In progress 

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

As of November 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 of the 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 of the 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. The planning stage of the systems 
integration process involves the analysis and preparation of functional and tecluiical 
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 November 30,199S 

INFORMATION TECHNOLOGY 

Systems and Personnel Training 

TRANSPORTATION 
Car Management and Movement 

' r o j i c t 

Systems - Muhiple projects Development stage 
Estimated completion date: 1Q99 

Includes Thoroughbred Yard Enterprise Personnel Training 
System (TYES) and Central Yard 
dperations (CYO) System 

Train Dispatching 

Locomotive Management 

Prepare training matenals for TYES Compietc 
and CYO 

Trainer o. ..-ntation 

TYES trainuig at Conrail locations 

Systems 

Estimated begirming date: Late 4Q98 

Estimated begiiming date: IQ99 

Development stage 
Estimated Completion date: 1Q99 

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

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

Systems 

Estimated begiiming date: Late 4Q98 

Development stage 
Estimated completion date: 1099 

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 



Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

INFORMATION TECHNOLOGY 

Opctati i i}; Vri'ii 

OPERATIONS PERSONNEL 
Crew Management 

Tram and Engine (T&E) Payroll 

Non-Train and Engme Payroll 

r r o j i ' t l 

Systems 

Personnel Training 
Prepare training materials 
Train Conrail employees 

Personnel Training 
Prepare training materials; conduct 
pilot sessions 
Train T&E crews 

Personnel Training 
Prepare training materials; conduct 
pilot session:. 
Trainer orientation 

Train Conrail employees 

Development stage 
Estimated completion date: IQ99 

Complete 
Estimated completion date: 1Q99 

Complete 

Estimated beginning date: 1Q99 

Complete 

Estimated beginning date: Late 4Q98 

Estimated completion date: 1Q99 
CUSTOMER SERVICE 
Electronic Customer Connectivity 

National Customer Service Center 

Systems 

Personnel Training 
Testing new systems 

Customer Coordination 
Information to be distributed to 
customers 

Personnel Training 
Prepare training materials Complete 
Tram employees in Pittsburgh and Estimated beginning date: Late 4Q98 
Atlanta 

Development stage 
Estimated conviction date: 1Q99 

Estimated completion date: 1Q99 

Estimated distribution date: 4Q98 
1Q99 

Note: Bold print indicates changes from previous report. 
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Surface Transportation Board Operational Monitoring Report 
As of November 30,1998 

CUSTOMER SERVICE 

Transition Process 

Division of the Pittsburgh National Customer Service Center into NS, CSXT and Shared 
Asset Area groups has been completed, and additional workstations needed to 
accommodate these functions have been installed. We are moving forward with systems 
design enhancements for systems rollout on northem region divisions. We are also 
moving forward with testing waybill data, as well as event reportings. We have begun to 
receive some copies of Electronic Data Interchange (EDI) bills of lading from customers 
for testing purposes, to give us the opportunity to set up adequate profiles and processes. 
Customer profile information is continuing to be received and updated for efficient 
handling of customer calls. TRIMS computer systems (yard inventory) were 
realigned in conjunction with the NS, CSXT, and Shared Asset Area groups split on 
Thanksgiving Day and is now up and running smoothly. 

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 - Conway 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 
been consummated with TCU. 

Customer Awareness 

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

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

Note: Bold pnnt indicates changes from previous report. 
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CERTIFICATE QF SERVICE 

I hereby certify that on this Mth day of January, 1998,1 caused a copy of the Rebuttal of 

Indiana Southem Railroad, Inc. (ISRR-9), to be served on counsel for Primary Applicants by 

Hcmd Delivery and on Administrative Law Judge Jacob Leventhal and all other Parties of Record 

by first class mail, postage prepaid. 

Karl Morell 
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ZUCKERT SCOUTT Ey RASENBERGER, L.L.P 
A l I O R N t I S . \ \ l.AW 

888 Seventwnth Stret, Wash ngton, DC 20006-5509 

Telephone [202) 298-8660 Fa.\ 1202] 542-0685 

RICHARD A. A L L E N DIRECT D I A L (202) 973-7VJ2 
»allcn(«z9rlaw com 

BY HAN!> 

ENTERCD 
Ofnc» of the Secretary 

DEC 04 1998 
Part ot 

Public Recoro 

Vemon A. Williams 
Secretar)-
Surface Transportation Board 
I92i KStreet. N.W. 
Washington, D C. 20423-0001 

December 4. 1998 

Re: CSX Corporation and CSX Transportation, ?nc., Norfolk Southem Ccrporation 
and Norfolk Southem Railway Company ~ Control and Operating 
Leases/Agreements - Conrail Inc. and Consolidated Rail Ct)rp<>ration -
Finance Docket No. 33388 

Dear Secretary Williams: 

I enclose herewith an original and 25 copies of NS-72. Reply of Norfolk Southem to 
CSX Request for Expedited Consideration of CSX Petition for Order Declaring Certain Contract 
Provisions Null and Void. A 3-1/2" computer disk of this document in Wordperfect 5 .1 forma', 
which is capable of being read by Wordperfect for Windows 7.0 is also enclosed. 

Should you have any quesiions regarding this, please call. 

Richard A. Vllen 

Enclosures 

Counsel for Norfolk Southem 
Corporation and Norfolk 
Southem Railway Company 

cc; All Parties of Record 

CORRESPONDENT OFFICES landon, fcris and Bnisseb 



NS-72 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, 
NORFOLK SOUTHEF.N CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

REPLY OF NORFOLK SOLTHERN TO CSX REQIIEST FOR EXPEDITED 
CONSIDERATION OF CSX PETITION FOR ORDER DECLARING CERTAIN 

CONTRACT PROVISIONS NULL AND VOID 

JAMES C. BISHOP, JR. 
WILLIAM C. WOOLDRIDGE 
J. GARY LANE 
GEORGE A. ASPATORE 
GREG E. SUMMY 
JOHN V. EDWARDS 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk. VA 23510-2191 
(757) 629-2838 

RICHARD A. ALLEN 
Zuckert. Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington. D.C. 20006-3309 

Counsel for Norfolk Southem Corporation 
and Norfolk Southem Railwav Companv 

December 4, 1998 



NS-72 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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 CORPORATION 

REPLY OF NORFOLK SOLTHERN TO CSX REQLTST FOR EXPEDITED 
CONSIDERATION OF CSX PETITION FOR ORDER DECLARING CERTAIN 

CONTRACT PROVISIONS NULL AND VOID 

Norfolk Southem Corporition and Norfolk Southern Railway Company (collectively, 

'•NS") were serx ed late December 2. 1998 with a copy of a "Petition of CSX Corporation and 

CSX Transportation. Inc. For Order Declaring Certain 'Requirements" Provisions of Certain 

Contracts of their Intemiodal Affiliate Which Would Have An Anti-competitive Effect After the 

'Split Date" Null and Void" (CSX-I68). Appended to that petition is a "Request for Expedited 

Treatment" w hich asks "that the Board expedite its consideration of this matter and to assist in 

that, to require that NS file its reply within twelve (12) days ofthis filing, as the Board is entitled 

to provide under 49 C.F.R. § 1104.13(a)." 

NS intends to file a reply in opposition to the substantive relief sought in CSX's petition, 

and intends to do so within 20 days of the service of that petition ( i ^ . on or before December 22, 

1998) as provided by 49 C.F.R. § 1104.13(a) unless the Board orders otherwise. NS files this 



reply to the CSX request for expedited consideration. NS does not object to the Board's giving 

prompt consideration to CSX s petition, but it does object to and oppose CSX's request that NS 

be required to answer the rciiiion in less than the normal 20 days that § 1104.13(a) provides for 

replies. 

CSX provides no plausible reason for requiring NS to reply to its petition in less than the 

normal 20 days. Although meritless, CSX's petition raises a number of no^el theories and seeks 

unprecedented relief that would have a substantial adverse impact on NS. Tho.>e issues warrant 

a full and careful response from NS. 

Furthermore. CSX offers no explanation for why it or CSX Intermodal waited until 

December 2. 1998 to bring this matter to the Board's attention. If there is any need for expedited 

consideration of this matter, it is the result solely of their failure to raise it sooner. The gist of 

CSX's petition is that two transportation contracts entered into years ago, one between CSX 

Intermodal and Conrail and one among CSX Intermodal, NS and a third railroad, will become 

anti-competitive on the "Split Date" and therefore should be invalidated by the Board. CSX, 

however, acknowledges that neither it nor CSX Intermodal ever raised this alleged competitive 

problem with the Board, eithe- in the Conrail control proceeding Application or thereafter. If 

CSX Intermodal had concems about the allocation of one of its transportation contracts, or if 

CSX tmly believed that a particular Conrail transportation contract would present competitive 

problems after consummation ofthe Transaction and should be invalidated, surely it was 

incumbent upon CSX Intermodal or CSX to bring those concems to the Board's attention in the 

Application, or at least long before the Board's final decision approving the Application.' 

' See. Finance Docket No. 33388. CSX Coro. and CSX Trans.. Inc . Norfolk Southem Corp. 
and Norfolk Southem Rv. Co. - Control and Operating Leases/Agreements - Conrail Inc. and 

(continued...) 



Certainly NS had no obligation or reason to raise with the Board concems of CSX with which 

NS does not agree. NS is not even a party to one ot the contracts at issue and was unaware of its 

terms antil after the Board's decision approving the Application became effective. 

In short, CSX's inaction provides no basis for reducing the time available to NS to 

address the substantial issues raised by CSX's petition. Moreover, if NS files its response on or 

before December 22. 1998. the Board will have ample time to rule on CSX's petition before the 

"Split Date" targeted for March 1. 1999. 

Finally, neither the interests of competition nor CSX's interest demand haste in this 

matter. CSX acknowledges that it has means available to it to avoid the threatened harm it 

perceives (CSX Pet. at 21). Further, while it professes concem that those means might lead NS 

to claim breach of contract and to seek redress by arbitration (id.). CSX should know that CSX 

Intermodal alreadv has initiated arbitration over the one contract to which NS is a party.' That 

arbitration directly relates to the minimum volumes and trainset requirements complained of by 

CSX in its petition to the Board. CSX Intermodal also has attempted to terminate, and is not 

moving any traffic under, that contract. 

(.. .continued) 
Consolidated Rail Corp.. Decision No 93. served September 3. 1998 (denying the petition of 
the Indiana Rail Road Company ~ another CSX subsidiary ~ to intervene after the Board's 
approval of the Application). 

Indeed, since both ofthe contracts at issue, as well as the Transaction Agreement among 
CSX. NS and Conrail. require arbitiation ofall disputes arising under them, there is a 
substantial question vvhether the Board is the proper forum for the issues raised by CSX's 
petition. 



Accordingly, the Board should deny CSX's request that NS be required to file its 

response to CSX's petition within 12 days. 

Respectfully submitted. 

JAMES C. BISHOP, JR. 
WILLIAM C. WOOLDRIDGE 
J. GARY LANE 
GEORGE A. ASPATORE 
GREG E. SUMMY 
JOHN V. EDWARDS 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk, VA 23510-2191 
(757) 629-2838 

RICHARD A. ALLEN 
Zuckert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, D.C. 20006-3309 

Counsel for Norfolk Southem Corporation 
and Norfolk Southem Railwav Companv 

December 4. 1998 



CERTinCATE OF SERVICE 

I , hereby certify that on this 4th day of December, 1998,1 have served the foregoing NS-

72. Reply Of Norfolk Scuthem To CSX Request for Expedited Consideration of CSX Petition 

For Order Declaring Certain Contract provisions Null and Void, on all parties of record by first 

class mail, postage pre-paid, or by more expeditious means, and by hand delivery on the 

following: 

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
Office of Hearings 
825 North Capitol Street. N.W. 
Washington, D C. 20426 

Richard A. Allen 
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DENNIS G LYONS 
(£021 9 4 2 - 5 8 5 8 

A R N O L D Sc P O R T E R 
5 5 5 TWELFTH STREET, NW 

WASHINGTON, DC 2 0 0 0 4 - I 2 0 6 

(202 9 4 2 - 5 0 O 0 
FACSIMILE 2 0 2 1 0 4 ? 

December 2,1998 

VIA HAND DELIVERY 
C.\"c j ut kna 6»w«.Sary 

The Honorable Vemon A. Williams ^ 
Secretary, Surface Transportation Board - ^ " <- "1998 
Mercury Building, Room 700 p,.^ ^. 
1925 KStreet, N.W. PukilcRcc-ard 
Washington, D.C. 20423 

Re: Finance Docket No. 33388, CSX Corporation and CSX 
Transportation, Inc., Norfolk Southern Corporation and 
Norfolk Southern Railway Conipany ~ Control and 
Operating Leases/Agreements ~ Conrail Inc. and 
Consolidated Rail Corporation - Sub-No. 69, Responsive 
Application - State of New York, et al. - CSX-167 

Dear Secretary Williams: 

As promised in my letter of November 30, 1998, filing CSX-167,1 now enclose 

the manually signed original of the Verified Statement of R.R. Downing, which was 

submitted to the Board on November 30 only in "faxed" form. 

Respectfijily yours, 

Dennis G. Lyons 
Counsel for CSX Corporation 
an I CSX Transportation, Inc. 

Enclosure 

cc: All Parties to the Service List 
for Sub-No. 69 



VERIF ntr SiATEMErn" OF 

R R fVOWNING 

My name is R- 12 owning and I ara General Manager-Service Delivery for 

Conraii's Albany Division, a iposition that I assumed in June, 1996. I began my railroad 

career vsdth Conrail hi 1977 in Philadelphia and since that time have held a variety of 

p.jsition3 in Conraii's Tran.'fx>rtation Department In my oirrcnt position, I have 

responsibility for transportation matters cn Conraii's Albany Division which includes thc 

line between SeUciik "I'.ird and Oak Point Yard and Frf sh Pond Junction in New York City. 

Tbe purpose of ray staiemejit is to describe the trackaga.between Selkirk and Fresh 

Pond Junction and to c-.î lain L ie train opc ations over that trackage today. I will also detail 

vvhat I perceive CP's i>eTaUo;is jver tlu.. tiackage to be following the split of Conraii's 

property. 

It is approxuiuiiely 12:̂  niiks betvvctin (̂ ak Poini Yard in thc Bronx and Conraii's 

SeUdrk Yard in Albai A'. Thc trackage north of Milepost 75.8 bê veen Poughkeepsie and 

Aibanj is owned hy Conrai'. (?urrerit'>, Conrail has two main line tracks between 

Poughkeepsie and Alkmy. C inrail openites over Track No. 1 and Amtrak operales over 

both Track No. 1 and Crack Nc . 2. 
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The trackage scu*h of Milepast 7.\r- lO the Oak Point Link Running Track in the 

Broax is owned by Metro Nonh Connuut- L I'^way ("Metro North"). The Oak Pouu Link 

Running Track is owned by t l i ; State of New York and connects Metro North's trackage to 

Oak Point Yard in the l>ronx. "he Harlem River Trailvan Tenninal is an intennodal facility 

that is located approxaraately one (1) milt trom Oak Point Yard. The trackage owned by 

Metro North between Mileposts 75.8 and 7 is comprised of no less tiian double tnck the 

entire distance. Al some poin:s along the trackage there are three (3) tracks and closer to 

New York Citj' there are four (4) main line tracks. 

At approximateh Milepost 33, Ccnrail owns and maintains its Croton West Yard. 

Thete ar« no passing sidings on this stretcli of raiiroad between Oak Point Yard and .\lbany 

although Conrail ma}' use its Track No. 2 between Mileposts 94 and 89 to meet and pass 

trains, but only if absoUJtely necessaiy and at considerable expense to ConraiL 

The trackage ĉ escribed above is extremely congested today. Metro North operates 

47 cjmniuter trains noithbouod and 55 commuter trains southbound on a dail\- basis 

benveen Hannon and Gi-and C entiaJ Tmoiual. Metro North operales 26 commuter trains 

northbound and 25 cottimnten rains ';oiifhl>ound on a daily basis Dctwecn Poughkeepsie and 

Grand Central Terminal, .\mtrak opeiaies 13 trains northbound and 12 trains yjuthbound 

on a daily basis bervvcv i Pougliket-psic aad .'Mbany on Conraii's Hudson Line and on Metro 

North's portion of the / Judson Line. 

e a i U O H d GQ BO 8 6 - 0 C - A O N 



Conrail operates one (I) merchandise train per day in each direction between Oak 

Poinl Yard and SeUdrk Yard, In addition, Conrail operates approximately two (2) trash 

trains a week in each direction between Oak Point Yard and Selkiric Yard. Conrail has been 

advised that thc numter of trâ h trains in the fiiture is expected to increase to seven day a 

week service with as mmy as iwo (2) uash tniins per day in each direction-

Finally, today Conrail pro\'ides local service between Oak Point Yard and Selkirk 

Yard through the use of three (3) local tiains. One (1) local operates daily between Oak 

Point Yard and Croton West Yard. A st-cond local operates daily from Poughkeepsie to 

Croton West Yard. Tt£ third load opera es 5 to 6 days a week from Selkirk to thc ADM 

pLint at Hudson. 

With respect U) the \ olume of iiaffic handled by Conrail on its Hudson Line 

between SeUdik Yard tmd Oal Point Yard, I estimate that approximately 80 percem ofthat 

traffic originates or tenainales in the Bronx, Queens, or by intercharse with thc New Yoric 

and Adantic. Almosi ill of ilii.; is going tc or coming from Selkirk and beyond. Obviously, 

if the number of trail, xrmus dramatically increases as I have been led to bclie\ e, tiiis 

percentage will become even higher. 
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The two (2) -r-erchan Use ihniu,:] ir.iins which are operated daily by C^t\m] .switch 

crews just soutii of J'oughk-^sie. h. -ther words, tiie crew tiiat starts ou; at Oak Point 

Yard on tiie nonhboiuui train returns to ()ak Point Yard on flie southbound tnin. ITie crew 

tiiat starts out on th ^ souti bound train from Selkirk Yaid returns to Selkiric on thc 

northbound train. 

Conî ail interchanges traffic in New York City's Borough of Queens ̂ ^til tJie New 

York and Atiantic Railroad (" vIY&A") at Fresh Pond Junction. In order to accomplish tiiis 

interchange, Comail uaverses its 7.6 mi'e Freemont Industrial Branch out c f Oak Point 

Yard to Fresh Pond Jm cuon, A,tich includes cros.sing tiic Amtrak-owned Hell (iate Bridge. 

Because of tiie lieavy ingestion o • Metro North's trackage between ML ĵpost 7 and 

Milepost 7.S.8 at Poug.akeeps,e. Conrail h; . onJ>- an eight (8) hour window in v>hich it can 

operate on tiial segmect of tnid:age. That >perating ̂ îndow of opportumty is benveen 8:30 

p.ra. and 4:30 am. L-Aen durng tiiat eight (S) hour period Conrail trains are frequentiy 

delayed because of tiic comn,uter trafiic, and ongoing maintenance on Metro North's 

trackage. 

Witb respect to C P openting on tiie irackage between Albany and Oak Pcmt Yard, I 

wouid suggest tiiai Cf enter <:onniil property ai it. connection witii Conraii's Albany 

Secondan-Track and pi. ceed approximaieiy 7.1 mil« to Selkirk. CP already opci^s over 
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tiiis segment of tradage to<lay to int cii.inge A-itii Conrail. Af Selkiric, thc prcfcn«d 

handling wUl bc ovei a prosrcssivc switch connection to be constmcted by CP irom tiie 

Albany Secondary Track to ConraU's Selkirk Branch at CP SK. Thereafter, tiie movement 

will traverse Conrail'̂ ; Selkiik Bmnch whi, h is approxinately 12.7 miles long. The Selkiric 

Branch will take CP to Conraii's Hudso;. f.ine at arproximately Milepost 125 where CP 

will use Conraii's Tni.:k No. 1 to Pougike<;psic. At Poughkeepsie, CP will enter Metro 

North's trackage to ti:. Oak P̂ int Link Ruiuiing Track in New York City. The Oek Point 

Link Running Track ^̂ iil tale CP to Oak Point ̂ 'ard. When operating over Metro North's 

trackage souti, of Poughkeepsie, CP v.iJl i e s-ubject to tiic same eight (8) hour window tiiat 

Conrail operates under ioday. 
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TIME 
t«ME 
FAX 
TEL 

11/30/1993 11:0"; 

DATE.TIME 
FAX NO./NAME 
DURATION 
PA'5E(S) 
RESI ILT 
MOK. 

11/30 11:04 
912029425999-1906413 
00:02:29 
08 
OK 
STANDARD 
ECM 



VERTFiCATlON 

I , R.R. Down.ing, ceclare under penalty of perjury that the 

foregoing i s true rnd correct. Further, I c e r t i f y that I am 

q u a l i f i e d and authorized to f i l e t h i s statement. Executed on 

November 30, 1998. 

R.R. Downing 3^ 
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R E A , C R O S S & A U C H I N C L O S S 

T H O M A S M A i cHiNOLrtM. J R . 
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October 30, 1998 

Hon. Vernon A. Williams 
Secretary 
Surface Trc'nsportation Board 
1925 "K" Street, N.W. 
Washington, D.C. 20423-0001 

RE: CSX Corporation/Norfolk Southern Corporation 
-- Control and Operating Leases/Agreements --
Conrail; Finance Docket No. 33388 

ORIGINAL 

Dear Secretary Williams: 

I am w r i t i n g on behalf of the Wheelmj h La'ce Erie 
Railway Company ("W&LE"), i n connection w-.f-.-i ti'.-! above-captioned 
proceeding, t o respond to a l e t t e r d r a f t e d fty counsel f c r CSX 
Corporation and CSX Transportation, inc. (hereafter, "CSX"; and 
f i l e d w i t h the Board on October 23, 1998. This l e t t e r addresses, 
and should hopefully resolve, that there i J no basis f o r claimed 
confusion regarding the status of negotiacions between CSX and 
W&LE on the isaae uf W&LE's access to Ldma, Ohiu. I am 
submitting t h i s l e t t e r because Counsel f o r CSX s p e c i f i c a l l y 
requests W&LE t o f u r t h e r explain i t s report on Lima access issues 
as presented i n W&LE-10. See, CSX l e t t e r f i l i n g of October 23, 
1998 at 3. 

The f a c t i s , while negotiations between W&LE and CSX 
have been f r u i t f u l , W&LE has alv^ays maintained the p o s i t i o n that 
the Board extended to i t access t c industry at Lima. (As i t 
represented i n W&LE-IO. l o c a l access to industry at Lim.a gives 
the Board's p r o t e c t i v e conditions s u f f i c i e n t scope and 
app l i c a t i o n to sustain W&LE's prospective operations to t h i s new 
market.) W&LE's negotiations w i t h CSX have progtessed despite 
disagreement over the scope of W&LE's presence r t Lims and as to 
W&LE's l o c a l r i g h t s between Benwood and Brooklyn Junction. At 
no point i n i t s negotiations w i t h CSX did W&LE ever represent 
that i t was r e l i n q u i s h i n g i t s posicion regarding i t s asserted 
r i g h t t c access l o c a l industry at Lima. 

W&LE asks the Board to consider that W&LE negotiated 
with NS i n an i d e n t i c a l context w i t h respect to W&LE's proposed 
operaticns to and from Toledo, Ohio. As i s the case w i t h CSX and 
W&LE on the Lima access issue, W&LE and ̂S do not agree on the 



Hon. •'.^eriior. A. Williams 
October 30, 1998 
Page Two 

proper i n t e r p r e t a t i o n of the Board's Decision No. 85 as i t bears 
on W&LE'.. newly-gained access to Toledo. S p e c i f i c a l l y , W&LE 
believes that the Board has qranted i t access to l o c a l industry 
at Toledo, while NS asserts that the Board permitted W&LE Toledo 
access f o r the much mere l i m i t e d purpose of p e r m i t t i n g W&v.E only 
to interchange with tne Canadian National and the Ann Arbor 
Railroads. See, W&LE-IO at 5 and 17, 18 and NS report of 10/21. 
Nonetheless W&LE and NS agreed to disagree, understanding that 
they would have >.o appeal to the Board f o r f u r t h e r i n s t r u c t i o n on 
the Toledo access issue, and moved f o r / a r d w i t n the remaining 
business of i d e n t i f y i n g the route by which W&LE would reach 
Toledo and est a b l i s h i n g the trackage r i g h t s fees W&LE would pay 
fo r overhead trackage r i g h t s operations. NS' counsel properly 
understood that the arrangements the p a r t i e s had agreed to 
concerning Toledo d i d not c o n s t i t u t e the beginning and end of 
negotiations. 

The s i t u a t i o n w i t h CSX and W&LE at Lima i s no 
d i f f e r e n t . From the outset of negotiations W&LE has made i t very 
clear that i t seeks access to l o c a l industry at Lima as a 
component of the p r o t e c t i v e r e l i e f the Board extended to W&LE.' 
CSX, l i k e NS has done with Toledo, rejected any proposal that 
would permit W&LE to serve i n d u s t r i e s at Lima. But that 
disagreement d i d not deter the p a r t i e s from designating a W&LE 
trackage r i g h t s route to Lima or forging an agreement on the 
overhead trackage r i g h t s fee3 W&LE would pay to get t o Lima. 
W&LE understood that the p a r t i e s were expected t o reach an accord 
where they could, and seek a d d i t i o n a l guidance from the Board 
where impasse blocked f u l l r e s o l u t i o n . W&LE never represented to 
CSX that the agreements i t had reached concerning Lima 

' To prove that CSX was well aware of W&LE's p o s i t i o n on 
Lima, we have attached as Exhibit A a copy of a meeting summary 
fo r August 13, 1998, which was prepared subsequent t o a scheduled 
settlement meeting of NS, CSX and W&LE representatives. This 
document was d i s t r i b u t e d to a l l three p a r t i e s , and shows t h a t , 
among the m.atters discussed at th a t meeting was W&LE's proposed 
access to Lima industry. More than t h a t , correspondence between 
the p a r t i e s confirms tl*at impasse e x i s t s regarding the scope of 
W&LE's presence at Lima. Attached hereto as Exhibit B are two 
l e t t e r s from W&LE to Mr. John H. Friedmann (NS Directo r of 
Strategic Planning) as evidence of the Lima impasse. The f . i r s t 
l e t t e r , dated October 2, 1998, emphasizes W&LE's convi c t i o n that 
the Board granted i t access to industry at Lima. The second 
l e t t e r , dated October 16, 1998, informs Mr. Friedmann that W&LE 
and CSX have reached an impasse on tha scope of W&LE's access to 
Lima. As the l e t t e r s show, copies of each were delivered to 
Peter J. Shudtz, Esq. -- CSX's Vice President Law and General 
Counsel. 



Hon. Vernon A. Williams 
October 30, 1998 
Page Three 

c o n s t i t u t e d a comprehensive arrangement. Nor di d W&LE ever 
convey t o CSX that i t was abandoning any claim t o serve l o c a l 
industry at Lima. Thus, given the s i m i l a r i t y between W&LE's 
negotiations w i t h NS and CSX, W&LE i s m y s t i f i e d as to why and how 
CSX's counsel could he'e come to conclusions about Lima that 
contrast so s t a r k l y tc NS-W&LE negotiations on Toledo. 

W&LE does n̂ -̂ t take issue w i t h David Houchin's v e r i f i e d 
stateme.-it (hereafter, "Houchin V.S."), attached to CSX's October 
23rd l e t t e r . Indeed, i t appears t o be a short and concise 
statement of where and to what extent CSX and W&LE have been able 
to reach an accord on Lima. Importantly however, Mr. Houchin 
does not allege that he was misled concerning the scope of the 
agreemcii;.: ht had reached wit h W&LE as to Lima. Mr Houchin 
never represents that the agreements forged between W&LE and CSX 
con s t i t u t e d what he understood to be a "comprehensive" agreement 
on a l l aspects of W&LE's proposed service to Lima. F i n a l l y , Mr. 
Houchin does n.)t express dismay, or confusion at the fa c t that 
W&LE's report to the Board (W&LE-IO) i d e n t i f i e s a remaining 
impasse between CSX and W&LE regarding the scope of W&LE's access 
to Lima and access to the Benwood to Brooklyn Junction l i n e . 

Mr. Houchin acknowledges that he had no discussions 
wit h W&LE concerning the " r i g h t to serve l o c a l customers along 
the route [ t o Lima]." Houchin V.S. at 1-2. He does not assert, 
however, that he inte r p r e t e d the lack of discussions on t h i s 
matter t o mean that W&LE no longer sought access to industry at 
Lima.- To the contrary, W&LE's president and COO, Steven Wait, 
met personally w i t h Mr. Houchin on the Lima matter. As Mr. Wait 
r e c a l l s , although the two men reached agreements on some Lima-
re l a t e d matters, he did not engage i n conversations w i t h Mr. 
Houchin regarding l o c a l access to Lima industry f o r two reasons. 
F i r s t , he d i d not believe that Mr. Houchin had been authorized to 
make any concessions on t h i s s p e c i f i c subject. See, V e r i f i e d 
Statement of Steven W. Wait ("Wait V.S."), attached hereto as 
Exhibit C. Second, N.r. Wait understood that the p a r t i e s were 
exploring agreements f o r Lima to the extent that they could 
agree, and that any f u r t h e r discussions on l o c a l access to Lima 

W&LE must point out that i t never asked f o r l o c a l 
trackage r i g h t s to Lima, such that i t would be permitted t o serve 
a l l customers along the Carey - Upper Sandusky - Lima route. 
Instead, W&LE believes that the Board extended to i t the r i g h t to 
develop t r a f f i c at Lima s u f f i c i e n t to sustain i t s operations to 
t h i s market, including access to l o c a l industry at that l o c a t i o n . 
Thus, W&LE would not have engaged i n any discussions to serve 
l o c a l customers along the route to Lima, as Mr. Houchin properly 
noted. 
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industry ( i f any, considering the p r e - e x i s t i n g impasse) would 
have to be pursi.ed by other W&LE and CSX o f f i c i a l s --
s p e c i f i c a l l y , William C a l l i s o n and Larry Parsons of W&LE and 
Peter Shudtz of CSX. I d . at 2. F i n a l l y , Mr. Wait makes very 
clear that he d i d not convey t o Mr. Houchin that W&LE was, by 
v i r t u e of the agreements successfully reached, abandoning i t s 
p o s i t i o n that the Board granted t o W&LE access to industry at 
Lima. I d . at 2. Again, W&LE i n v i t e s the Board t o compare 
counsel's i n t e r p r e t a t i o n of CSX-W&LE Lima issues against the NS-
W&LE agreements (and remaining impasse) concerning Toledo. 

As stated at the beginning of t h i s submission, W&LE 
of f e r s t h i s response t o CSX's October 23rd l e t t e r . Indeed, as 
W&LE has endeavored t o make absolutely clear by t h i s l e t t e r , 
there i s no basis f o r confusion or misunderstanding of W&LE's 
consistent p o s i t i o n concerning l o c a l access at Lima. The facts 
simply do not support the prop o s i t i o n that W&LE and CSX had come 
to a "comprehensive" agreement on a l l Lima issues. W&LE hopes 
that i t has made at least that much clear through t h i s l e t t e r . 

Resoecf: 

Keith G. O'Brien' 
Counsel f o r the Wheeling & Lake Erie 
Railway Company 

cc (via hand d e l i v e r y ) : 

Dennis Lyons, Esq. 
Richard Allen, Esq. 
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NortolK Soutlwm Oorporaikin 

EXHIBIT 

Diiwettr»tUMtauM V^amoimt 
LA 

VHivr^ IMffMt DM flmmibtr 

(7*7) i 
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Mf. Larry R.P«r9ans 
rhi'wwn mA rhief Egecnrive Officer 
WlMltaig fnd LalOK Bria Raitwqf CoxE^^ 
100 Eaat FfaitSticet 
Biewstar.OH 44613 
AiiguH 29,199B 

DaarLaxxy: 

Please ISad bdow a nmiaaiy ofthe henu diaamedatcny ii<iin, of Augaat 13. 

AlthoD^ we aie neQodatfaig thete Hems aa an ovcxaU pwl^^ 
issues by Mliag.tiK>ae sub-items on ̂ c b a s t e ^ ^ Pleaae let aocloovr if 
yoa ftal anyttuQg on tke soounaxy is inaucuiate. 

I will be in coiitaet soon to anaxige tiw hi-ndt to Toledo. 

Sinoacely, 

acbn H. Friedmann 

oc: John Edwards 
Chris Jenikins 
Jim McClellan 
Peter Shi ult 

2'd 

Opera»« SukwiOlwy: l̂ sHbfc Soutfrnn RaftMy Oonipwv 
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W&LE/CSX/NS Meeting Summaiy 
Angust 13,1998 

tti^bls to Toledo 
• A«rec that WALE wiil reach Ann Atbor and CN 
> WdtLSbdkves STB gnnted rights to directly >en« local Toledo indottî  
- NS and C$X beliewe no sueb induttry acocat was granted 

- ACnON: lohn Fricdmam) will provide a tummaiy of AA aad CNrecifii^^ 
switdaug tights In Toledo so W&LE can detennine if this is an issue or not 

- Agree WftLB wiU uae tcackage rigMs latl^ ̂ }iaa hau)^ 
- Capttal investment is lequirod at Bdlevoe (tec below) 

> Agree compeosatioa will be KS/CSXTstendaid 
- NSiffqpoted two routes 

Bellevue - Toledo via NS 
• Rcqoiies WAL£ purohflse of NS bridge 
- NS willing to aeU bridge fbr ix)minal sum in exchaitge for trackage 

bridge 
- Wdl̂ £ asked for usage oftncks in NSKontestead Yard fbr inteiehange with 

AA 
. Bellevoe - Toledo via NS-Oak Hiffbor-GR (with use ofportion of csxr to 

Bet«oAA.CK) 
- ACTTON: NS will provide W«&LE with hi-rail ins|>eation of these Hnes (John 

Friedmann is contact) 
• No head 0(»«eannec(xon exists at Bellevue between W&LE lines and NSnnite to 

Toledo 
Capital investment zaqutred to lestoie heed-on oonneedon 

- ACTION: John Friedmann to investigaie peadiDg changea to "mini-planT 
inierlooking at Bellevue to see «diat would be requiied to restore such a 
coonectioa. 

Rights Te Lima 
• Agree tfaat WftLE will teach Indww and Ohio Railway 
- WAlJSbelknAa STB granted rights to serve Uma indtu^ 
- NS and CSX bdieiw no snch industry acceas was gnaded . 
- A ̂ W & I £ will iise tnckage tiiJits radier than haulage z i j ^ 
- A yee that cnmpmiatlfir wiil be NS/CSXT stamlatd 
- Tl tree rontas wcse discussed 

• Carqy-Upper Sandusky-Lima via CSXT 
- Carey - Fostoria- Dê iler - Lima via CSXT .(not discussed in detail) 

Believu* - Fostoda - Lima vie NS 
' Capital inveatment will be raqinied to nuke comiection with Uto due to lack 

of oonnection traeks (exiBting tradks ara interciiange tracks) 
- ACnOK: NS and CSXT to provide WftLE with hi-nil inspeotioa of these linat (Joha 
Frledmaim is NS ooctast, Steve Potter is CSXT coRtaot) 

E'd • . .. 12£P Z9Z 912 J>OaiS3ad TT8M WbI0:TT 86. 6T SHtl-
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NS is Uttwffling to aell K̂ vonDock 
NS ptopoaed cjtisBdtag WITI of 5 JOT 
WALE prapoMd caEtending tetm of IS years 
W*LB would lika toredaeQComaaodhyiestrictioos ,,.«-,..M«ii«i.ih«f 
- ^OION: WALE WiU psovida «list of CKceptiana to coBBnodI 

would laoB N8 to eon̂ dar. 
BMtil inomase to be negoiiatad 
. Nottedficsdifcussed 

' W 4 l S l S v e s h w i ^ d l o c ^ 
. ^CTbeUevee no eeeeasto Benwood-Brooklyn Juncdflo waa gi«J«ed 

?*^^S*olfcred N8 tnckage righta betwattt Orrville and Bell^^ 
- Taims and value exchange not disoussed -1-/xic 

- csXtS»dWALBtocqo2de?poitiocsofW&LEsyetemihale^ 
not in looan fbr diaeusaiOD) 

t»-d , ̂ aet' Z9Z 912 iKGaisatd TTSM WbidTit' BB. ^TVIP 



WHEELING & LAKE ERIE JRAILWAY COMPANY 
Larry B, Parsons 

Chatrnun & Chief Executive OfTicer 

330-767-3401 (Ext. 1293) 

100 Efttt First Strict 
Bre Wl tef, OH 44613 

Fax: 330-767-4327 

October!, 1998 
VIA FAX AND Af AIL 

Mr. John H Friedmann 
Director, Strategic Planning 
Ntwrfolk Southem 
Three Commercial Plaza 
Norfolk, VA 23510̂ 2191 

Dear John: 

Thank you for the recent hi-rail trip which you hosted fiom Bellevue to Tolcdr, Ohio. It was 
a great opportunity to see both NS and CR routes. Based on that trip we elect to move W&LE traf&c 
Nia NS - Homestead - Front Street-Maumee River Bridge to AA and CN direct via trackage ri^ts 
at the iate agreed to. We send this letter as a fbllow-up to your letter and to summarize our position 
to move negotiations forward. 

10 begin with issues involving Toledo, W&LE was granted "access to Toledo, ' with 
connectiona to AA ano other railroads. This would include interchangea wifli NS anri CSX as well 
as all other nulroads in Toledo. We believe ttie STB's decisioa contanplates W&LB access to local 
induBtries and does not limit connections at Toledo only to Ann Arbor and CK. However, in the ̂  
spHt of compromise we would bc willing to accept reciprocal switch rights wiOiin thc terminal area 
with ohargefl set at the towest current published rate of $184/car. We have agreed Xo trackage rights 
charges at your NS/CSXT "merger**rate of 29 ĉar mile and, as noted above, we elect to take fce 
current NS route to Toledo, We will attenpt to negotiate appropriate fiscilities at HomestiBad Yard. 
We would initiate traokage rightfi to Toledo througb Bellevue after merger inq)l6meotation but 
propoae that the fanner Toledo connectioii at Bellevue be reconstructed in a thnely manner with an 
equal capital contribution by NS and die W&LE. The reconstiuctiCMi ofthe Toledo connection would 
allow bodi raihoads to operaie more efficiently th.'ough the miniplant and for the NS it would also 
decrease congestion in this critical area. We would propoBe the Tcconttaiction oflhe connection after 
mutually agreeing on costs and estimates of cnginearing, signaling ana construction plans. We also 
propose that maintenance ofthe new diamond and «M3necti<mbe based vspca our ptoportioDate share 
of the tralBc over the new joint &citities. 

The STB directed that W&LE is to be afforded rights to Lima witb a connection to IORY. 
We believe the BoanJ intended, in order to make those righta viable, that the W&LB have access to 
serve local industry. Wc propose that access be aooomplished through a reasonable reciprocal 
switch rate with the Applicants equal to Ac lowest cunent rate. Again, we agree to a ttackage ri^ts 
Charge of 29̂ /car mile. We look forward to choosing an appropriate route and to see these tv,>utes 
on a joint CSXT/CR bi-rail ti^ on October 12 or 13 as is cuntnay being arranged by DaveKoucWn 
OfCSXT. 

2 'c l d2£p zgz 9r2 j>aais3ad 3"iai I**T:0T BG. SO IDO 
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As you know from our discussions, continued access to Lake Brie at Huron Dock is critical 
to the customer we serve and to our snrvivaL We propose a 15-year extension of the Lease witii 
continuous iiftecn-year rollovers. We propose titst NS only have the rigbt to termmate if W&LB 
is feund in default of ftie Lease and W&LE will have the rig^ to terminate on six montha notice if 
business off thc dock diminishes. We would agree to continue the leasonsble compensation 
cunently in pUce until tite lease payments equal an agreed upon q̂ praised value, at which time the 
Dock would become die property of tiie Ŵ ldUE. Hie trackage rights to tiie dock should likewise be 
modified and made permanent. Finally, we propose tiiose commodity restrictions for traffic on and 
off the dock to be lifted, except that we would agree to a coal commodity restriction. 

The STB also directed us to negotiate an agreement concerning mutually beneficial 
arrangements "including allowing W&LE to provide service to aggregate shippers or to serve 
shippers along C^X's line between Benwood uid Brooklyn Junt̂ on" and to inform the Board of 
agreements reached. We believe that tbe Board expected tfaat the perties would negotiate agreements 
and asked that we implrnient then: with mutually agreeable tetms. We have accqited. for example, 
both NS and CSX trackage rights charges. However, tiie CSX and NS take tiie position tiist W&LE 
nghts fiom Benwood to Brooklyn Junction are not mutually beneficial to C!SX and thus there ia 
nothing to negotiate. Yoa conclude the STB did not intend to grant W&LB access to Benwood-
Brooklyn Junction. NS and CSX have also stated tiiat tiiere are no aggregatê related issues that are 
mutually beneficial or worthy of discussion. We believe ttiese positions are contrary to tbe 
requirements of the STB order. 

We appreciate f nding ereae where we can agree aod remain conunitted to neg<)tiating good 
faith resolutions, however with your cuirent positions we remain far short of meaningfiil remedial 
measures which could keep us viable. We woiUd ppreciate knowing as soon as possible your 
rĜ >onse to our proposals and we are prepared to meet iu person or by phone at anytime to atten̂ )t 
to resolve our issues. 

Very trulyi'ours 

rarsoiu 

LRPisId 

C: Jamcs W. McClellan, NS-Scnior VP Plannmg 
Peter J. Shudtz, Esq., CSX-VP Law & Oeneral Counsel 
Christopher P. Jenldns, CSX-VP Chemicals Maricetmg 

BC: S. N. ttait 
R. H. ItKXDSon 

K. G- O'Brien 

e*d 22£P L%L 912 iKOaiSS^d IHSM Wb6T:0T 86. SB 130 



WHEELES^G & LAKE ERIE RAILWAY COMPANY 
LanylLParteiu 

ChurniaB A Cliief Executive Officer 

330-767̂ 3401 (Ert. 1293j 

VIA FAX-(757) 533-4884 
A N D I I S MAH 

100 Eaat Firtt Stmt 
Brcwitor, OB 44613 

Fax: 330-767-4327 

('Ctober 16,1998 

Mir. John H. Friedmann 
DiFector, Strategic Plamuog 
Norfolk Southera 
Three Commercial Plaza 
Norfolk. Va 23510-2191 

Dear John: 

This letta* will atteoqit to clarify issues discussed in our eonfErence call of the 15tiL 

TQLSDO 

We have agreed to use flie NS route to Oak Haibor - BtHnestead Yard - Maumee River Bridge to 
interchange with CN and AA and other Toledo rtiboads. You h»vc agreed to Investigate tfae issues of tiic 
oonnection at die mini-plaiit at Bellevue. We hare agreed fcat NS and W&LE will share costs of tiw 
reconamsctcd Toledo coimisction up to a reawmable cap. We anticipate we wUl begin using the Toledo 
TncHaec rights on the *c!o»mg" date. You will tell u« whesi you will no longer need tiie Maumee River 
Bridge and at tfaat time sell tiie bridge to us for Sl.OO. We have agreed to tnckage rights chargea at tiie 
N&CSX merger mtc of 29 ĉar mile and NS will draft fite tnckage r i ^ agieement snd tiie NS rights back 
over die brid^ wifii a reasoiuible per car bridge charge. Your letter rgects any access by Wh^ 
local industry. Since you decline to discuss any alteniative access except intetclange, wc are appanntiy at 
an impasse on this issue. 

LIMA 

Because we have chosen the CSXT Liina route we need to discuss Lima issues witili CSXT but we 
again have impasse on the iiisxie of local access. 

We understand your proposal to be an initial five year tenn with a yet unknown lease rate wfth 
anotiier five year term with die leaae nite to be agreed iqioii at tiie end of tiK first 5 yeais or subm^ 
binding arbitratioxi. 

I2£t' JLS,!. 91E iN3aiS3J!jd 3T8M Wd6S:t?0 86. 91 100 
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We propose tiie following for your consideration. An initial 5 year femi at flie cunent lease rate wifli 
5 additional 5 year roltovcrs. At tiie end of each five year term tiie lease rate would eitiier be agreed upon 
or submitted to binding arbitrBtion. We would accept shanng flie dock witii NS for a mutually agreeable 
rental reduction so lone as NS did not unreasonably interfere witit'our use of (be dock. The following are 
tiic commodities we would like tiie freedom to move off tiie dock: 

1) Iron or Steel Articles, inchiding 
• Hot Iron Briquettes or Pellets 
• Cold Iron Bhqfuettcs or Pellets 
• Iron Fines 
• Scrap Iron or Steel 

2) Iron Ore 
3) Lime Froducts and Lime Stone Products 
4) Gypsum 
5) Cement/ConcreteAZIenicnt Products 

We wouM like your expedited consideration of this proposal so we can decide whetiier we can reach 
agreement (m Huron Dock issues or submit tiie issue to tiie STB for expedited deteimination. 

AGGREGATES ANH BFJVWOOD TO HROOKl.YN JIINrTTON 

We understand that single line issues relating to aggregate traffic have been resolved. Wc 
understand tint NS and CSX intend to handle the aggregate traffic from the quany and to the destinations 
we requested in our Responsive Applicaticm and that only "new" or current aggregate tnick traffic is open 
for consideration. We do not beUeve that the aggregate traffic now moving by truck would move to NS 
destinations in suflBcient vohone to be of an>' real benefit to W&LE. CSXT xefliaes to discuss Benwood to 
Brooklyn Junction or even to allo« hd-rail uupection so we cleariy are at an impasse on these issues. 

We contiaue to believe tint trackage rights from BeDevuc to OrrvUle would be mutually beneficial 
and oontinue our ofler of tiiose rights. 

Very truly yours. 

Larry 

LR?:sld 

C. James W. McClellan-NS, Senior VP Plannmg 
Peter J. Shudtz. Esq. - CSX, VP Uw & General Counsel 
Christopher P. Jenkins - CSXT, VP Chemicals Marketing 

bcc! LRP--Si*i--R«M(fA<:-*H3M 

f d i2£P 29Z 9X2 J>OaiS3ad 318- Wd00:S0 86. 9T IDO 



VERIFIED STATEMENT OF 

STEVEN W. WAIT 

My name i s Steven W. Wait. I am the President and Chief 
Operating O f f i c e r of the Wheeling & Lake Erie Railway Company 
("W&LE"). My business address i s ]00 East F i r s t Street, Brewster, 
Ohio 44613. I am tendering t h i s v e r i f i e d statement i n response to 
a Surface Transportation Board f i l i n g dated October 23, 1998, 
submitted by CSX Corporation's and CSX Transportation, Inc.'s 
( c o l l e c t i v e l y , "CSX") Washington, D.C- based counsel. 

I entered i n t o negotiations with CSX's David Houchin --
the author of the v e r i f i e d statement attached to CSX's October 23rd 
f i l i n g -- with the objective of securing for W&LE the route and the 
general terms f o r trackage r i g h t s to Lima, and with the 
understanding chat we would not be discussing the ncope of W&LE's 
loca l access co Lima. Local access issues, I understood, were 
beyond the scope of the meetings that Mr. Houchin and I had 
scheduled. Thus, W&LE concluded that, even though i t might not 
agree v. i CSX concerning the scope of W&LE's access to industry at 
Lima, t h i s should not deter the part i e s from securing for W&LE 
trackage r i g h t s to get to Lima. This i s what we had also done with 
NS - agreed where we could and allowed impasses to go to STB. 

To move negotiations forward where we could, I met with 
CSX's David Houchin to discuss W&LE's trackage r i g h t s to Lima and 
inspected with him (and other CSX and CR personnel) by h i - r a i l the 
route by which W&LE has agreed to reach Lima (the route described 
i n W&LE-10). Together, Mr. Houchin and I established the trackage 
r i g h t s fees W&LE would pay ($0.32/car/mile) and c e r t a i n operating 
r e s t r i c t i o n s f o r W&LE to run i t s own t r a i n s t o and from Lima. 
These terms are more onerous than the NS trackage r i g h t s agreement 
regarding Toledo trackage r i g h t s but we agreed to CSX's terms i n 
order to reach agreement where we could. 

I am pleased that W&LE was able t o make progress with 
CSX, despite c e r t a i n areas of impasse that I understood we would 
not be able to resolve (including W&LE Lima access r i g h t s and local 
access r i g h t s between Benwood and Brooklyn J c t . , W. Va.) . But I am 
disappointed that CSX i s now t r y i n g to depict our e f f o r t s to reach 



commion ground on Lima trackage r i g h t s as an i m p l i c i t representation 
that we had altogether abandoned our p o s i t i o n concerning l o c a l 
access at Lima. My discussions wi t h Mr. Houchin were on the very 
p l a i n assumption that he and I both knew that our respective 
companies had "agreed to disagree" as t o l o c a l access. Indeed, 
W&LE expected that any furt h e r t a l k s on l o c a l access at Lima would 
not be i n i t i a t e d by Mr. Houchin or me. Rather, W&LE expected that, 
i f any f u r t h e r discussions were to take place on the Benwood to 
Brooklyn Junction or the Lima access issues, that they would be 
taken up by such o f f i c i a l s as Larry Parsons and William Callison 
(for W&LE) and Peter Shudtz (for CSX). 

Neither I nor anyone else at W&LE has ever represented to 
CSX that W&LE was abandoning i t s e f f o r t s to secure local access at 
Lima, so I do not know what might have given CSX a contrary 
impression. While Mr. Houchin i s correct that we did not ask f o r 
customer access along the Lima route, I am ce r t a i n that I never 
t o l d him that W&LE was re l i n q u i s h i n g any r i g h t i t might have to 
request c l a r i f i c a t i o n of the STB f o r l o c a l access r i g h t s i n the 
Lima terminal area. 

VERIFICATION 

Steven W. Wait, being duly sworn t h i s day of 
October, 1998, deposes and says that he has read the foregoing, and 
that the same i s true and accurate to the best of his knowledge and 
b e l i e f . 

Steven W. Wait 

SWORN TO BEFORE ME and subscribed i n my presence 
t h i s day of October, 1998. 

, 1 

.1 "--̂ .f̂  'A Ŝ x-̂ 4̂ ->r̂ '<' 
.Notary Public 

Sheryl L. Durant 
Notary Public, state ot Ohio 

My Commission Expires August 29,1999 
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DENNIS G LYONS 
(2021 042-5858 

BY HAND 

A R N O L D 8c P O R T E R 
5 5 5 TWELFTH STREET. NW 

WASHINGTON. DC 2 0 0 0 4 - I 2 0 6 
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_ fACS r- i .E i ? 0 , " 9 ^ 2 5 9 9 9 

j j i f t e . ot the secretary Q ^ ^ ^ J ^ ^ 2 1 , 1998 

OCT 22 1998 
Part ot 

Public fltcord 

The Honorable Vemon A. Williams 
Secretary, Surface Transportation Board 
1925 K Street, N.W., Seventh Floor 
Washington, D.C. 20423-0001 

Re: CSX Corporation/Norfolk Southem Corporation 
— Control and Operating Leases/Agreement -
Conrail; Finance Docket No. 33388 

Dear Mr. Williams: 

This letter is submilted on behalfof CSX Corporation and CSX Transportation, 
Inc. (collectively, "CSX") pursuant to Ordering Paragraph No. 68, page 181, of Decision 
No. 89 in the above matter, served July 23, 1998. 

In pertinent part. Ordering Paragraph No. 68 provides as follows: 

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 at Toledo, (b) extend 
W&LF's lease at, and trackage rights access to, NS' Huron 
Dock on Lake Erie, and (c) grant W&LE overhead haulage or 
trackage nghts to Lima, OH, with a connection to IORY at 
Lima. Applicants and W&LE must attempt to negotiate a 
solution with regard to these matters; and, if negotiations are 
not fully successlul, may submit separate proposals no later 
than October 21, 1998. 

CSX has negotiated with Wheeling & Laki Erie Raihvay Company ("W&LE") 
with respect to providing W&LE with the righ*o contemplated by the provisions just 
quoted. In those negotiations, W&LE made it plain that it was not looking to CSX, but 
rather to Norfolk Southem Railway Co. ("NS"), to provide the rights to Toledo (item (a)) 
and to Huron Dock (item (b)) there specified. Presumably, any report <»s to the status of 



A R N O L D & P O R T E R 

The Hon. Vcmon A. Williams 
October 21,1998 
Page 2 

the negoLations with respect to the Toledo and the Huron Dô k rights will come from 
NS. 

W&LE did indicate to CSX that it was looking to CSX to provide the rights to 
Lima, OH, re ferred to in item (c), and negotiations with respect to those rights have been 
conducted. An agreement in principle has been reached to provide W&LE trackage 
rights over CSX to Lima, with a connection to IORY there. A definitive agreement has 
been presented, and it is contemplated that it will be executed within a day or two. 

The final sentence of Ordering Paragraph No. 68 directs applicants and W&LE to 
attempt to negotiate an agreement or agreements conceming mutually beneficial 
arrangement" for other service to shippers. Various proposals have been made by CSX 
and W&LE in this regard, but at this time, no such arrangenicnts have been agreed upon. 
Pursuant to the final sentence of Ordering Paragraph No. 68, CSX will advise the Board 
of any 5uch arrangements with W&LE reached to which CSX is a party. 

Dennis G. Lyons 
Counsel for CSX Corporation 
and CSX Transportation, Inc. 

cc (via hand delivery): 

Keith G. O'Brien, Esq. 
REA, CROSS & .-AUCHINCLOSS 

Counsel for Wheeling & Lake Erie 
Railway Compiiny 

Richard A. Allen, Esq. 
ZUCKERT, SCOUTT & RASENBERGER 

Counsel for Norfolk Southem Railway Company 
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public ntioru 
October 21,1998 

The Honorable Vemcn A. Williams 
Secretary, Surface Transportation Board 
1925 K Street, N.W., Seventh Floor 
Washington, D.C. 20423-0001 

Re: CSX Corporation/Norfolk Southem Corporation 
— Control and Cperating Leases'Agreement -
Conrail; Finance Docket No. 33388 

Dear Mr. Williams: 

This letter is submitted on behalf of CSX Corporation and CSX Transportation, Inc. 
(collectively, "CSX") pursuant to Ordering Paragraph No. 28, page 177, of Decision No. 89 
in the above matter, served July 23, 19 78 That paragraph directs CSX to attempt to 
negotiate >vith Canadian Pacific ("CP") an agreement relating to haulage rights or tiackage 
rights over the Fast-of-the-Hudson Conrail Une running between Selkirk, NY and Fresh 
Pond Jct. in the rJorough of Queens, Cit>' of New York. A report as to the status ofthe 
negotiations and as to whether they have resulted in an agreement is required by Ordering 
Paragraph No. 28 by October 21, 1998. 

CSX and CP have negotiated diligently in an effort to reach agreement. The parties 
have reached agreenient on almost all points and will endeavor to reach fmal agreement and 
prepare and complete definitive documentation within the next 20 days. Accordingly, CSX 
respectfiilly requests that an extension of the time period provided in Ordering Paragraph 
No. 28 through and including Tuesday, November 10, 1998, be granted by the Board. CP 
has been advised of this letter. 

Respectftilly yours. 

)ennis G. Lyons 
Counsel for CSX Corporation 
and CSX Transportation. Inc. 



ARNOLD & PORTER 

The Hon. Vemon A. V/illianis 
October 21,1998 

cc: 
(via facsimile and FedEx) 

Lee I. Larson, Assistant Vice President 
Marketing and Sales 

CANADIAN PACIFIC P>.MLWAY 

Soo Line Building 
105 South Fifth Street 
Minneapolis, MN 55402 
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ZUCKERT SCOUTT 6» RASENBERGER, L.L.P, 
f \ l I O R N t Y S A ( LAVV 

888 Seventeenth Street, NW Washington. DC 20006-i50y 

Telephone [2021 298-86<:.C) Fax 12021 M2-0685 

RICHARD A. ALLEN 
Off»c» Of fh« Secretaiy 

OCT 21 1998 
October 21, 1998 

Part oJ 
Public Record 

'' ̂ ia Hand Deliverv 

Vcmon A. Williams 
Secretary 
Surface Transoortation Board 
1925 KStreet, N.W. 
Washington, D.C. 20423-0001 

Re: CSX Corporation and CSX Transportation, Inc., Norfolk Southem Corporation 
and Norfolk Southem Railway Company ~ Conirol and Operating 
Leases/Agreements ~ Conrail Inc. and Consolidated Rail Corporation — 
Finance Docket No. 33388 

Dear Secretar>' Williams: 

Pursuant to Ordering Paragraph 68 of Decision No. 89 in this proceeding, I am 
submitting an original and 10 copies of the Report and Proposal of Norfolk Southem Regarding 
Conditions Imposed By Decision No. 89 conceming the Wheeling and Lake Erie Railroad, 
together with a 3-1/2" computer disk for the same in Wordperfect 5.1 format, which is capable of 
being read by Wordperfect for Windows 7.0. 

I am also submitting under seal 10 copies of the foregoing Report and Proposal 
containing two highly confidential attachments, a lease agreement and a trackage rights 
agreement between Norfolk and Westem Railway Company and Wheeling and Lake Erie 
Railroad. I ask the Board to treat the attachments as confidential and not to place them in the 
public file or disclose them to other i>ersoni>. 

CORRESPONDENT OFFICES London, feris and Brus-sels 



ZUCKERT SCOLTT f> RASENBERGER, L L P 

The Kono.able Vemon A. Williams 
October 21, 1998 
Page 2 

Should you have aii> questions regarding this, please call. 

Sincerely, 

Richard A. Allen 

Counsel for Norfolk Southem 
Corporation and Norfolk 
Southem Railway Company 

Enclosures 

cc: Keith O'Brien, Esq. 
Dennis G. Lyons, Esq. 
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PUBLIC VERSION 

BtrORE THE 
SURFACE TRANSPORT/ TION BOARD 

rinance Docket No. 33388 

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

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

REPORT AND PROPOSAL OF NORFOLK SOUTHERN REGARDING 
CONDITIONS IMPOSED BY DECISION NO. 89 CONCERNING 

THE WHEELING AND LAKE ERIE RAILWAY 

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

RICHARD A. ALLEN 
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 Railwav Companv 

October 21, 1998 



NS-71 
PUBL'iC VERSION 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

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

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

REPORT AND PROPOSAL OF NORFOLK SOUTHERN REGARDING 
CONDITIONS IMPOSED BY DECISION NO. 89 CONCERNING 

THE WHEELING AND LAKE ERIE RAILWAY 

Applicants Norfolk Southem Corporation and Norfolk Southera Railway (collectively 

"NS") submit this Repor* and Proposal in compliance with Ordering Paragraph No. 68 ofthe 

Board's Decision No. 89, served July 23, 1998, in this proceeding. 

INTRODUCTION 

Ordering Paragraph No. 68 in Decision No. 89 provides as follows: 

In STB Finance Docket No. 33388 (Sub. No. 80), the responsive application filed by 
W&LE is granted in part and denied in part. As indicated in this decision, applicants 
musi (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, ana (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 with regard to these 
matters; and, if negotiations are n(»t fully successful, may submit separate proposals no 
later than October 21, 1998. Further, applicants and W&LE must attempt 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. 

Pursuant to this directive, Applicants NS and CSX Corporation and CSX 

Transponation. Inc. (collectively "CSX") have negotiated both jointly and separately with 



W&I E with regard to the matters specified. NS has negotiated separately with W&LE about 

matters (a) and (b), j ^ , overhead haulage or trackage rights access to Toledo and connections 

there to the Ann Arbor Railroad ("AA") and the Canadian National Railway that W&LE 

sought in its responsive application, and extending W&LE's lease at and trackage rights access 

to NS's Huron Dock. CSX has negotiated about matter (c) - overhead haulage or trackage 

rights to Lima, OH with a connection to the Indiana & Ohio Railway Company ("IORY") at 

Lima. This Report and Proposa! concems only the matters about which NS has negotiated 

with W&LE; CSX will report separately on its negotiations with W&LE. Because the 

attachments to this submission consist of confidential commercial information, those 

attachments are being redacted from the public version of this submission and are being 

submitted separately under seal. 

NS, CSX and W&LE have had several meetings, telephone conferences and exchanges 

of correspondence to attempt to negotiate the matters specified in Ordering Paragraph 68. All 

tlu-ee parties met together in Pittsburgh on August 13, 1998. Since that initial meeting, NS and 

W&LE have had a number of telephone conferences and have exchanged correspondence 

between themselves regarding access to Toledo, the Huron Dock lease and other subjects. 

W&LE and NS have inspected the alternative routes to Toledo. NS believes the negotiations 

have been productive and have been conducted by both sides in a sincere and diligent effort to 

reach agreement. 

NS and W&LE have reached agreement on most of the issues regarding W&LE's 

access to Toledo, including the following four key points, each arising from W&LE 

2-



proposals.' First, they have agreed that NS will provide trackage rather than haulage rights to 

W&LE. Second, they have agreed on the route over which W&LE will have trackage rights to 

Toledo. Specifically. W&LE will have rights over the current NS route from Bellevue via Oak 

Harbor and Holmstead Yard to interchange points with AA and CN in Toledo. In that 

connection, NS will sell the Maumee River Pivot Bridge in Toledo to W&LE (subject to a 

retention of trackage rights by NS) for $1.00 when NS nc longer needs to use it on a regular 

basis, which NS expects to be soon.' Third, they have agreed that the compensation that 

W&LE will pay NS for its trackage rights will be the same rate as the rate specified in the 

trackage rights agreements NS ?nd CSX have negotiated with each other, which are set forth in 

Volume 8 of the Primary Application; that rate is $.29 per car mile subject to periodic 

adjustment as specified in those agreements. Fourth, they have agreed that the trackage rights 

granted to W&LE should be effective on Day One, the date NS and CSX commence separate 

operations over Conraii's lines 

NS and W&LE have not yet reached agreement on two other points: (1) whether 

W&LE is entitled to local trackage rights that would give it the right to serve shippers in 

Toledo; and (2) certain terms of the Huron Dock lease extension. These will be discussed 

further below. NS believes that NS and W&LE have reached an impasse on these two issues 

and that they will have to be resolved by the Board. 

' NS offered W&LE the option of either haulage or trackage rights and the choice of one 
of two routes from Bellevue to Toledo. W&LE requested trackage rights over the present NS 
route. 

' Decision No. 89 accepted NS's related notice of exemption (STB Docket No. AB-290 
(Sub-No. 197X) to discontinue operations over this bridge. E)ecision No. 89 at 181, Ordering 
Paragraph 71. 
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As directed by Ordering Paragraph No. 68, NS anH W&LE have also discussed other 

"mutually beneficial arrangements, including allowing W&LE to provide service to aggregate 

shippers," but have not yet reached agreement on them. These other matters, which do not 

relate to trackage rights access to Toledo or the extension of the Huron Dock lease, include 

W&LE's requests to give W&LE the right to use part of NS's Holmstead Yard and for NS to 

constmct a diamond at Bellevue, OH to facilitate W&LE's operations there, neither of which 

requests was made in W&LE's responsive application. While NS is willing to consider and to 

continue to discuss all of these other matters with W&LE, they are not matters for the Board to 

resolve and will not be discussed further in this Report and Proposal.' 

This Report and Proposal first describes and discusses the points relating to Toledo 

access and the Huron Dock on which NS and W&LE have not agreed and then sets forth in 

summary form NS's proposed terms for those matters. 

POINTS ON WHICH NS AND W&LE HAVE NOT AGREED 

1. Local Access for W&LE in Toledo. 

In the negotiations, W&LE has insisted that the Board granted it the right to serve 

shippers in Toledo, either by direct access to them or through switching performed by NS. 

W&LE has failed to justify this by reference to the Board's decision; instead it alludes 

generally to the need to make W&LE a more effective competitor. 

NS belie\cs the Board did not grant local access rights and submits th?t there is no 

basis for W&LE's position. Ordering Paragraph No. 68 stated that "applicants must (a) grant 

W&LE overhead haulage or trackage rights access to Toledo, with connections to AA and 

' NS will keep the Board fully informed, however, as to any arrangements made with 
(continued...) 



other railroads at Toledo . . . ." (emphasis added). The Board's specific and deliberate use of 

the word "overhead" makes it very clear that the Board has not required Applicants to provide 

W&LE local rights to serve shippers in Toledo or anywhere else on the trackage rights lines. 

Furthermore, the Board's decision to limit W&LE to overhead rights was clearly correct, 

inasmuch as W&LE itself sought only overhead rights in its responsive application. See WLE-

4 at 74, 82-83 (ver Tied statement of Stephen W. Wait).'' 

The Board's decision was also clearly correct because there is no competitive or other 

justification for granting W&LE local access to shippers in Toledo or elsewhere on NS's lines. 

Certainly, W&LE never claimed any competitive ustification for such access. W&LE's only 

justification for the many conditions it sought were that they were needed to preserve W&LE's 

financial viability and thus its ability to continue providing essential services; and the Board 

imposed the conditions at issue here not to remedy any perceived competitive problems but 

instead "to prevent fiirther erosion of W&LE's financial viability due to this transaction." 

Decision No. 89 at 109. The overhead rights granted to W&LE are more than ample for that 

purpose. Indeed, the specific purpose W&LE asserted for its request for haulage and trackage 

rights to Toledo was "for an interchange with the Ann Arbor Railroad, Canadian National and 

(...continued) 
respect to these matters. 

'* Although W&LE's responsive application did not use the term "overhead," it is clear 
that that is what it sought in requesting "a haulage agreement, with underlying trackage rights 
from Bellevue to Toledo, OH, 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 British 
Petroleum for movement of coke to Cressup, WVA." WLE-4 at 74. The specific request for 
access to British Petroleum for one specific movement plainly indicates that the other rights 
sought are only overhead rights. W&LE's operating plan (WLE^ at 82-83) also makes clear 
that local access to shippers in Toledo was not contemplated. 
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the Indiana and Ohio Railroad." WLE-4 at 74 (Wait V.S.).' Decision No. 89 gave W&LE 

exactly the connections it sought.* 

In any event, W&LE did not seek reconsideration of the Board's decision limiting it to 

overhead haulage or trackage rights access to Toledo, and it cannot use this occasion to ask the 

Board to expand the terms of its decision. 

2. Terms of the Huron Dock Lease. 

The lease agreement by which W&LE has leased the Huron Dock was for a term that 

expired on September 27, 1998. This lease specified the compensation payable by W&LE, 

limited W&LE's right to use the Dock to the transportation of certain specified commodities, 

and permitted NS also to use the Dock provided it did not unreasonably interfere with 

W&LE's use. The lease and its 50-month term were reviewed by the Inte'" .ate Commerce 

Commission and exempted from prior approval requirements in Finance Docket No. 32516, 

Wheeling & Lake Erie Railway Company - Lease and Operation Exemption - Norfolk and 

Westera Railway Company's Dock at Huron, OH, served June 27, 1994. Copies of that lease 

^ Although W&LE stated a desire to connect with the IORY in Toledo, the IORY is not 
present in Toledo. Accordingly, the Board granted W&L.E rights to Lima, a convenient 
interchange point with the IORY. 

* Although W&LE suggested at one point during negotiations that it is also entitled to 
interchange in Toledo with CSX as well, that is not correct. Decision No. 89 stated at page 
172: "[W]e find that the responsive application filed by Wheeling & Lake Erie Railway 
Company is consistent with the public interest to the extent it seeks: overhead haulage or 
trackage rights access to Toledo, OH, with connections to the Ann Arbor Railway and other 
railroads at Toledo; [etc.]" Since W&LE's responsive application only sought connectioas in 
Toledo with non-Applicant carriers AA and CN, that is all that Decision No. 89 gave it. 
W&LE currently interchanges with CSX at Willard, OH, and there is no basis to change tha* 
interchange location. 



and the associated trackage rights agreement are being submitted to the Board under seal 

because they contain highly confidential terms. 

NS has proposed to extend the term for five years - Le ,̂ until September 27, 2003 -

without any right of renewal. The other terms of the previous lease would continue unchanged 

except (1) the compensation would be adjusted by agreement of the parties following an 

appraisal that is now unden\'ay or, if they cannot agree, by the STB,̂  (2) NS would have no 

right to terminate before the end of the term except for W&LE's default, and (3) W&LE could 

terminate on six months' notice if its business through the Dock diminishes. NS would also 

continue W&LE's trackage rights io reach the Dock with no change in the terms except that 

the term of the trackage rights would continue as W&LE's lease of the Dock continues. 

W&LE's position with respect to the Huron Dock and associated trackage rights seems 

to have developed over the negotiation period. Although at one time W&LE pressed for a 

lease with a right to purchase after a stated term, more recently it appears to recognize that the 

Board did not order NS divestiture, and it apn;:ars willing to accept a lease with a fixed term, 

but wants the right to several additional renewal terms, with a redetermination of the lease 

rate, by agreement or arbitration, at the end of each term or renewal term. W&LE has also 

stated its wish for the right to move certain commodities in addition to those specified in the 

previous lease. 

In contrast to W&LE's apparent position, NS believes that its proposal is reasonable 

and should be adopted by the Board. The five-year extension proposed by NS more than 

doubles the lease term originally negotiated by W&LE. It should provide W&LE ample time 

^ The original lease explicitly required renegotiation of the rental for any extension of the 
original lease. 
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to adjust its operations and develop new market opportunities in light of the Transaction, and 

the extended term would be coterminous with the five-year oversight period during which the 

Board will carefully monitor the effects of the Transaction. W&LE's request for several 

additional renewal terms, if granted, would unreasonably tie up a potentially valuable NS asset 

long after W&LE had had the opportunity to reconfigure iL«i operations and markets to fit into 

the post-Transaction environment. And W&LE's request to handle more commodities than 

those permitted under its initial lease goes far beyond the "extension" of the lease ordered by 

the Board. 

It is important to understand that the Huron Pock lay dormant for eight years - 1986 to 

1994 - and NS was not required in 1994 to lease it to W&LE. NS was willing to do so only if 

the lease were limited to 50 months and only if were used by W&LE onlj for the movtnient of 

certain commodities. Furthermore, NS had the right to terminate the initial lease on very short 

notice if it needed the docks for its own purposes. W&LE was happy to accept the lease on 

those terms. 

Against this background, NS believes that its proposal, spelled out below, is a 

reasonable implementation of the Board's decision and intent to prevent erosion of W&LE's 

financial position until it could adjust to the post-Transaction operating environment. 

NS is willing, as W&LE has proposed, to limit its right to terminate only for breach of 

the lease. NS's willingness to allow W&LE to terminate the lease on six months notice, while 

retaining no such right for itself, is highly unusual and effectively puts all marker risk during 

the full term of the lease on NS. NS would certainly not be willing to grant W&LE such an 

extraordinary termination right on the extension of the lease if the term of the lease were 

longer or if there were automatic renewal rights. Further, NS is willing to consider, on a case-
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by-case basis, exceptions to the commodity restrictions already i place in the lease and 

associated trackage rights. 

NS'S PROPOSED TERMS 

NS believes that the following terms fiilly and reasonably fulfill the conditions imposed 

by Decision No. 89 and the purpose of those conditions. By giving W&LE its requested 

connections to AA and CN in Toledo and by extending its Huron Dock lease for longer than its 

initial term, these terms would amply ensure that the Transaction will not further erode 

W&LE's financial viability. 

A. Access to Toledo 

1. NS will provide W&LE overbead trackage rights over the NS line from 

BelK • OH to interchange points with AA and CN in Toledo via Oak Harbor and the 

Maumee Pivot Bridge. 

2. The foregoing trackage rights will be at the rate of $.29 per car mile, and the 

trackage rights agreement will contain the same general terms as those in the trackage rights 

agreements contained in Volume 8B of the Primary Application (CSX/NS-25 at 220 et seq.), 

including the term for annual adjustment of the trackage rights rate. 

3. Promptly after NS has notified W&LE that NS no longer needs use of the 

Maumee River Pivot Bridge, W&LE will buy the bridge from NS for $1.00, subject to NS's 

retention of trackage rights over it on the same terms as W&LE's trackage rights. 

4. The foregoing trackage rights will commence on Day One, which is the date NS 

and CSX will effect the division between them of the operation and use of Conraii's assets. 



B. Huron Dock Lease Extension 

1. NS will extend W&LE's lease of the Huron Dock for five years beyond its 

expiration date - i ^ , until September 27, 2003 - with no change in terms except the 

following: 

a. Any renewal or extension thereafter must require concurrence of both parties. 

b. NS can terminate before expiration only on W&LE's breach of a material term 

of the lease. 

c. W&LE can terminate on six months' notice to NS if, prior to giving such 

notice, commitments by shippers fall below a stated minimum. 

d. The lease rate will be determined after the completion of an ongoing appraisal of 

the Dock facilities, either by agreement of the parties or, if they carmot agree, 

by the Board following submissions by the parties. 

e. NS will extend W&LE's trackage rights to reach the Huron Dock for as long as 

W&LE's lease of the Huron Dock is in effect; no other change in the trackage 

rights terms. 

- 10 



CONCLUSION 

The Board should approve and impose the terms proposed by NS for the conditions 

imposed by Ordering Paragraph 68 of Decision No. 89 respecting the access of W&LE to 

Toledo, OH and the extension of W&LE lease of NS' Huron Dock. 

Respectfully submitted. 

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

October 21, 1998 

RICHARD A. ALLEN 
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 Railwav Companv 
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CERTinCATE OF SERVICE 

I hereby certify that on this 21st day of October, 1998,1 have served the foregoing 
NS-71, Report and Proposal of Norfolk Southera Regarding Conditions Imposed by Decision 
No. 89 Conceraing The Wheeling and Lake Erie Railway, 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 
Rea, Cross & Auchincloss 
1707 L St., N.W. 
Suite 570 
Washington, DC 20036 

Dennis G. Lyons 
Amold & Porter 
555 12th Street, N.W. 
Washington, D.C. 20004-1202 

Richard A. Allen 
Zuckert Scoutt & Rasenberger, L.L.P. 
888 17* Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 
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500 Water Street 
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Via Airborne Express - Overnieht Delivery 

Mr. Vemon A. Williams, Secretary 
Surface Transportation Board 
1925 KStreet, N.W. 
Washington, DC 20423-0001 

Re: STB Finance Docket No. 33388 
CSX Transportation and CSX TroHsportation, Inc, 
Norfolk Southern Corporation and Norfolk Southern 
Railway Coinpany - Coittroi and Operating Leases/ 
Agreeinents - Conrail Inc. and Consoliduied Rail 
Corporation 

Dear Mr. Williams: 

This refers to Decision No. 89 and Decision No. 95 served July 23, 1998 and 
October 1, 1998, respectively, in the above-captioned proceeding. In Decision No. 89, the Board 
imposed a condition requiring CSX Transportation, Inc. ("CSXT") to meet v/ith Illinois Central 
Railroad Conpany ("IC") to attempt to resolve their di.spute regarding dispatching of the Leewood-
Aulon line in Memphis, and to advise the Board no later than September 21, 1998 of the status of 
their negotiations. In Decision No. 95, the Board extended the df idline for submitting a status report 
until October 21, 1998. 

CSXT and IC continue to meet and trade proposals concerning the dispatching of the 
Leewood-Aulon line in Memphis. However, the parties have still net reach^ a final resolution of this 
dispute at this time. Accordingly, the parties respectfiilly request that the date for the status report of 
their negotiations be extended until November 20, 1998. 

Respectfully submitted, 

Charles M. Rosenberger 
Senior Counsel 

CMR/dam 
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cc: Mr. Ronald A. Lane 
Mr. Myles Ii. Tobin 
Illinois Central Railroad Company 
455 North Cityfront Plaza Drive 
Chicago, IL 60611-5504 
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Thomas J. Litwiler 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45* Floor 
180 North Stetson Avenue 
Chicago, IL 60601 
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Timothy M. Walsh 
202.429.6277 
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OCT 21 1998 
Parto! 

PutlUc Record! 
October 2 i , 1998 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W., Room 711 
Washington, D.C. 20423-0001 

Re: Finance Bocket No. 33388^_C§X Corporation and CSX Transportation, Inc., 
Norfolk ̂ uthem Corporation and Norfolk Southem Railway Company - Control 
and Operaling Leases/Agreements - Conrail Inc. and Consolidated Rail Corporation 

Finance Docket No. 33388 (Sub-No. 75): New England Central Railroad, Inc. 
- Trackage Rights - CSX Transportation, Inc. 

Report on Status of Trackage Rights Agreement in Sub-No. 75 

Dear Secretary Williams: 

Applicants CSX Corporation and CSX Transportation Inc. (collectively, 
"CSX") hereby submit this report on the status of negotiations with New England Central 
Railroad, Inc. ("NECR") pursuant to Decision No. 89 and Decision No. 94 in this proceeding. 
Tht Irst decision granted NECR's responsive application in Sub-No. 75 "insofar as it seeks to 
require CSX to grant NECR trackage rights between Palmer, MA and West Springfield, MA" 
and directed CSX and NECR to "attempt to negotiate the dettals of such trackage x ights" and 
repOit to the Board on their progress. The second decision gave CSX and NECR until today to 
file a further report on the status c* those negotiations. 

CSX and NECR have continued their negotiations and believe they will be able 
to resolve all outstanding issues by mutual consent, apart from thc matter addressed in NECR's 
September 21 petition and CSX's October 13 responsu. See NECR-10 (petition); CSX-164 
(response). However, CSX and NECR have concluded that they require additional time in 
order to do so, and accordingly request that the Board extend the deailline established in 
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The Honorable Vernon A. Williams 
October 21, 1998 
Page 2 

Ordering Paragraph 64 of Decision No. 89 by an additional thirty days, to November 20, 
1993 CSX is authorized to state that NECR concurs in this request. 

Respectfully submined, 

Timothy M. Walsh 
Counsel for CSX Corporation 

and CSX Transportation, Inc. 

cc: Karl Morell, Esquire 
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November 20, 1998 

NEW YORK 

DENVER 
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Bl HiNO DEUVERY- Original and 25 Copies 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Mercury Building 
Room 700 
X^lb K Sued, N.W. 
Washington, D.C. 20423 

EMTERED 
OfHc* o« the !>ec retary 

NOV 23 1998 
Pert of ^ 

public Record 

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 Corporation 

Dear Secretary Williams: 

Enclosed are an original and twenty-five (25) copies ol v^uarterly Report Nuniber 1 
for CSX Corporation and CSX Transportation, Inc. on Environmenta. Condition 8(a): 
Highway Rail At-Grade Crossings for filing in the above-referenced docket. Please note that 
a copy ofthis filing is also enclosed on a 3.5-inch diskette in WordPerfect format. 

Thank you for your assistance in this matter. Please contact me (202-942-5773) if 
you have any questions. 

Kindly date stamp the additional copy ofthis filing and retum it to our messenger. 

Respectfully yours. 

Mary Gabrielle Sprague 
Counsel for CSX Co. poration and CSX 
Transportaiion, Inc. 

Enclosure 
cc: Elaine K. Kaiser 
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Office Of the Secretary 

NOV 23 1998 
Pari ot 

Public K%r«rct 

SURFACE TRANSPORTA no>. BUARD 
STB FINANCF DOCKEI NO. 35J88 

CSX CORPOÎ  ATION AND CSX TRANSPORTATION, INC. 
NORt OLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASE AGREEMENTS ~ 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

Decision 89, as Amended by Decision 96 
Appendix Q, Environmental Conditions 

III. Local or Site-Specific Environmental Conditions 
Condition 8(A): Highway/Rail At-Grade Crossings 

Quarterly Report Number 1 for 
CSX Corporation and 

CSX Transportation, Inc. 

November 19, 1998 



CERTIFICATION OF PROJECT COMPLETION 

In accordance w ith Environmental Condition 8(A) set forth in Appendix Q to 
Decision No. 89 of tbe Sui face Transportation Board in Docket No. 33388, CSX 
Corporation and CSX Trauisportation. Inc.. (CSXT) hereby certify that CSXT has 
complied with the requirements of Condition 8(A) with respect to the following? (5) 
locations: 

Staic ^rossiin; Name, 
amy, a id City 

FRA ID Rail Line 
Segmeiu 

ID 

Cunent 
Waming 
Dev i- e 

l'ici>i>s':a 1 ost-
Acquisition 

Device 

Completion Date 

OH Main St., ' lenry, 
Deshler 

:.vS755Y C-065 1 lashing 
Lights 

Gates Complete 5/28/98 

OH Keilogi' KJ \̂  .vod, 
Bowiini; Tivcn 

I55794P C-065 Passive Gates Complete 5/24/98 

OH Middletown Pike, 
Wood, Haskins 

1.S5804T C-065 Passive Flashing 
Lights 

Complete 9/3/98 

OH Eckel Jct. Rd., 
Wood, Perrysburg 

I558I8B C-065 Passive Fiashing 
Lights 

Complete 5/20/98 

OH Ford Rd.. Wood, 
Rossford 

I.S58.38M C-065 Passive Gates Complete 5/21/98 

Certified By: 

Carl A. GerU 
Director Enj^onmental Engineering 

Date: November 19. 1998 
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Senior Counsel 
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Law Department 
500 Wafer Street 

Speea Code J-150 
Jacksonville, FL 32202 

Fax (904) 359-7518 
Telephone (904) 359-3ICW 

Writer s direct telepfione line. 

904-359-12S0 

l^a Airborne Express - Overnieht Delivery 

Mr. Vemon A Williams, Secretary 
Surface Transpcrtation B jard 
1925 KStreet, N.W. 
Washington, DC 20423-0001 

ENTERED 
Offic* of the Seoretary 

NOV ̂ 0 1998 
Partof ^ 

Public Record 

Re: STB Finance Docket Na 33388 
CSX Corporation and CSX Transportation, Inc, 
Norfolk Southern Corporation and Norfolk Southern 
Railway Company - Control and Operating Leases/ 
Agreements - Conrail Inc and Consolidated Rml 
Corporation 

Dear Mr. Williams: 

This refers to Decision No. 89, Decision No. 95 and Decision No 98 served July 23, 1 -̂ 8, 
October 1, 1998 and October 26, 1998, respectively, in the above-captioned proceeding. Ordering 
Paragraph No 36 in Decision No. 89 provides that "CSX must attempt to negotiate, with IC, a 
resolution ofthe CSX/IC dispute regarding dispatching of the Leewood-Aulon line in Memphis" 
The Board further ordered CSX and IC to advise them no later than September 21, 1998 ofthe status 
of their negotiations Decision No 95 extended the deadline for submitting a status report until 
October 21, 1998. Decision No 98 extended the deadline until November 20 ,1998. 

Since Decision No. 89 was served by tha Board on July 23, 1998, representatives of both 
CSX and IC have met in Memphis to discuss tr.e issues relating to dispatching the Leewood-Aulon 
line. Following that meeting, CSX sent to iC a dispatching protocol it proposed as a solution to 
those issues CSX's proposal is currently being reviewed by IC, and CSX has been advised that IC 
will submit a proposal ofits own to CSX. 



Mr. Vemon A. Williams, Secretary 
Surface Transportation Board 
November 19, 1998 
Page 2 

As these facts show, the parties continue to actively pursue a resolution to the Leewood-
Aulon line dispatching dispute. However, the parties have still not reached a final resolution of this 
matter at this time. Accordingly, CSX and IC respectfully request that the date for the status report 
of their negotiations be extended for an addilional sixty (60) days, or until January 19, 1999. 

Respectfully submitted. 

Charles M. Rosenb ĝer 
Senior Counsel 

CMR/dam 

cc: Mr. Ronald A. Lane 
Mr. Myles L. Tobin 
Illinois Central Railroad Company 
455 North Cityfi-ont Plaza Drive 
Chicago, IL 60611-5504 

Mr. William C. Sippel 
Mr. Thomas J. Litwiler 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45* Floor 
180 North Stetson Avenue 
Chicago, IL 60601 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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 CORPORATION 

FINANCE DOCKET NO. 3336R (SUB-NO. 80) 

RESPONSIVE APPLICATION OF 
WHEELING LAKE ERIE RAILWAY COMPANY 

WLE-12 

REPLY OF WHEELING & LAKE ERIE RAILWAY COMPANY 
TO "RESPONSE" AND ARGUMENT 

FILED BY CSX ON NOVEMBER 10, 1998 

Wheeling & Lake Erie Railway Company ("W&LE") hereby 

submits i t s reply t o the "Response of CSX Corporation and CSX 

Transportation, Inc. t o P e t i t i o n ' of Wheeling & Lake Erie Railway 

Company f o r C l a r i f i c a t i o n and Further I n s t r u c t i o n " (CSX-166). W&LE 

^ W&LE notes that i t d i d not i d e n t i f y i t s f i l i n g of 
October 21, 1998 (WLE-10) as a " P e t i t i o n . " Instead, W&LE 
submitted WLE-10 as a status report and a request f o r a d d i t i o n a l 
Board action (consistent w i t h the Board's d i r e c t i o n s i n Ordering 
Paragraph 63 of i t Decision No. 89) i n an e f f o r t to permit i t s 
negotiations to move forward i n those instances where the p a r t i e s 
have reached an impasse. WLE-10 was never intended as a formal 
" p e t i t i o n , " because W&LE understood that the Board's continued 
oversight and monitoring of the implementation of p r o t e c t i v e 
conditions d i d not contemplate or require such procedural 
s t r i c t u r e s . 



submits t h i s reply, as i t stated i t would do i n WLE-31, t o address 

the various substantive cleims and arguments CSX has raised against 

W&LE f o r the f i r s t time durinq the course of the Board's review and 

oversight of the subject Transaction. For the reasons set f o r t h 

below, W&LE urges the Board to see through CSX's r h e t o r i c , r e j e c t 

CSX's narrow -interpretation of the p r o t e c t i v e conditions extended 

to W&LE, and take action consistent w i t h W&LE's requests i n WLE-10 

to conclude negotiations between W&LE, CSX and NS. 

W&LE submits the subject f i l i n g t c address the three 

issues where i t has reached an impasse w i t h CSX, and f o r which W&LE 

requested and ou t l i n e d a d d i t i o n a l Board action i n WLE-10. 

S p e c i f i c a l l y , W&LE urges the Board to assist i n resolving the 

continuing disputes between the p a r t i e s over the f o l l o w i n g issues: 

(1) the appropriate scope of W&LE's access to Lima, OH (inc l u d i n g 

access t o s}iippers w i t h i n the Lima terminal area), (2) W&LE's 

access to shippers along CSX's Benwood-Brooklyn Junction l i n e , and 

(3) W&LE's access to ad d i t i o n a l aggregate t r a f f i c . 

With respect to the f i r s t disputed mat er, W&LE notes 

that i t was granted, among other things, "haulage or trackage 

r i g h t s access to Lima, OH, including a connection to the Indiana 

aiid Ohio Railroad." Decision No. 89 at 109 (emphasis added).^ 

Further, w i t h respect to the second and t h i r d subjects i n dispute, 

The way that CSX i n t e r p r e t s Decision No. 89, one would 
think that the Board granted W&LE access to Lima " f o r the sole^ 
and exclusive purpose of a f f e c t i n g an interchange there w i t h the 
Indiana and Ohio Railroad." The Board c l e a r l y d i d not employ 
t h i s or any other l i m i t i n g language of that s o r t . Instead, W&LE 
believes that the Board l e f t i t to the p a r t i e s t o f l e s h out the 
d e t a i l s concerning the scope of W&LE's a d d i t i o n a l access t o Lima. 



the Board "required" the applicants -- CSX and NS -- to negotiate 

wi t h W&LE concerning "mutually b e n e f i c i a l " arrangements, "including 

allowing W&LE to provide service to aggregate shippers or to serve 

shippers along CSX's main l i n e from Benwood to Brooklyn Junction, 

WV." I d . As i s relevant here, and consistent w i t h the Board's 

d i r e c t i o n s , W&LE has engaged i n discussions with CSX regarding 

W&LE's proposed access to Lima because W&LE has selected a trackage 

r i g h t s route t o Lima over l i n e s owned and/or to be operated by CSX. 

Furthermore, W&LE and CSX shippers have attempted to pursue wi t h 

CSX Benwood-Brooklyn Junction service arrangements. Despite W&LE's 

e f f o r t s to negotiate a settlement c o n j i s t e n t w i t h the Board's 

orders, serious disagreements between W&LE and CSX obviously remain 

concerning the scope of r e l i e f that the Board intended to convey to 

W&LE, and i t i s abundantly clear that these fundamental 

disagreements w i l l p e r s i s t unless the Board takes f u r t h e r action. 

During the course cf negotiations w i t h CSX fo l l o w i n g 

Decision No. 89, W&LE and CSX agreed to arrangements p e r m i t t i n g 

W&LE to exercise trackage r i g h t s to Lima,- and CSX informed W&LE 

that , with respect to aggregate and Benwood-Brooklyn Junction 

matters, there i s nothing to negotiate. On these two issues, CSX 

has c o n s i s t e n t l y defied the Board's i n s t r u c t i o n s by declaring that 

^ W&LE i s disappointed by CSX's accusation that W&LE has 
repudiated i t s trackage r i g h t s agreement with CSX. CSX-166 at 6. 
To the contrary, W&LE intends soon to execute and w i l l abide by 
the terms of the trackage r i g h t s agreement i t has already 
negotiated, but i t hastens to point out that the agreement i t 
believes i t does ha/e w i t h CSX leaves f o r f u r t h e r r e s o l u t i o n the 
extent of W&LE's access to industry and other c a r r i e r s at Lima. 
W&LE adequately addressed t h i s point i n i t s l e t t e r to the Board 
dated October 30, 1998. 



there i s nothing "mutually b e n e f i c i a l " i n the conditions, and CSX 

thus dismisses the Board's conditions as mere "suggestions." 

Further, CSX seems to assert that the Board lacks any r e a l 

expectation that meaningful arrangements on e i t h e r of these two 

subjects would or could be concluded that i t i s enough somehow 

that the p a r t i e s simply t a l k about them. 

W&LE access to Lima, OH 

As the Board i s w e l l aware, W&LE d i d not request trackage 

r i g h t s or other access to Lima i n i t s responsive a p p l i c a t i o n . 

Thus, while i t i s pleased to have the opportunity t o shore up i t s 

f i n a n c i a l p o s i t i o n by serving t h i s new lo c a t i o n , W&LE has never 

before had the chance to o u t l i n e i t s proposed service t o Lima. CSX 

argues, however, that because W&LE di d not request access t c l o c a l 

industry at Lima (a feat that would require W&LE to read tne 

Board's mind), W&LE should be denied the opportunity to df.'velop a 

meaningful and competitive presence i n t h i s market.'' CSX 

challenges the Board to choose i n favor of remediation rendered 

i n e f f e c t i v e by i t s narrow a p p l i c a t i o n , rather than permit W&LE to 

have a f i g h t i n g chance to compete f o r a d d i t i o n a l t r a f f i c i n the 

Lima area i n a i d of i t s a b i l i t y to continue t o provide essential 

•* CSX argues that "overhead trackage r i g h t s " access to 
Lima l i t e r a l l y precludes W&LE from the r i g h t to serve shippers 
w i t h i n the Lima terminal. Consistent with i t s p o s i t i o n regarding 
i t s access to Toledo (and the r e l a t e d impasse w i t h NS on t h i s 
p o i n t ) , W&LE points out that "overhead" trackage r i g h t s should be 
inte r p r e t e d only to preclude access t o shippers u n t i l i t reaches 
the Lima terminal. W&LE i s not now and never .as requested 
access tc customers located between Carey and Lima, uH. 



service. 

No matter what CSX may claim ±3 the only applicable basis 

f o r extending r e l i e f t o r a i l c a r r i e r s , the fact remains that the 

Transaction c l e a r l y threatens W&LE's futu r e v i a b i l i t y , and that i t 

therefore threatens also WSLE's a b i l i t y to f u r n i s h essential 

service t o i t s customers.^ (Although CSX seems t o want to re­

l i t i g a t e the issue,* the Board has c l e a r l y found that W&LE does 

indeed provide essential services and that these essential services 

are threatened by the Transaction. Compare. CSX-166 at 12-13 with 

Decision No. 89 at 108.) The Board extended to W&LE an opportunity 

to address and compensate f o r Transaction-related losses, with the 

i n t e n t of preserving W&LE and i t s essential service. The r e l i e f 

the Board extended to W&LE i s intended and designed as a fom\ of 

remediation, and access to Lima (including e f f e c t i v e trackage 

r i g h t s operations to and from t h i s point) i s a component of that 

* At page 14 of CSX-166. CSX seems to issue an oblique 
c r i t i c i s m of the Board's decision to grant the r e l i e f i t did, 
even when such r e l i e f i s i n t e r p r e t e d i n a l i g h t most favorable to 
CSX. Despite the many supportable bases f o r the Board's 
statements i n favor of promoting regional and short l i n e 
r a i l r o a d s i n an era when major consolidations create vast 
imbalances between the i n t e r e s t s of Class I r a i l r o a d s and t h e i r 
smaller counterparts, CSX seems p a r t i c u l a r l y i r a t e that the Board 
would base i t s r e l i e f , i n part at least, upon the p o l i c y 
objective cf c u l t i v a t i n g and pr o t e c t i n g the important functions 
of smaller r a i l r o a d s . 

*" W&LE notes that much of CSX-166 i s devoted t o the issue 
of W&LE's projected losses and the legal bases under which the 
Board may, i n major r a i l r o a d transactions, impose p r o t e c t i v e 
conditions i n favor of adversely affected r a i l r o a d s such as W&LE. 
CSX's extensive r e - l i t i g a t i o n would have been f a r more 
appropriate e i t h e r during the course of the Board's review of 
W&LE's responsive a p p l i c a t i o n or i n response to W&LE's request 
f o r reconsideration and c l a r i f i c a t i o n (WLE-9). 



remediation. 

As i t has asserted i n e a r l i e r f i l i n g s , W&LE would oe able 

to derive no appreciable economic benefit from i t s access to Lima 

i f W&LE i s only permitted to interchange what l i t t l e t r a f f i c may 

develop between IORY and i t s e l f . W&LE has also already established 

why i t s trackage r i g h t s operations to and from Lima would be a f a r 

preferable service option. See. WLE-10 at 13-14 (footnote 10). I t 

has proposed to the Board i n WLE-10 a reasonable formula f o r 

operations to Lima that w i l l work, and that w i l l render W&LE's 

access meaningful and b e n e f i c i a l . CSX's "proposal" would, on the 

other hand, render the Board's pr o t e c t i v e condition i n e f f e c t i v e and 

deprive W&LE of the opportunity to seek out important new t r a f f i c 

o pportunities. 

To the extent that W&LE requests interchange access to RJ 

Corman (a Class I I I c a r r i e r serving the Lima area) and, among other 

access r i g h t s , d i r e c t access to the Clark O i l Refinery/BP r e f i n i n g 

complex, CSX i s inco r r e c t to assert that W&LE's i s t r u l y an 

" e n t i r e l y new" request for a d d i t i o n a l r e l i e f . To the contrary, CSX 

repeatedly quotes from selected portions of WLE-4 (W&LE's 

responsive application) to allege that, i n requesting access to new 

In i t s l a t e s t f i l i n g , CSX asks the Board to r e - v i s i t 
the remediation i t has extended to W&LE. Perhaps CSX i s 
attempting to have the Board lose sight of the f a c t that, i n the 
case of Lima (and i n other cases where the p a r t i e s have reached 
impasse over the i n t e r p r e t a t i o n of the Board's d i r e c t i o n s ) , the 
remediation should address the Board's concerns and be e f f e c t i v e 
to the task. I f the Lima condition i s i n t e r p r e t e d to convey to 
W&LE l i t t l e or no remedial value (as CSX would p r e f e r ) , then the 
Board's objectives are thwarted, and W&LE's ess e n t i a l services 
remain i n jeopardy. 



service destinations (such as Toledo aid Chicago), W&LE merely 

sought to expand i t s access to other r a i l c a r r i e r s and i t s market 

reach.* 

Benwood to Brooklyn Junction and aggregate service 

W&LE and CSX have strong differences of opinion 

concerning whether the Board, by req u i r i n g the p a r t i e s negotiate on 

both Benwood-Brooklyn Junction service and W&LE's access to 

add i t i o n a l aggregate t r a f f i c , intended meaningful, a f f i r m a t i v e 

r e l i e f as W&LE believes, or whether the Board's d i r e c t i o n s serve 

merely as f r i e n d l y "suggestions" to explore service arrangements, 

even i f such ex p l o r a t i o n and negotiations r e s u l t i n no f i n a l 

progress (as CSX i n t e r p r e t s the Board's con d i t i o n s ) . 

On the basis of the record before i t , the Board seems to 

have f u l l y contemplated that the par t i e s would, i f urged by the 

Board, enter i n t o c e r t a i n arrangements wherein CSX would permit 

W&LE to provide service t o customers along CSX's Benwood-Brooklyn 

Junction l i n e . ( S i m i l a r l y , the Board appears t o have expected that 

NS and CSX both would, through f u r t h e r negotiations, extend to W&LE 

access to various stone shippers i n Ohio.) The Board has even gone 

so f a r as to mention i n more than one of i t s decisions the 

p o s s i b i l i t y t h a t such arrangements would help t o address the 

' In i t s most recent f i l i n g , CSX i t s e l f observes that 
W&LE was granted "conditions designed to give W&LE the 
opportunity t o expand i t s market reach and to provide a regional 
network that could o f f e r better service to customers and y i e l d 
operational b e n e f i t s t o W&LE to help shore up i t s shaky f i n a n c i a l 
condition." At the very least, as CSX i t s e l f acknowledges, the 
Board has given W&LE "the opportunity to enhance i t s r a i l network 
through connections w i t h other s h o r t l i n e c a r r i e r s i n order to 
be t t e r serve i t s customers." CSX-166 at 13. 



concerns of such shippers as Lafarge Ohio (formerly Redland Ohio, 

In c . ) , Wyandot Dolom.ite, Inc., National Lime & Stone Company, 

Bayer,' and PPG Ind u s t r i e s . Certainly the Board would not have 

mentioned such p o t e n t i a l arrangements -- and would not have given 

the above-listed shippers any f a l s e hope -- i f the Board expe-^ted 

that there would be no meaningful negotiations, and thus no t r u l y 

b e n e f i c i a l r e s u l t s . 

W&LE has approached the Benwood-Brooklyn Junction and 

aggregate issues w i t h the understanding that they were intended as 

a part of the a f f i r m a t i v e r e l i e f i t received. Indeed, W&LE 

perceives t h i s p o r t i o n of the Board's order to include a mandate to 

produce meaningful r e s u l t s . Why else would the Board require the 

parties to report back to i t concerning "mutually b e n e f i c i a l " 

arrangements? I f there i s nothing of mutual b e n e f i t to be derived 

from negotiations on e i t h e r subject, then why does CSX nonetheless 

acknowledge that i t i s required t o p a r t i c i p a t e i n what i t must 

regard as "sham" settlement discussions? 

Between the l i n e s , CSX conveys a disheartening message 

regarding the c e n t r a l issue i n W&LE's discussions w i t h CSX -- W&LE 

access to shippers on the Benwood-Brooklyn Junction l i n e . 

S p e c i f i c a l l y , i n CSX's opinion, the Board's direct 'on concerning 

t h i s matter i s a hollow, i l l - i n f o r m e d but perhaps w e l l - intended 

' I n i t s Decision Nc. 96 (footnote 42 at page 18), the 
Board r e i t e r a t e s i t s expectation that CSX and W&LE w i l l engage i n 
"good f a i t h " negotiations regarding Bayer "and any other shipper" 
along the Benwood-Brooklyn Junction l i n e . Good f a i t h 
negotiations must, of course, be premised on the understanding 
chat there i s indeed something t o be negotiated. 
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"suggestion." CSX acknowledges that i t has been urged to 

"negotiate," but asserts that i t i s under no o b l i g a t i o n t o 

"conclude" any such arrangements." 

Conclusion 

CSX-166 speaks volumes concerning the status of 

negotiations between W&LE and CSX. I t demonstrates CSX's 

unyielding determination to " i n t e r p r e t " the Board's r e l i e f i n favor 

of W&LE i n t o o b l i v i o n , and to e f f e c t i v e l y n u l l i f y any e f f e c t i v e 

remediation f o r W&LE. W&LE, on the other hand, proposes a 

reasonable i n t e r p r e t a t i o n of the Board's orders. I t has 

demonstrated why i t believes that the Board did not l i m i t W&LE's 

access to Lima s o l e l y f o r the purpose of interchanging there w i t h 

IORY, and i t has shown why lo c a l access to Lima ( i n a d d i t i o n to 

interchange w i t h RJ Corman and access t o the Clark/BP r e f i n e r y 

complex) i s consistent with the Board's p r o t e c t i v e conditions. 

CSX has made i t abundantly clear that i t sees no point i n 

the Board's d i r e c t i o n that the p a r t i e s negotiate arrangements f o r 

W&LE's access t o CSX's Benwood-Brooklyn Junction l i n e or a d d i t i o n a l 

aggregate business. CSX has also made clear i t s i n t e n t to avoid 

any f u r t h e r progress with W&LE toward a reasonable conclusion of 

" CSX has announced to the Board that i t has already 
extended t c W&LE "a number of proposals" concerning mutually 
b e n e f i c i a l arrangements. CSX-166 at 6. The CSX proposals 
contain three movements, but rone contemplate W&LE l o c a l service 
f o r .Benwood-Brooklyn Junction customers. W&LE has stated that i t 
w i l l discuss these movements with CSX, but not i n exchange f o r 
g i v i n g up a l l r i g h t s to a pr o t e c t i v e condition i t believes the 
Board intended and which i s c r i t i c a l to i t s post-merger 
v i a b i l i t y . 



Board-ordered negotiations. CSX's p o s i t i o n i n CSX-166. however, i s 

contradictory, f o r , while i t endeavors t o read out of the 

conditions any true economic b e n e f i t to W&LE, CSX also acknowle^r'.ges 

that the p r o t e c t i v e conditions granted to W&LE spring from the 

Board's abiding concern f o r W&LE's futu r e v i a b i l i t y and W&LE's 

a b i l i t y t o continue t o provide essential services. 

The Board should take action to assure that the 

remediation extended t o W&LE i s given i t s f u l l e f f e c t . For t h i s 

reason, and as i t has argued i n the preceding sections, W&LE 

re s p e c t f u l l y requests that the Board r e j e c t CSX's exceedingly 

narrow i n t e r p r e t a t i o n of the p r o t e c t i v e conditions the Board has 

extended t o W&LE. Instead, W&LE urges the Board to take the 

expedited a c t i o n i t has promised consistent w i t h what W&LE has 

requested i n WLE-10. and give clear d i r e c t i o n to the p a r t i e s so 

that the subject negotiations may move forward and reach a prompt 

re s o l u t i o n of these remaining issues p r i o r to the upcoming " S p l i t 

Date." 

Keith G. O'Brien 
Robert A. Wimbish 
Rea, Cross & Auchincloss 
1707 "L" Street, N.W. 
Suite 570 
Washington, D.C. 20036 
(202) 785-3700 

DATED: November 19, 1998 

William A. Callison 
V.P. Law & Government Relations 
Wheeling & Lake Erie Ry. Company 
100 East F i r s t Street 
Brewster, OH 44613 
(330) 767-3401 

Counsel f o r the Wheeling & Lake 
Erie Railway Company 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t h i s 19th day of November, 1996, 
I have served ••he foregoing W&LE-12 by hand d e l i v e r y on the 
f o l l o w i n g counsel f o r Norfolk Southern Corporation and Norfolk 
Southern Railway Company and CSX Corporation and CSX 
Transportation, Inc.: 

Richard A. A l l e n 
Zuckert Scoutt & Rasenberger, L.L.P 
888 17th Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 

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

Samuel M. Sipe, Jr. 
Steptoe & Johnson LLP 
1330 Connecticut Ave. 
Washington, D.C. 20036 

Robert A. Wimbish 
Rea, Cross & Auchincloss 
1707 "L" Street, N.W. 
Suite 570 
Washington, D.C. 20036 
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NORFOLK 
SOUTHERN 

3 

ENTERnO 
Cn!c» of the &ecr«tery 

NOV 19 r.'98 
ran ol 

Public Record 

Norfolk Southem Corporatior, 
1500 K Street, N.W., Suite 375 
Washington, D.C. 20005 
202 383-4166 
202 .' 83-4425 (Direct) 
202 383-4018 (Fax) 

Bruno Meeetri 
Assistant Vice President 
Public Affairs 

November 19, 19: 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 KStreet. N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 33388: CSX and NS - Control and Acquisition of Corrail 

Subject: Certification of Ccmpliance with Fnvironmental Condition 8(A) 

Dear Mr. Williams: 

Enclosed please fmd twenty-five (25) hard copies and one electronic copy of Quarterly 
Report *Juinber \ for tlie subject cuviuimiiciiUil condition, certifying completion in accoidance 
with STB Decision Number 89. 

Yours very truly. 

Bruno Maestri 
Assistant Vice President 
Public Affairs 

Enclosures 

cc: Ms. Elaine K. Kaiser (5 copies) 

Operating Subsidiary: Norfollc Southern Railway Company 
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ENTEKCD 
Office Of the Secretaiy 

NOV 19 1998 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 33388 

Part ot 
Public Record 

CSX CORPORATION AND CSX TRANSPORI ATION, INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-- CONTROL AND OPERATING LEASE AGREEMENTS --
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

Decision 89, as Amended by Decision 96 
Appendix Q, En\ ironmental Conditions 

III. Local or Site-Specific Environmental Conditions 
Condition 8(A): Highway/Rail At-Grade Crossings 

Quarterly Report Number 1 for 
Norfolk Southem Corporation and 

Norfolk Southem Railway Company 

November 19. 1998 



CFRTIFICATION OF PROJECT COMPLETION 

In accordance with Environmental Condition 8(A) set forth in Appendix Q to Decision 
No. 89 of the Surface Transportation Board in Docket NO. 33388, Norfolk Southem Corporation 
and Norfolk Southem Railway Company ("Norfolk Southem") hereby certify that Norfolk 
Southem has complied with the requirements of Condition 8(A) with respect to the following 
three (3) locations: 

State 
CouHt_, >.id City 

FRA 1.0 Rail Line 
Seginent 

ID 

Current 
W arning Device 

Proposed Post-
.Acquisition 

Device 

Completion Date 
and Comments 

IN Estella .\ \e . 
Allen. New H .ven 

478216D N-041 Flashing Lighls Gates Complete 4 21 98 
Gates inslalled 

IN CR 500 E . 
Tippecanoe. BucSv 
Creek 

484282E N-046 Passi\e Flashing 
I ights 

Complete 4/14 98 
Flashing light gate 
signal installed 

OH Galion-Marseilies 
Manon. Marion 

»8IS46M N-073 Passive Flashing 
Lights 

Complete 1 26 98 
Flashing light gate 
signal installed 

Certified By: 

Bmno Maestri 
Assistant Vice President 
Public Affairs 

Date; November 19. 1998 
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S L O V E H & L O F T U S 
ATTORNEYS AT LAW 

1824 SEVENTEENTH STREET, N. W. 

WASHINOTON, O. C SOOOU 

CHRISTOPHER A. MILLS l\C \ i \ P\ 1998 

part ol 

FR VNK J. PI'.RUOLIZZI 
ANDREW B. KOLESAR I I I 
JEAN M. CUNNINGHAM 
PETER A. PFOHL 

NYS-30 

TELEPHONE: 
(ao8) 0 4 r - 7 i r o 

FAX 
(soe) 347-3619 

W R I T E R ' S E - M A I L : 

Novernber 13, 1998 
kjdCa'slovcrandloftus.com 

VIA HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
ATTN: STB Finance Docket 33 3 88 
1925 K Street, N.W. 
Washington, D.C. 20423::^0.01_ 

RECEIVED 
13 m 

srg 

CoAtrol > Rej-- F.D. No. 3 3388, CSX Ccrporation. Et A l . -
( ang'-Qperatinq Leases/Agreements -- Conrail Inc., 

Et A l . , and F.D. No. 33388 (Sub-No. 69), The State 
of New York, By and Throuqh I t s Department of 
Transportation -- Trackaqe Riqhts Over Lines of 
Consolidated Rail Corporation 

Dear Secretary Williams: 

On behalf of the State of New York, acting by and 
through the New York State Department of Transportation ("New 
York"), we are w r i t i n g i n response to the l e t t e r s f i l e d on 
November 10, 1998 by counsel f o r the Canadian Pac i f i c Railway 
Company, et. a l . ("CP"), and on NoA'-e-nbê  12, 1998 by counsel f o r 
CSX Corporation and CSX Transportation, Inc. ("CSXT"). 

CP's l e t t e r requests est?olishment of a schedule f o r 
the submission of evidence respecting terms to govern 
implementation of the conditions imposed by the Board i i Ordering 
Paragraphs 28 and 62 of Decision No. 89 i n the referenced 
proceeding. According to CP, Board r e s o l u t i o n i s necessary 
because CP has been unable to reach agreement with CSXT on a l l of 
the terms pursuant to which CSXT w i l l grant CP u n r e s t r i c t e d 
trackage and/or haulage r i g h t s over Conraii's Hudson Line between 
Albany/Selkirk and Fresh Pond, NY, as required by Decision No. 
89. CSXT's November 12 l e t t e r acknowledges the negotiation 
impasse and concurs i n CP's procedural schedule, but also seeks 
substantive modifications to the Board's conditioning order. 
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New York supports CP'.-, request, and urges a d o p t i o n of 
the schedule proposed t h e r e i n . G/er th r e e (3) months have 
elapsed since the Board imposed the Hudson Line c o n d i t i o n s , and 
CP and CSXT s t i l l have not a>-^reed on complete terms f o r i t s 
e f f e c t i v e implementaticn. i^onsistent w i t h D e c i s i o n No. 89, 
t h e r e f o r e , Board i n t e r v e n t i o n i t . both necessary and a p p r o p r i a t e . 

New YorK opposes the requests by CSXT t h a t i t be 
p e r m i t t e d t o f u l f i l l the Board's East-of-Hudson c o n d i t i o n by 
n e g o t i a t i n g w i t h another r a i l c a r r i e r i n l i e u of Ct-, o r t h a t 
o t h e r p a r t i e s be i n v i t e d t o submit new responsive a p p l i c a t i o n s 
addressing the East-of-Hudson issues. Upon c o n s i d e r a t i o n of the 
e n t i r e r e c o r d i n t h i s proceeding, the Board determined t h a t East-
of-Hudson shippers should have f u l l , c o m p e t i t i v e access t o CP 
s e r v i c e as an a l t e r n a t i v e t o t h a t which o t h e r w i s e would be 
pr o v i d e d s o l e l y by CSXT, e i t h e r through a n e g o t i a t e d arrangement 
between CP and CSXT or Board-prescribed terms and c o n d i t i o n s . 
See D e c i s i o n No. 89 at 82-83, 177. No p a r t y -- CSXT i n c l u d e d --
sought r e c o n s i d e r a t i o n of t h i s r u l i n g , o r f i l e d a t i m e l y p e t i t i o n 
f o r review c h a l l e n g i n g i t . Despite over t h r e e (3) months' 
e f f o r t , CP and CSXT ap p a r e n t l y have been unable t o come t o 
agreement on acceptable terms through n e g o t i a t i o n . I n accordance 
w i t h I t s p r i o r r u l i n g , the Board should now move fo r w a r d 
e x p e d i t i o u s l y and p r e s c r i b e them. 

Throughour t h i s proceeding, CSXT has v i g o r o u s l y opposed 
the p r o - c o m p e t i t i v e r e l i e f sought by New York and the New York 
C i t y Economic Development Corpor a t i o n (NYCEDC), which r e l i e f 
u l t i m a t e l y was granted by the Board i n D e c i s i o n No. 89. Among 
o t h e r t h i n g s , CSXT i n s i s t e d t h a t the requested r e l i e f was 
unnecessary and o p e r a t i o n a l l y i n f e a s i b l e , and t h a t no q u a l i f i e d 
r a i l c a r r i e r would "step forward" t o supply c o m p e t i t i v e r a i l 
f r e i g h t s e r v i c e over the Hudson Line. See CSX/NS-176, V o l . 1 , 
N a r r a t i v e at V I I I , 13-19. Against t h i s r e c o r d of r e s i s t e n c e , i t 
i s not unreasonable t o conclude t h a t the l a c k o f an implementing 
agreement between CP and CSXT more l i i - e l y i s due t o an unduly 
narrow reading of the Board's c o n d i t i o n s by CSXT, than t o an 
o v e r l y broad one on the p a r t of CP. Indeed, on i n f o r m a t i o n and 
b e l i e f , CSXT has i n s i s t e d t h a t CP acquiesce t o geographic and 
com.modity r e s t r i c t i o n s on i t s East-of-Hudson access t h a t were 
s p e c i f i c a l l y p r o s c r i b e d by the Board's c o n d i t i o n i n g o r d e r . New 
York i s concerned t h a t CSXT now may be i n t e n t on seeking out a 
more malleable c a r r i e r w i l l i n g t o accept t h a t which CP would 
not -- and less than the f u l l measure of access ordered by the 
Board. On be h a l f of the shippers and communities t h a t would be 
d i r e c t l y and adver s e l y a f f e c t e d by such a maneuver. New York 
urges the Board t o r e j e c t CSXT's request. 
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Likewise, there i s no legitimate reason why the Board 
should re-open t h i s case to en t e r t a i n new responsive 
a p p l i c a t i o n s . CP's Ncve.nber 10 f i l i n g r e f l e c t s that c a r r i e r ' s 
commitment t o e f f e c t i v e r a i l competition East of the Hudson, and 
CP already has i n place the r:onnecting l i n e s and i n t e r - c a r r i e r 
arrangements (such as i t s haulage agreement wit h Norfolk Southern 
Railway) necessary to offe'^ New York shippers a competitive 
a l t e r n a t i v e to CSXT. New York and NYCEDC, the Responsive 
Applicants i n whose favor the Board imposed the conditions at 
issue, support CP as the c a r r i e r best-positioned to succeed i n 
t h i s regard. Gi.'en the record, we submit that the proper course 
f o r the Bo.-Hrd now i s to enforce i t s r u l i n g and mo-/e to set the 
terms of CP's <:.ccess over the Hudson Line, not to reward CSXT's 
resistance by e.-tertaining unnamed replacements f o r CP. 

The Board should adopt the procedural schedule proposed 
by CP i n i t s l e t t e r of November 10. CSXT's November 12 request 
f o r a d d i t i o n a l terms should be denied. 

Respectfully submitted, 

Kelvin J. Dowd 
An Attorney f o r the 
State of New York 

KJD\cbh 
cc: George W. Mayo, Jr., Esq. (via facsimile) 

Charles A. S p i t u l n i k , Esq. (via facsimile) 
Dennis G. Lyons, Esq. (via facsimile) 
A l l Parties of Record (via U.S. Mail) 


