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BEFORFTHF 
SURFACE TRANSPOR FATION BOARD 

Finance Docket No 32760 

CSX CORPORA'l ION AN.:) CSX FRANSPORT/.TION. INC.. 
NORFOLK S 0 U T H I : R N COR'^ORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CON FROL AND OPFRA FING L ; : \SES/AGREEMENTS-
CONRAIL INC. AND C O N S O L I D A T R D RAIL 

COkPOR.XTlON 

COMMENTS AND REQl EST FOR CONDITIONS 

.su!>niitted on behalf of 

THE NATIONAL INDl STRIAE TRANSPORTATION LEAGl E 
U.S. CJ.AV PRODI CERS ! HAFFIC ASSOCIATION, INC. 

and 
THE FERTILIZER I S TUT TE 

'The National Industrial Transpoitation League ("League"), the U.S. Clay 

Producers Traffic .Association. Inc. and The Fertili/er Institute (hereinafter 

co'lectively referred to as •'N1T'7CP'F.\/"F1 T") hereby submits their Comments and 

Request for Conditions in this proceeding, in which the Board is considering the 

appli.ration of CSX Corporation and CSX Transportation. Inc. (collectively 

"CSX'A; Norfolk Southern Corjionuion and Norfolk Southern Railway Company 

(collectively "NS"!: and C\)nrail. Inc. and C\,nsolidated Rail Corporation 

(collectively. "Conrail'")' to authorize acquisition of control of Ccnrail by CSX and 

Norfolk Soutliern Coiporation. and Tor the di\ ision betvveen theni of the use and 

operation of Conrail's assets. Fhc .Applicants are also seeking authorization for 

' In these Coiiiinents. CS.X. .NS. and Conrail collccti\el> are termed the "Applicants." 



operating agreements, the constructi(Mi of new connec'ions. certain abandonments, 

trackage rights, and other related matters. 

I . IN TRODL C'FION AND SUMN ARY 

'Iliis transaction represents one more step in the compreF^n.̂ ne restructuring 

of tî e railroac' iiKlustr\ in the L'liited States that has taken place since the passage 

of the Staggers Act. In D.'SO. uhen the Staggers .Act was passed, there were over 

forty Ĉ lass i rail carriers. 'Foda\. tlicre are onI\ (Mght. If this transaction is 

approved, the number o\ Class 1 rail car:iers in the nation will decline to only 

seven, and of these. (MI1\ four mega-ca:riers" w ill produce o\er ninet\ percent of 

the output of Class 1 rail ser\ ices i.i the country. 

.As the rail marketplace becomes increasing!) concentrated, and as the 

potential effects of ii;di\idual rail consolkiation transactions become more and 

more widespread while die trans; ctioiis themsehes become e\er more massive, the 

responsibilit\ of the Board ijrowy e.\ponentiall> i ) insure that no adverse effects 

result from the proposed transaction. 

Recent experience ha' ta.ight that adverse effects of a proposed rail 

consolidation transaction ma\ tale two lorms: a.Kersc effects upon competition 

among rail carriers, aiul aiixers - •Mfects upon the adequac> of transportation 

ser ices to the public. 

W ith respect to the first -- the potential adxerse effects upon con^petition --

this transaction presents new situations for the Bi>ard to consider. Liiilike previous 

transaction in which no increases in rail-to-rail competition we e proposed, this 

transaction clearl\ is intended to bring increased rail-to-rail conpeiition to certain 

geographic areas of the country. NFFL CT '̂T.A/'TFI applai'd th'\>e aspects of the 

transaction. Indeed, these parties belie\e. as an overall polic\ matter that the 

blessings of rail-to-taii competition should be spread as widely as possible. 



But beyoiu! these pro-competitive aspects of this particular transaction. 

NITL/CPTAATFI believe that the aciuisinon by NS and CSX of Conrai' ai.;o 

brings with it increases in rail market power in certain markets. Moreover, this 

transaction clearly i.nposes an enormous financial burden upoji .NS and CSX. a 

buriJen that captixe shippers sliould not he asked to shoulder. 'I'hus. these parties 

believe that the Boaid slu^nld consider wa\ s i ) mitigate potential dangers that may 

in the future flow i-oin these facts, aiul in these Comments NFFL/. P'FA/'TFI 

propose I iditions toward this end. 'These conditions should c»Mistitu.e a "safety 

net" for snippers, m tlx- event that the carriers" financial hopes do not come to pass 

and captive shippers are asked to shoukler the financial burden. Specifically. 

NTi"L/CPT.\/'TlT believe that shippers should have expedited and objective 

standa'ds tor adjudicating rate disputes that miglit arise in the future as a result of 

the transaction. In addition. the\ heliex e th.ii the Board needs lo i; >urc that \arious 

aspects of its regulator) authorit) -- naniel) . tlie determinafic -i of revenue 

adequacN' aiul of tlie siatutor) jinisdictional threshold -- are not afl(.cted by the 

huge acquisition premium that accompanies this transaction. 

With respect io the sc*.ond potential ad\erse efF.vi of rail co'isoiidation 

transactions nameK . their eftcct upon the adeq lacy of transportation to the 

public -- hitter lesso-is are being learned. Despi;e glow ing promises both in the 

application and in ducci statements to the Hoard at oral argument that the merger 

ot the l.!nion Pacific and the Southern Pacific would usher in a new age of efficient 

rail service, and that there would be no iepetitii)n of the service failures that 

accompanied the earlier merger o\ the L P and tne Cliicag'^ i>nd North Western 

'Transpi nation C\>mp.in). the implementation of the mc rger of (he L'P and SP has 

been utterly disastious. For the past several months, there h;'s been a meltdown of 

rail .service on the merged UP. Not onl) have tens of thousands of rail shippers 

suffered millions of dollars of direct losses, but the UP's service ti.ilures threaten to 

harm the economic life of the nation as a w hole. 
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What has happened in the West sim[-)|) cannot be allowed lO happen in the 

East. 

Indeed, from an oiXMational point of \ iew. this proposed transaction is even 

more complex than the merger of the I P and SP. because here the assets cf '» 

single operating •Mitit) -- Conrai! are Ix-ing split ami)ng NS and CS.X. Rail 

operations in tlu^ sivcalled "Shared .Asset Areas' w ill require a \er) high degree of 

coonlination. a ditficult task gixen the \ ;irious sp.'it operational responsibilities that 

are described in the applicat'on. 

llius. NFFL/CP'TA/'TF'I believe dial the Board must (;:ke \er) stn-ng action 

to insure that the proposed transaction is implemented in a sound and measured 

manner. 'Hiere .iie two tacets to this iviiuirement. 

F'irst of all. the Board nuisi (.vuuiition the trar.si'.cticMi to permit 

implementation onl\ upon certification !n ih • .Applicants and approx al b\ the 

B(/ard that necessar) pieieqiiisites. as set lorili in more det.iil in these Comments, 

are in place before lull inipieiiieiitaiion cm proceed. Secoiidl). the Board must 

require continuing o\ersight of the transaction, including specific i:ifoniiatio i to be 

required from the Applicants during t!ie o\eisight period. 

Fina'l). the Board should act to insure that conditions that were imposed in 

the L'P/SP merger 'hat aie iele\ant here should be ordered in this proceeding, and 

that specific instances of coni[iet:ii\e liarni. or of harm to the adequac) of 

transportation ser\ ices to the public, ho.'Id be mitigated. 

'Fhc Board's siatutor) authorif to tcU'ill its responsibilit) a.id to cure these 

potential adverse eftects is broad -- clearl) broad enough to encompass the 

conditions sought '•)) NI FL/CP'l .A.'FFF .Accordingl). and as set forth in more 

detail in these Comments and Pioposcd Conditions, these partit s beiit'.e that the 

proposed transaction should be appro\ed onl) if the following conditions are 

imposed: 

4-



I . Implementation conditions - The Board should permit full implementation of 
the transaction onl) upon fulfillment of ilie l\)llow ing conilitions: 

A. Shared .\sset .Area Operations -- l he submission by the Applicants 
joint I) of a plan tor ope-it ions w ithin the Shared Asset Areas 
("SA.A"). including eqi..,)meni allocations and assignment of 
dispatching functions, with a period for comment by shippers, 
followed by approval of the S.A.A operational plans b) the Board. 

B. Labor agreement conditions 

1) Fhc BoanI should. b\ specilu- .iider issued as soon as possible 
after the • otiug nMnerence. au;hori/e the .Applicants to 
iinniediatel) initiate formal negotiations with all labor unions 
regiirdiiig impleir. nting labor agreements. 

2) NS and CSX should be re.iuired to certilA that all implementing 
labor agreements necessar* to operate both the Shared .Asset 
Areas and the acquired Conrail lines are in place. 

C. Management Information S)steiiis -- The Board sh(;uld require NS 
and CS.X to certif) tin t management information s\stenis necessar) to 
manage operatiiMis on the former Conrail s)stem. w ithin the Shared 
.\sset .Areas, and interchanges between the merged N'S/Conrail and 
CS.X'Conrail s) stenis. including necessar) car ii .' . king capabilities, 
are in place. 

D. Specification of CAmtract Nh)\enieiit Responsibilit-^s Submission 
by NS and CS.X jointl) oi a plan as to how re\enues. costs and 
responsibilities for rail traiisportatiiMi contracts tor movements to, 
f rom or v. iililii the current Conrail s) steni are to be iKindled. F'or this 
pur{")ose. s'S and CSX should be able, b)' specific order of the Board, 
to obtaiii inh)rin;ition as to CR contracts, and the costs, revenues and 
operations associated witli them, as soon as possible and no later than 
ininiediatel) after the Board's voting conference. Shippers should be 
given an opportunity for comment, followed by approval of the plan 
by the Board. 

II . Continuing oversight ciMiditions 

A. 'The Board should require continuing oversight of the implc.nentation 
and eftect of the transaction for a five-year period. 

B. As part of this continuing ov> rsighi. the Board should require 
quarterl) reports from the NS and CSX and should provide an 
opportunity for comment b) sliippers. 
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C. 'The Board should require specific quarterly and yearly information 
from NS and CSX. as set forth in more detail in this >ubmission. 

D. 'The Board should develop objective, incasurable standards to 
determine if the transaction is resulting in benefits to the shipping 
public. 

III . Post-Implementation Rate CA)nditioiis 

A. The Hoard should approve the transactioti onl) with a ct)ndition that 
would simplif) the determination of market dominance for shippers 
sened b) the parties tc; the transaction, by stating that, for a period of 
five )ears after the transactions, if an NS or C\SX shipper is served by 
onl) one railroad, qualitativ e market (.loniinaiice w ill be presumed for 
that shipper if the rates to that shipper are increased by an amount 
greater than that set forth in p.iragraph (B) below. 

B. 'The Board should approve the transaction only with a condition that 
w ould pkue on the carriers. \'ov a period of five )ears after approval of 
the transaction, the burden of proving the lawfulness of anv rate 
increase tor market ik)miiiaiit shippers that exceeds the RC\\F"-U. 

C. File Board should prcn ide that the acquisition premium not affect the 
determination of revenue adequac) for these carriers, or the 
determination of the juristliciional threshold for r.ite reasonableness 
cases. 

l \ . Other conditions 

,A. 'Ftansload. new facilit) and I iiild-out conditions should be ordered as 
in the I I' / SP merger. 

B. .All reciprocal switching poiiiis that would provide transportation 
options for shippers after the treUisaclion is appnned should continue 
to be kept open [or leciprocal switching. 

C. Reduction o. eciprocal switching charges should be ordered to a 
maximum level of SI 30 per car. which is the level the carriers adopted 
in the L'P/SP nu.ger. 

D. The tioM\] should require the carriers to propose, by no later than 30 
da)s after the decision, a juan for each "single line to joint line" 
shipper for the protection of that shir^per's current single line rates and 
service (including estahlishnieir of efficient means of interchange), 
for a period of at least five )ears after implementation of the 
transaction. Shippers ihssatisfied with the proposal should be 



permitied to request the Bo.ird to adjudicate an)' dispute on an 
expedited basis. 

II . IDFNTII IC.VTION AND IN'TIiRl S'l 

'The National Industrial 'Transportation League is a vol"""..i.v organization of 

shippers and groups and assc)ciatioiis of shippers conducting industrial and/or 

commercial enterprises in all States ot the L'nion and internationall). It was 

formed in 1907. Its members iiicluile industrial and commercial enteiprises both 

large and small, as well as commercial, trade and transportatic<n organizations 

representing shippers, Man) members of the League are substantial users of rail 

transpoilation tli.it will be affected bv the pro[H)sed transaction. Flie League is the 

only nationwide organization representing shippers c)f all sizes and commodities, 

using all modes of transportation, to move their goods in interstate, intrastate, and 

international commerce. 

'Hie U.S. Clav Producers 'Fraffic AsscK'iation. Inc. is a non-profit association 

of producers of cki) engaged in shipping cki) principall) by rail from various 

origins lo numerous industries througlKuit the L iiited States. Canada. Mexico and 

the world. Members ot the Association include companies that represent in excess 

of 90'/̂  of the iiuiiistr) in terms of tiMal cki) shipments. Memeis of the U.S. Clay 

Producers 'Traffic .Association |iresentl) uiili/e a fleet of approximately 6,300 tank 

cars and 2.100 liopper cars tv̂  move more tluin nine million tons of clav annually 

via rail. The) rel) heav il) on NS. C S.X a id Conrail for transportatioi.. 

The Fertilizer Institute is the national association of the fertilizer industry, 

many of whom whip bulk materials in large volumes on the nation's railroads. As 

such, its members are v itall) interested in this jMoceeding. 



III . THE ACT REQUIRES THE BOARD FO IDENTIFY POTEN'TIALLY 
HARMFUL Fi-FFCTS OF A TRANSACTION AND GIVES THE 
AGENCY BROAD POWI-R TO MTTIGA'H- TIIOSI- I-I-I'IXTS 

A. THF; STAIT IORY STANDARD 

Under Section 1 1324 of the .Act. a consolidation or merger of two carriers, 

the purchase of one carrier by another, or the acquisition of control of one rail 

carrier by anothtM. m.i) be carried out onl) w ith the approval and authorization of 

the Surface Transportation Board. 49 U.S.C. ^ 1 1324(a). Fhe Act. in 49 U.S.C. 

§1 1324(b), requires the Board to consider, in a proceeding involv ing the merger of 

two or more Ci'lass 1 railroads, at least the toliow ing: 

(A) the effect of the proposed transacticMi on the adequacy of 
transportation to the public. 

(B ) the effect on the public interest of including, or failing to 
include, other rail carriers in the area involved in the 
proposed transaction. 

(C) the total fixed charges that result from the proposed 
transaction. 

(D) the interest of carrier employees affected by the proposed 
transaction. 

(E) whether the proposed transaction would have an adverse 
eftect on competition among rail carriers in the affected 
region or in the national rail svstem. 

See also, i luon l\u ific Corporaiion. a dl. -- Control and .Merger -- Southern 

Pacific Rail Corporation, ci al.. S'FH Finance Docket No. 32760. served August 

12. 1996 {"UP SP Control"). It should be noted that the ICC 'Te-mination Act 

included the last [ilirase to paragraph (Fi) abc)ve -- adverse effects on c*.>nipetition 

"in the national rail s)steiii" -- to clarit) that the Board must ct)nside; the effects 

of a transaction upon the rail s) stem in the nation generall) . 

'ITie statute diiects the Board to "approve and authorize a transaction . . . 

when it finds the transaction consistent with the public interest." 49 U.S.C. 

§11344(c). 'The same section also prov ides that tlie B(\ird "ma) impose conditions 

governing the traiisactiiin." /(/. 
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In -"dd-'-'Mi to these explicit siatu'oiy considerations, the Board is also 

required by McLean Trucking Co. v. Umwd States. 32'. U.S. 67 (1944) and the 

Northern Lines Merger Ca.ses, 396 U.S. 491. 510-513 (1970). to weigh the policy 

of the antitrust laws disfavoring dmiinutnai in competition resulting from a 

proposed merger against tlie national transportation policy faviMing improvements 

in efficiency 'roni an integrated national transportation system. 'The agency Fas 

noted that, while it does not sit as an antitrust court, the antitrust laws give 

"understandable coiitei.t to the broad statutory concept of the public interest." 

Union Pacific Corporation, ci id. -- Control -- .\li.\.\ouri Pacific Corporation. 366 

l.C.C. 462. 4S5 (1982) ( "i P MP Contn'l"). ipioiiiig PMC v. Akticholaget Svenska 

Amerika Linien. ,^90 L^.S. 33S. 244 ( |96S). Fiveii if a particular transacticM would 

not violate the antitrust laws, the Bo.nd has the discretion to disapprc ve it. 

Burlington Northern Inc. atid Piolin::!on .\onlicrn Railroad Co. -- Control and 

Merger - Santa I c Pacific Corp. and the .Ai' lii.son . Topcka anil Santa Pe Railway 

Company, serxed .August 23. 1995. slip op at .v'^ ("PN/SF Control"). 

B T H F AC-,FNC^ "S POFICY ST \ T I M I A T 

As currently codified at 49 C.F.R. ^ 1 ISO. 1(c). the Board's polic) statement 

o.i major rail mergers states that the agenc;« perf'.)rnis a balancing test, weighing the 

potential benefits to the applicants ..nd the public against the potential harm to the 

public. 'Fhe ageiic) 's policy statement emphasizes that ti e merged carrier must 

assume "full responsibilit) for can) iiig out me controlled carrier's common carrier 

oblig.ition to provide adequate service upon '^istmable demind." -̂ 9 C.F.R. 

§1 ISO. 1(a). Moreover, in developing its polic) statement, the IC\ emphasized that 

it was "concerned about any ;:ignificant lessening' or 'reduction' in competition 

caused by a consolidation." RaiLocd Consolidation Procedures, 363 l.C.C. at 

7S6-S7 [emphasis added!. 
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In its decision in UP/SP Control, he agency noted tiiat. in determining 

whether a proposed transaction is consistent with the public interest, "we must 

examine its effect on the adequacy of transportation to the public." UP/SP 

Control, slip op. at 9o. phe agency also noted that "[iln as.sessing the probable 

impacts and determining whether to impose conditions . . . our concern is the 

preservation of essential services An essential service, for this purpose, is a 

service for which there is sufficient public need, but for w hich adequate alternative 

transportation is not available."" Id., slip op. at 101. 'Hius. if implementation of a 

proposed transaction may. if not otherwise conditioned, result in the impairment of 

essential rail scvices. the agency has a dut) and an obligation to condition the 

tran.saction to -nitigate or eliminate the likelihood of such a result. 

ine agencv has also coiisistenti) emphasized the need to protect the public 

from an) haiinful effects on competition resulting from a propo.sed rail merger. In 

its decision in UP MP Ci'iitrol. the agenc) noted that: 

[ojur analysis of the potential harm from a proposed 
consolidation focuses on two impacts highlighted by the 
statutes and policies discu.s . \ l above: an) reduction in either 
intra- or intermodal competition which would likel) result from 
the consolida'ion; and aii) harm to essential serv ices provided 
by comp'Ming carriers . . . 

366 l.C.C. at 4S(i. In S'(////i/ /•'(- Soinhcm l\icific Corporation-Control-Southet n 

Pacific Transportation Company. 2 l.C.C.2d 709. 726 (1986) C SF SP Control"), 

the agency emphasized that "the eftect o! a transaction on conipetitiiMi is a critical 

factor in our coiis-deration of the public interest. . ." See also B.\ SF Control. 

slip op. at 55. 

C. TI IF HOARD'S POW ER TO CONDI TION A PROPOSED 'TRANSACTION 
Is BROAD 

lite Board's power to attach coiiditions to its approval of a major rail merger 

is. under the statute, unqualified, and the agency itself has frequently characterized 
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its authority as "broad." 49 L'.S.(\ l 1344(c)- P.\ SF Control, slip op. at 55; 

UP/MP Control. 306 l.C.C. al 562: / / ' s7' i'o'itrol. slip op. at 144. 'Fhe agency 

has observed that conditions generall) will be imposed where certain criteria are 

met. .S't't', e.g.. Uniim Pacific Corp. ct al. — Ciuiirol — Chicago and North 

Western. Finance Docket No. 32133. served March 7. 1995. slip op. at 56 

{/"UP CNW Control"). 'The ageiic) has determined that if a transactioti threatens 

harm to the public interest. eonditic)iis should be imposecl it the) are operatioiiall) 

feasible the) ameliorale or eliminate the IKIIIII threatened b\ the transaction, and 

they are of greater benefit to ttie public than thev are detrimental to the transaction. 

UP/MP Control, 366 l.C.C. at 564. 

IV. L'NLIKF PAS I MFiRGFiRS. I HIS I RANSAC I iON ,'ROMlSI-iS FO 
RliSLT.'l IN INC RI ASFiD COMPFi'l I I lON IN CI-R'FAIN ARFiAS OF 
THFi COL N IR^ . AND TIlFiSFi P.XR'FlI-iS APPLAL l) FlIliSFi PRO-
COMPFi'FI 11\ 1 I FA I L RFiS OF I 111 I RANSACI ION 

'This application, unlike past traiisaclitMis. w ill create new rail-to-n il 

competition in ceri.iin areas of the counti v. Specificall). CS.X and NS hav e agreed 

that ceiiain areas foriiierl\ serv ed solel) b) Conrail w ill be served by both of them, 

including the three so-called "Shared .Asset .Areas" of South Jersey/Philadelphia, 

North Jersc). and Detroit. In addition, ihue will be two-carrier service to the coal 

fields seiACvi b) the lormer Monongahela Railroau and the .Ashtabula dock facility. 

Shippers in each o\ these areas icoiledivel) 'cMtned in these comments "newly-

competitive areas"") will have access to two-carrier service for the first time since 

Conrail was formed. 

Nl'TL/CP'T.A/'TFl wannl) applaud these steps. Recentl) , the League's Board 

of Directors appioved new Rail I raiisportation Policies to guide the League's 

approach to man) pui^lic policy issues. Fliese new policies are attached as 

Attachment .A to these C\)mments. 'The League's new policies state that 



Rail coiiipetitiiiii, choice, and capacil) are essential if the U.S. 
is to have affordable, effective rail service v hich advances the 
long-term competitiveiiess of U.S. business in a global 
ecoiioiu). L .S government polic) toward railroads slu)uld 
maximize rail-ti)-rail ci)iiii eti'ion ;uid rely on the free market to 
protect consumers of rail ii.insportatioii. encourage service 
improvements, and stimulaie innov ation. 

With respect to rail .iiergers. the League s new policies state specificallv that the 

organization will [xirticipatL in rail merger proceedings in order to seek to "protect 

and expand rail-tt>-iail com|XMition. . . ." 

'The creatii)!! of Shared .Ass, \reas in important ect-)noniic regions of the 

nation and the creation c)l other are;'.s iii v.hich rail-to-rail ct)iiipetition is intended 

to flourish are positive steps i i the direction of g-eater rail-to-rail competition and 

choice tor shippers. The creatiiMi of greater rail competition wil! iielp to piovide 

reasonable rail r.ttes lor some shijipeis m these new 1)-ce)mpetitive areas. Indeed. 

NITL/CPT.A/TFl Ivliev. that, as an overall -)1 ic) matter, rail-to-rail competition 

should be provided to as man) shippers as possible. But just as importantly, the 

creation of two-carrier access will also tend to lead to more assured service levels 

to shippers even in ih.e normal course ot even s, and will provide shippers in these 

areas with backup rail service optu)ns it. in the future, either NS or CSX .hould 

experience serious capacit) restrictions. 

Indeed, it should Ix noted that a number of the conditions suggested in these 

Comments are intended to insure ihat o|XMatioiis in the Shared .Asset .Areas are 

implemented as smot)!lil) as possible. Failure to successfully implement 

operations in the Shared .Asset Areas and the other newly-competitive areas would, 

in the view of these parties, v ery seriouslv compromise the positive features of this 

proposed transaction. It is therefore essential that the Board insure that operations 

in all of the newly-competitive are is b- implemented soundly and smoothly, by 

phasing in the appiov al as certain milestones are met by the Applicants. 



V. THE DISASTROUS IMPLFiMl-N FATION OF THE UP/SP MERGER 
MAND.ATF.S 'TII.VT Till- HOARD .XDDRI-SS IMPLF.MI-N'F.ATION AND 
SFRVlCi: ISSl'I-S UP I R O N I . AND CAN NOT EFT 
IMPLFMIiN FATION OF THIS I R.ANSAC TION BE LEFT TO THE 
UNFE'ITFiRFD DISCRF'FION OF 'I Hi- APPLICANTS 

in its decision in i P SP Control, the Board ruled that, as a result of its 

approval of the meiger of the L'nion Pacific ami Southern Pacific. "UP/SP 

customers w ill benefit f rom tremendous serv ice improvements brought about by 

reductions in route mileage, extended smgle-line service, enhanced equipment 

supply, better serv ice reliabilit) . and new iiperatiiig ef f iciencies." 'Fhe Hoard's 

decision even attached a special 7 page .Appendix that detailed the expected public 

benefi's of the merger. /(/. at .Appendix D to decision in I P SP Control. 'Ihat 

Appendix, for exampie. predicted that: 

• Chemicals aiv.l plastics shippers on the Gulf Coast and elsewhere 
would gain "greatU improved t)perations to eastern routes in the 
IIouston-Meniphis-St. Louis-C1iicago corridor, shorter :-outes to the 
Pacific Northwest, faster turn times on costl)-sl^-pper-owned 
equip! Mil, and addidonal SI'F )ai-d oppoiiunities. Gulf Coast shippers 
will s e a da) in transit time to and fVoni both the Memphis/St. 
Louis/C.cago gatewa)s and the West Coast." Id. at 264-265. 

• Coal shippers would benefit f rom the merge: bv ihe creation of "new 
single-line routing opportunities and operaiing efficiencies, [whichj 
w ill benetil producer-, and consumers of botli the L'tah. and Colorado 
coals that SP oriiiinaies and the PRB coals that UP oriiiin.ues." Id. at 
265. 

• Intermodal shifipCiS would experience "third morning services" in the 
Midwest - California markets, and "faster and more frequent Los 
.Angeles-Dallas and Lo:> .Angeles-.Memphis .service . . . ." Id. at 262. 

• Paper producers would have "shorter, faster routes to Northeiu 
Cahfoniia and better serv ice to the South Central recion." Id. at 263. 

Shippers, the Hoard summarized, "will be :>•• ,ured ol qualit) service by 'UP/SP," 

Id., slip op. at 108. 

Almost halfwa) into the three-)ear merger implementation period, the 

promises of the carriers upon which the Board made its decision have turned to 
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dust. Where UP once promi.sed faster service, now it states that "[tlhe systemwide 

average velocity of cars on the railroad |has| slowed significantly . . , ." Finance 

Docket No 32760 (Sub No. 21), Applicants" Fhird Quarter 1997 Progress Report, 

p. 9 ("UP ?Q97 Progress Report"); where L P once promised operating efficiencies, 

now it states that "jmjajor classification vards . . . remain so severely congested 

that many inbound trains cannot be processed and must be stored in sidings, 

causing mainline ccMigestion that restricts movement of other trains", id.: where 

UP promised shorter routes b) picking the kMst-distance combination of UP and 

SP lines between two points, now it sa)s that it must "us|e| other carriers 'o handle 

UP/SP business . . . |and| temporaril) reduce the amount of transportation service 

it offers ' id. at 12-13. Press reports d>.tail what "can onl) be described as a 

comedv of errors." .See. 'Fhe Wall Street Journal, October 13. 1997, p. B I . 

In response to this disastrous situation, the Board has issued notice 

instituting a proceeding to investigate rail service problems in the westem United 

States, wl ich it notes iiiv oh. e the UP aiul SP. S'FB Ex Parte No. 573, Rail Service 

in the W estern United States, served October 2. 1997. In fact, the situation has 

gotten so serious that on October 21. 1997. the League, the Societv of the Plastics 

Industry, Inc.. aiul the Chemical Manufac'iurers" .Association filed a petition with 

the Board under Section I 1 123 and other sections of the Act for an eniergency 

service order to ameliorate this wesiern rail crisis. 'That petition sets forih in 

explicit detail the widespread and serious failures in rail service that have occurred 

as a result of the implementation of the L P/SP meiger. 

Indeed, the service debacle involv ing the combination of the UP and SP is 

only a repetition, on a much larger scale, of the service problems that afflicted 

shippers when the UP attempted to merge w ith the CNW. 'Thus, two out of the last 
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three major rail consolidatiiMi transactions approved by the ageiic)- have resulted 

in substantial serv ice failures iluring the implement.ition periotl. 

The Board cannot permit this to !iappeii again. The Hoard must address 

implementation and serv ice issues up f ront, and cuiiiot let the implementation of 

this t:ansaction be left to the unfettered discretion C)f the .Applic uits. Specifically, 

and as detailed in Section \ 111 below, the Hoard should .nipose conditions that 

requiie the .Applicants to certif) to the Bo.ird that certain kc) actions necessar) for 

successful implementation of the transaction -- particularlv those involv ing labor 

implementing agreements and operations in the Shared .Asset .Areas -- have been 

taken. The shipping [niblic should be given an oppiirtumt) to eommeiil. and the 

Board, after reviewing the plans and the certifications, should alt'irmativel) 

adjudge that the ii.iiisaction can be im[Meiiienied as certified. 

V I . THFSF PARTIFS ARF CONCI-RNIiD A H O l ' T THF LARGE 
ACQL ISI TKA PRFiMlLM IN Till-; PROPOSFiD I RANSACFION AND 
I TS POSSIBl.i; FL 1L RF; i FFliC l S 

NS and CS.X have agreed to pav S9.985 billion to purchase C\mrail.-^ 

According to the .Application. Conrail shareholders' equit) met w ..th) as of 

Dece-liber 31. 19 S3,169 billion. - 1 luis, b) this measure. NS and CS.X have 

paid a premium over shareliolders' equit) of S6.7J6 bdlion. 

'Fliere is another measure of the acquisition premium raid b) CSX and NS. 

which more approximates the debt ih.ii ihe earners have a.ssumed. Specifically, 

League luenvvrs have also experienced dilTieulties on liNSF. ttiougli it is impossible lo 
tell, given the CP's service deFaele. ho\\ niieli siieh prohieins are due to spillover of the LP's 
difYieiilnes. and how nnieh. if aii>. eoiild he due lo other factors. From the shippers" point of 
vievv. however, the "iur\ is siill out" on the exieni of promised service improvements resulting 
from the third maio: rail coii>o'idaiion uansaction recently approved hv the agency. 

The earri'.rs purchased >S6.47.̂  million sluirê  of Conrail stock at SI 10 or Si 1,5 per share. 
There is also the addition;-! cost of unexercised suvk options. See Whitehursi Dep. Tr. at 24-2.'>. 

Vol. 1. Exh No. .Appendix C. p. and .Appendix G, p. 10. 



both carriers have engaged the accounting firm of Price Waterhouse to prepare a 

final valuation o'' Conrairs assets i eiitrv into their accounts at the time of 

closing. Wolf Dep. 'Ti at 23-24. 'The final valuation has not yet been completed. 

Ilowcvei, both C\S.X and NS used a preliminaiy valuation for Conrail assets from 

Price Waterhouse of Sl(..2-13 billion. W olf Dep. Tr. at 24-26.' This far exceeds 

the net book value of Coniaii s assets as reported 'o the SFiC for ' 995 of S6.693 

billion. 'Fhus, under the pielimiiiar) valuation of Conrail assets determined by 

Price Waterhouse. the market value of Cor.iail exceeds the net hook value bv- an 

estimated S9.55i) billion dollai-s (S16.243 hillion less S6.693 billion) 

In order to account for the v alue of the assets being puichased at "market 

value" as deteriiiine<l b) Price Waterhouse. the carriers ate deducting >6.693 

billion of net book value from the tnarkei value. Wliiteluiist Dep. Fix. 1, p.l . 'The 

resulting figure (S9.550 billion) has been div ided b) the 58'f/42''( shares allocated 

to 'he two railroads, with the NS allocation thus being S5.539 billion, and the CSX 

allocation S4.050 hiHion. after certain necessary adjustments. Id. at 27-28; 

Whitehurst Dep. lix. 1. p. I . Moreove.. since the actual purchase price of S9.985 

billion exceeds the Price Waterhouse valiuitioii less the (.lediiciion for net book 

value. NS and CSX will allocate S5.-sO million and S449 milliof.. respectively, to 

"goodwill," which, is simpl) an accounting convention used to account tor 

purchase prices in excess of the letual market v alue of assets acquired. Wolf Dep. 

Tr. at 29; Whitehurst Dep. F.x. 1 Fhe cost of "gotulw i l l " w ill be amortized over 40 

years as an annual charge to expenses, with the annuJ cost at SI2.0 million for 

CSX and a similar amount tor NS. W hiiehursl Dep. F.x. 1. 

In order to finance its share of the C\)iirail acquisition, CSX has issued 

S4.277 liilhon of new <lebt. Application. Fixliibit 16. Vol. 1. p. 133. Whitehurst 

Dep. Ex. I , p. 2. Even with debt repa)meiits, ĈS.X will incur S290 million in 

The complete lex of the Price \Vaierlu>use \alu;'tion mav be found at CS.X 26 HC 
(KX)198-21() 
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additional interest costs during the first )ear after consummation, declining slowly 

to $228 million following the mird year. Application. F'xhibit 17, Vol. 1. pp. 147, 

150. Similarly. NS has issued S5.928 billion in new debt in o;der to finance its 

share of the transaction. .Application, lixhibit 16. Vol. 1. p. 171. Allowing for 

expected debt reini) iiietits. NS will incur additional interest expense of S393 

million in the first )ear after consummation, w ith that expense declining slowly to 

S306 million following the third year. Apitlication. Fixliibit 17. Vol. 1. pp. I /8, 

181. 

Compounding tne financial bui-den that results from this aci;aisition is the 

downward pressure on ceiiain rates that the .Applicants expect ;o, occur as a result 

of the injection of new rail-to-i-ail competition in ceiiain g. ographic areas. NS has 

included in its calciikition of the statement of benefits from the proposed 

acquisition a downward adjustment of its iio'-mal )ear revenues of S82 million, 

which is stated to be the result of new rail competition as a result of the transaction. 

Application Vol. 1 at 594, Ingram V.S.: .App. ^H at 66, W illiams V.S. In addition. 

NS witness Seale has adtr.itted that more current esiimates of the amount of such 

downward niessure on rates are double the figure in the .Application, "in the range 

of SI60 million."" Seale Dep. Fr. at 6S. 

Unlike NS, CS.X has appareiitl) not included in any of its financial 

projections any esumate of revenue loss from new rail-to-rail competition 

introduced into the Conrail service area. However. CS.X witnesses have admitted 

tnai there vvill be pressure to '-educe tales in the newly-competitive geographic 

areas. CS.X witness .Anderson, for example, indicated the following in his 

deposition; 

Q. Do )ou believe that there is likely to be rate compression, if you will 
accept the use of that term. pi)st-transaction? 

A. I believe in different markets there vvill be different competitive 
dviiamics than we had before the transaction. My experience is that 
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competitive d)iiamics influence prices and. therefore, it vvould be 
unlikely that all prices vvould remain exactly the same aiter as before. 

Q. So. in a gross sense, would )ou agree w ith me that more competition 
tends to put pressure to lower prices? 

A. Yes. I vvDuld agree. 

Q. .And )ou believe that there's going to be more competition post-
transaction in the Notllieastern United States ' 

A. I do. 

Anderson Dep. 'Fr. at 50-51. Ciiveii the • icl that rate compression is thus likely to 

occur in CS.X"s serv ice area, it is logical to believe that the amount of rate 

compression to be experienced by CS.X will iv comparable to the amount of rate 

compression t(> w hich NS has admitted. 

As a result of these .iiul other factors. NS iiul CSX expect to suffer net losses 

as a result of the acciuisition in the first two )ears follow ing the transaction, and 

expect to increase net income by only SS6 million in a "Normal Year" following 

the transaction. 

How will the massive cost to NS ;ind CS.X of this acquisition be paid? 

According to the .Application and other statements of the carriers, the answer lies in 

efficiency gains .uul growth. For exanijile. NS estimates that quantifiable public 

benefits fron^ operations efficiencies and cost savings to NS will be approximately 

$254 million aniuiall). Goode \'.S.. p. 13. Fhe NS Sunimat-y of Benefits indicates 

that recurring operating benefits to the carrier woukl be S57.-. 6 tniliion; the CSX 

Summary of Heiietits indicates that such benefits would total S289.9 million. See 

also Kalt V.S. at 39-55: Corsi V.S. at S-14. 

.According to tl e ca'riers, the potential revenue gains from the proposed 

transaction are equall) dramatic. NS witness Ciioode, for example, indicates that 

the acquisition by NS of Conrail's lines will result in specific revenue gains of 

.Application \ ol. 1, Exhibit No. Id. .Appeiidix D. j)p. 7-10 and .Appendix FI. pp. 1-4. 
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$560.3 million. .As summarized in the Verified Statement of NS witness Ingram, 

diversions of existing highway traffic to either NS intemodal or NS carload 

service are projected to by S269.() million, of which approximatel) ninet) percent 

results from diversion from all-truck tC' intermodal service. Ingram V.S.. p. 5. NS 

gains in net revenues from both rail and motor diversions total SI29 million in the 

third year. /(/. at 6. "[Dliversioii of freight Worn highway to the new Norfolk 

Southern." claims Mr. Itiinatii. "will eliminate a siimificaiit volume of truck miles 

per year from the highway system in the casteni half of the United States." Id. at 

12. 

CSX witnesses are equall) optimistic about the potential revenue growth that 

is projected to result liom this transaction. CSX's claims ate summarized best, 

perhaps, in a letter sent bv CSX l-.xecut..e N ice President John Q. .Anderson to the 

railrcxids' customers dated Mav 8. 1997: 

iOlur plans are to grow our business aggressivelv- and to attack 
a market that is 86^Y dominated b\ business movine on the 
higliwa). Improved serv ice and efficienc) available from an 
enhanced CSX tail s\stetii should allow us lo put together price 
and serv ice packages that make inroads into this market and 
help us meet our grtnvih ohjeclives. . . . in short, we do not see 
raising prices as the path to funding this acquisition, we see 
efficienc) and nev̂  business growth. 

Snov, Dep. Fr.. Fix. 4. 

'These parties commend NS and CS.X lor their ambitious goals, and indeed 

.strongly desires that tiieir hopes w ill be justified. .Ailer all. the claimed benefits of 

the proposed transaction to shippers will onl) occur if the traffic diversions from 

trucks and the efficienc) gains tiiai are projected b) the carriers are in fact 

achieved. 

But what if the) are not? Etficiencies and cost reductions do not ineluctably 

flow from a merger transaction: indeed, recent experience indicates that the 

claimed efficiencies and traffic gains of a merger may not occur. 
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Experience fnnii the recent L'P/SP merger is a (.Iramatic case in point. In its 

decision approving the merger, the Hoard credited the estimates of the .Applicants 

that there would be substataial transportation etficiencies and irafTic gains. See, 

e.g.. UP/SP Control. .Appendix D generall). and especially pp. 260-262. But 

recent press reports iiuiicate that intermodal shippers are desening UP service in 

droves, since VP cannot ptovide the serv ice tii.it ii pt-omised. Indeed, UP's service 

recovery plan envisions an iiiteiitionai diversion of locomotives from interinodal 

traffic to other tiattic, thus slowing some inieriiu)dal serv ice, and the intentional 

shedding of a portion o\' its volume of iialtic. including grain, intermodal. and 

export coal traffic. L P 3Q97 Progress Report, pp. 9-12. Indeed. L'P's abject 

failure lo deliver on its meiger promises w ill itself hav e a tleleterious effect on the 

likelihood of traffic diversions that could fU)W from this Mansaction: pt)tential 

intcnnodal shippers are like'. to be even more cautious in committing traflic to a 

coqxirate combination that w ill have had no "track lecord.""^ 'Fniff"ic diversions are 

likely to be harder and slower to come b\. 'Hie Hoard should carefull) examine the 

projections of the .Apjilicaiits regaielmg tiaflic diversions in light of actual 

experience of recent western mergers (L P SP, L'P/CNW. and BN/SF"). 

The same is true of projected merger eff iciencies. .Again, the recent UP/SP 

experience is instructive. W hile the Boaul in approving the transaction in UP/SP 

Control believed the projections ol the .A[ipiicants that significant cost savings to 

the carriers would accrue.^ the realit) has been tar different from the projections. 

'The .Applic.iiUs" difficuliv in coiumcmg intermodal shippers to commit long-term 
business is likely lo Ix" even further compounded by I P's recent announcement thai it will fx; 
canceling iniermotia! tr.tins from Chieatio and St. l.t)uis to Texas. I P announcement, October 
17.1997. 

^ In its decision in UP SP Control, the S 113 restated the Applicants' projected annual 
efficiencies and cost savings to total S,̂ .̂ 4..i million, including S2(>!.2 million in labor savings. 
Though L P carefull) lefrained in iis August 20. 1997 Reply to Comments in Finance Docket No. 
32760 trom reve.iling the total cost of new labor that il is adding to correct its service 
deficiencies, the cost of adding the new personnel and locomotives described in that fifing (see 
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For example, UP has announced the hiring of over 500 new train service 

employees and 285 new locomotive engineers and is acquiring several hundred 

new locomotives in eirder to rectifv its service problems. Finance Docket No. 

32760 (Sub-No. 21 ). Applicants' Reply Fo Comments. Augu;,: 20, 1997, pp. 98-

99. The.se acquisitions are not short-term but enUiil additional expenses to the 

merged UP for the tbreseeable futiite. Thus, over one )ear after approval of the 

merger of the Laiion Pacific and Soutlierii Pacific, when the merged UP was 

projected to show reductions in its cost structu'e as a result of the transaction, the 

merged carrier has instead been requited to make significant added expenditures to 

manage the merged s)stem. While the [-tiojections of the NS and CSX are 

hopefully more realistic, lecent expeiience has thus taught that there is nothing 

predestined about cost sav itigs in a rail consolidation transaction, and that there is a 

wide band of error in piojecting futuie costs. Thus, as in the case of the projections 

of traffic diversions, the Boarti should lake a hard look at the cost sa ings projected 

by the carriei-s. to determine if the) are realistic in light of cuireni expei-ience. 

If the cost of the Conrail acquisition to .NS and CSX were less, the fact that 

projections of tnif tic div ersions or ct)st sav ings might not be achieved might be 

relatively lesser cause for concern. But given the huge cost of the Conrail 

acquisition m this case, there is rekitiv elv little margin for error. B traffic diversion 

projections are achieved, and d thev are achieved within the three-year time 

projected, and jf cost efficiencies are put in place w ithin the time expected, then the 

projected benefits iiui) accrue to certain members of the sliippiiig public, and the 

carriers themselves will be able lo haiulle the nuissive financial burden of this 

transaction. Hut there is no cenaint) that NS and CSX w ill in fact be .successful: at 

the very least, theie is a siiiiiificant risk that thev w ill not. 

pp. 98-99) alone will make a very significant dent in the annua! cost sav ings projected by the 
Boa.̂  in its decision approv ing the iransaclioii 
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But if the .Applicants' i-)rojections are noi achieveci, the expenses of the 

transaction -- the massive debt 'lull will overhang the carriers -- will not go away. 

And wfu-) slK)uld shoulder tl at risk? 'There w ill be another souice of cash needed to 

fund the carrieis' tiiiancial ooligatioiis -- from shippers who have no feasible 

options except to ship v la rail by these carriers. It is NTTL/CP'TA'TFI's fiim view 

that it vvould be iilterl) unfair to burden ca[itive sh.ppN:. w ith rale increases to pay 

for the cost of this transactioti in the event iliat ihi* e.iitiers" projections do not 

Clime to pass. It is also these parties" v iew that the Boat-(.' should act now to put in 

place mechanisms to pioteel captive ship[X'is from •'• ' i^ ri k. mechanisms that are 

discussed in Section \ III to these Comments. 

'Tlie catrieis ma) claim that the cost of tliis transaction coii.d not be borne by 

captive shippers even if the carriers" [-iroiectioiis do not come to pass because 

competition fc-r rail services is pervasive. This is the position, for example, 

advanced by CSX witness Snow m this inoceeditig: 

I don't see the financial t)hligatioiis we're undertaking as having 
a diiect relationship to the pi.ces that we charge \'or our sei-vices 
. . . . there is a disco.iiie ; l between the price )-ou pa)' for an asset 
. . .a nd what tlie m.nke! will alUnv yon to charge for )our 
serv ices . . . . competition |loi our serv ices| is ubiciuitotis and 
pla) s in ev er) thing we do. 

Snow Dep. 'Fr. at 232-233 •̂et M- Snow admitted that it was not inconceivable 

for the Board to mak - a finding of market don 'laiice in a panicular case. In fa'-̂ l, 

the Board has recogi/'/ed in its polic) stateinent and in past rail consolidation 

transactions and other proceeding's thai there ate a v;;riet) of shippers who have 

tviu tail options. 49 C.! .R. i:i I ISO.lio: see also. BN SF Confol. slip op. at 59, 

63-64; SF SP Control. 2 I.C.C.2d at "^26. and sec '.-enerallv 727-827. In UP/SP 

Control, the Board recognized that the likeliiiood of aii) efficienc) gains being 

passeed on to mil customers depends u|-»oii whether compel:tio.: actually exists in 

the marketplace. L P SP Control, slip op. at 99. 



Indeed, the recent experience of die L'nion Pacific gives a graphic, real-life 

example of just how captive many rail shippers are. For the nasi three months, 

traffic on the UP has come close to gridlock, with cars lost, transit times far above 

normal, trains suffering major dela)s, and crews "dying on the law"" as they cannot 

complete their runs within their required schedules. See generally. L'P 3Q97 

Progress Repon. pp. 9-12; Fhe Wall Stieet .lounial. October 2, 1997. p. A l ; The 

Wall Street Journal, October 13, 1997, p. B-l. If eonipetiticMi for rail services were 

indeed ubiquitous and shippers' options numerous, these problems vvould have 

been mere blips on the Board's and shippers' i-adar screens, since sliippers vvould 

simply have shifted their transportation to other carriers or modes, or shifted 

production to other plants. Hut this IKIS not happened. Ov er three in )nths into th? 

service crisis, when shippeis are t:iaking ever) eHort to find alteinative means of 

transportation, traffic continues to he iendeiei.1 to UP in massive amounts because it 

cannot go elsewhere. Indeed, a ke) element to UP's so-called "Service Recovery 

Plan" is to make a massive effort to shed tiafTic to which the carrier vvould 

otherwise be entitled and which would, hut for the UP's effort, be transported on 

the UP. Fhe inieir.i ) of L'P's effon is iiseif a clear indica'ion of just how tied to a 

particular railroad most shippers aie. L P /•̂ Q'-C Progress Report, p. 13. 

Unless the Ht)art.l acts in this pn'ceeding lo prov ide a "safet)' net." the 

financial risk of this traiis.ictioii will m fact rest on the shoulders o'" captive 

.shippers. Moreover, this risk is lieighienetl by the fact that, under the Board's 

current rules, the acquisuion premium in this transaction will distort the limited 

reguiatoi) piotections lutw available to c.ipiive shippers. 

'This will liap[)en in two wa)s: one dealing with the Board's procedures for 

determining rev etuie adequac). and if.e other itiv olv ing the computation of the 

statutor) jurisdictional threshold for deteriiiiiiing niaximum t-easonable rates. 

Specificall). in Fix Pane No. 4S3. Railroad Revenue Adequacy - 1988 

Determination. 6 l.C.C.2d 933. 940-42. a f f d suh nom. Association of American 



kailroads v. ICC. 978 l-.2d 737 (D.C. Cir. 1992). the ICC adopted the use of 

acquisition co-is f\)r purj-'oses of (.ieieiinining the investment base in revenue 

adequac) deterioinatioiis. But the agencv stated that it woukl "not accept the sale 

price of rail assets as a subsiiiuie l\)r old hook values in ever) case."" b l.C.C.2d at 

941. But the use of acciuisition costs in tJiis c.ise. where tliose costs represent such 

a huge increment over book values, will vasilv inflate ilic investment base, and vvill 

have the peiverse effect oi leduciiig the reported return on investment of both NS 

and CSX which will he used b) the Board in making its revenue adequacy 

determinations. In addition, as fuiihei explained below , tlie inflated amounts of the 

acquisition cost will also increase the de|neciation expense lo the carriers, thus 

reducing the eairieis" reported net income in aii) )ear. 'Thus, both the iium.eraror 

(net income* aixl the denomma.tor oiet investment) used in the revenue adequacy 

detemiinations w ill he .tdveisel) affected. The lesiilt ot the Board's procedure vvill 

be to reduce tlie osti. nsible letutiis on inv esiinent of both the NS and CSX wlieii the 

Boarti detei-mines the "revenue adequacv"" status of both carriers, as it is required to 

do under the statute. 49 U S.C ^ lo:^04(ai(2) and i3). \et. both earners are 

claiming that, as a result ol this iransaciMn. thev w ill emerge stronger and more 

effective than before. 

'Fhe effect of the aci;uisition premium on the Bo:i'-d"s levenue adequacy 

determinations will be particularlv perverse in the case of NS. which is one of the 

very few "revenue adequate"" earners under tlie Hoard"s current rule.>. Fix Parte 

552 (Sub-No. 1 ). Railroiiil Rcvi'imc .\dcipiacy - /990 Dctcrniination. served 

August 28. 1997 L'luier the Hinird"s ix)licies in Fix Parte No. 347 (Sub-No. 1), 

Coal Rate Guidelines - Nationwide. 1 l.C.C.2d 520 (1985) ("Coal Rate 

Guidelines"). reveinie adequate carriers are under a constraint on theii ability to 

increase rates. Specifically, in its Coiil Rate Guidelines decision, the agency 

indicated th;it: 
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Our revenue adequac) staiukiid represents a leasonable level of 
profitabilitv for a health) cairier. . . . Carriers do not need 
greater rev enues than this siaodard permits, and we believe that, 
in a regulated setting, the) ate not entitled lo ;in) higher 
revenues. Therefore, the logical fii-si constraini on a carrier's 
pricing is that its r;iles not be designed to eani greater revenues 
than needetl to achieve and maintain this "revenue aiiequacy" 
level. In other wot-tls. captive shippers should not be required to 
continue to pa) differentiall) higher rates than oth.er shippers 
when some or all of that dilfeieniial is no longer necessary to 
ensui-e a financiall) sound carrier capable of meeting its curient 
and future serv ice iieeels. 

Id. at 535-536. Thus. \\ \h huge act|uisitioi) premium in this case is used in the 

calculation of revenue at'eciuac). and the NS as a result moves fiotii being a 

revenue adequate to a revenue inadequate carrier, sliinpiMs will have lost a 

regulator) protection that would have existed hut lor this coiisolidatit)n transaction, 

which NS entliusiasticallv sought. 

A similar pi-t)bleiii exists with res[X'ct to the jurisJictional threshold set forth 

in 49 U.S.C. § l()707.d)( 1 )(.A). which si.ites that the Ho;ird cannot make a finding 

of market dominance necessar) to establish its jurisdiction if the rate at issue in a 

compiaint results in a revenue to variable cost ratio les,> than 180^(. Specifically, 

the $16,243 billion amount estimated hv Price Vvaterliouse lo be the fai'- value 

purchase price oi Conrail that is in excess of the Conraii base-)ear fixed assets 

reported to the SFiC of S6.69^ hiUion (/.c . 's'-'.55 billioni will result in a step up in 

the basis of tlie assets for .iccountiiig purposes, including accounting for 

depreciation. W oil Dep. I r., at 3.'̂ -34. .All of tiiis excess amount in fact w ill flow 

back into all of the aceoutits for road pio[ieit) and equipment that appear in the 

railroads' annual reports to the Bo.ird See W\)lf IJep. 'Fr. at 24-25 and 36, and 

Exhibit 1. 'Ihis will, tor example, have the effect of increasing the carriers' 

depreciation expense, which will have the effect of reducing the carriers' reported 

net income. More imporiantl) . the variable portion of each of the expenses that are 

inflated bv the acquisition premium in the case is in turn used in the Board's 
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Uniform Rail Costing Svstem ("URCS"» to calculate whether a rate is above or 

below the junsdictioiial ih'eslioid. 4o L .S.C. .> i07()7!d)(; )iB). Because of the 

statutory 180̂ ( figiiie. ever) dollar of iiicre.ised cost results i:i an abilit) to raise 

rates an additional amount of S1.80 w itluui! Board rev iew. 

'The massive acquisition premium will, therefore, under the Hoard's current 

policies, pert iiii v er) sigiiifieaiit rate increases for rates now in exces.s of maximum 

reasonable rates, to escape regulat(M) oversight. 'The jurisdictional threshold is 

particularly importa'it in t'le ease of manv hulk mov ements because, as recognized 

by CS.X witness Saiisom, tlie calculation ol the stand alone ^ost constraint ("SAC") 

under the ageiic)"s procedures in Coiii Rcite Guidelines is below the jurisdictional 

rhreshokl. See. Sansom Dep. Tr. at I I "-120. Indeed, in a number of recent 

decisions. S.AC was heic v th.e jurisdictu>nal threshold. S TB Docket No. 41 185, 

Arizona Puhlic Scr\n-c Coit,panv and /\u ipcorp v. T/tc .-Xichison. Topcka and 

Santa l e Railwax L\'nipun\. served .hil) 29, 1997, slip op. at 19; SS'FB Docket No. 

1̂ 191, West I'cxas Utitiiics Company v. P:irlin::!on Nonhcrn Railroad Company, 

serx'cd Ma) 3. 1996, slip op. at 33. 'Fluis. for a number of shippers, the 180 percent 

jurisdictional thiesholu is, tor all praciic.il purposes, the maximum reasonable rate 

level, and it becomes the statutor) rate floor as well as the regulator) rate ceiling. 

An incre; .e in the jmisdu'liona! threshokl. ihciefoie. wii. have the effect of raising 
& 

the Board's tiKixinuim leasonahle rate deierniiiiatioiis. 

'The Board skoiiKl he well aware tli.it conns and other regulatory agencies 

have frequeiitl) determined that it is unkiwlul to include acquisition write-ups in 

any portion of an inv estnient base used for reguiatoi) puiposes. See. e.g.. Farmers 

Union Central Fxc/unac v. FI RC. 5S4 F'.2d 408. 420 (D.C. Dir. 1978) cert, denied 

suh nom. W tlliams Pipeline Co. v. I I Ri' . 439 U.S. 995 \1978) (order under 

Interstate Commerce .Act): W illianis Pipeline Company. 21 FERC <61,260, 

i;61.636 (1982); Farmers Union Central F.\clia>i-e v. FFRC. 734 F.2d 1486. 1527 
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(D.C. Cir. 1984). cert, denied .suh nom. \\ illiams Pipeline Co. v I'armers Union 

Central E.XChange. 469 U.S. 1034(1984). 

VIL THE PROPOSFiD I RANS.AC I ION IS S I ILL LIKFiLY FO RESULT IN A 
DIMINL' TION OF COMPFi'l l'I K jN IN CFiR I AIN ARFiAS 

Although, as noted in Section W above, this propĉ sed transaction results in 

an increase in compeiitior. in certain . roas. a result that NTTL/CP'T.AAI FI applaud, 

that increase in competition is not as complete as a "first glance" look might 

indicate. More to the point, the pio-coinpetiiive effects of the transaction in some 

areas are accompanied b\ the diminutuin of competition in other areas. 

A. SPI;CII K' AN ric'OMi'in i ri\ i Fii i i;crs 

First of all. the Board must recognize that, although rail-to-rail competition 

is being brought lor the first time in manv )ears to the Shared .Asset .Areas and to 

the other areas in which there will be two-carrier service, this does not mean that 

all rail .shippers in the new 1)-competitiv c areas will have the benefits of rail-to-rail 

competition. L luler the Hoard's leceni decision in S'FB Docket No. 4i 242. Central 

Power and l.iKht Company v. Southern Paciju Transportation Company, served 

December 31 1996 {••Potilcncik Decision"), the Fo:nd has ruled that where a 

single carrier serves either the iH-igin or the destination, then that carrier has the 

right to exclude a carrier over an otherwise-competitive poMtion of the route from 

participating in the tr.iffie at all.'' 1 his decision has the perverse effect of 

substantiall) reducing the amount of lail-io-rail competition that vvould otherwise 

exist in the newK -competitive areas. Specifically, where IrafTic moves to or from 

oiie of the new ly-cv)mpeiiiive areas to a destination or an origin served exclusively 

by NS or C\S.X. under the Hoaid"s Boiileiu ck Decision. NS or CSX would have the 

The Board's deei.>ion in the B,/i:!eneck Dci ision is under appeal in .MiiLAmerican Energy 
Company v. SIB No. 97-1081 and con.solidatcd eases, before the Lniied States Court of Appeal's 
for the Eighth Circuit. The League is one of the petitioners in that case. 
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exclusive right to th.it traffic, and eouki as a matter of law. exclude the other from 

competing for the iraft'ie al all. liidec'.!. the earners themselves have recognized 

that the Board's Hoiilcnuk 'locirine will linnt ilie competition thai is available. 

See, Anderson Dep. F.xliibit I (price coinpression can be managed at poinis where 

competition exists at one end of a haul hut Joes not exist at the other). 'Thus, the 

only shippers -vV ilhin 'he new I)-competitive .treas who will acttiall) have niil-to-rail 

competition available to them are those shipix-rs who transport their iioods to or 

from a competitiv el) served origin or destination {i.e.. both NS and CS.X seiA ice at 

origin or destinationi. \o or from another origin or destination within one of the 

other new I) -competitiv e areas; or to or Iron one of the new \\-competitive areas to 

a "neutral" interch.iiige earlier (i.e.. neither NS or CS.X ). 

Moreover, this transaction is likelv to result in the diminution of 

competition, in at le.ist iliree cases. 

I > Loss of compeiitit^i resulting from the reduction in neutral. 

competitive rail iiuiiings -- Perhaps the m(»si senous loss of competition resulting 

from this (and [MCVIOLISI consolidations will occur hecause of the reduction in the 

loss ot competitive, neuiral r.iil routings. For example where a shipper's plant is 

served b) one niilro.id. but there are two or more unaffiliated railroads phvsically 

able to transport the shi[->pers" goods from an interchange to the destination, 

shippers in fact receive the benefit of coni|X'tilion between the neutral destination 

rail carriers. Hut when the origin moiio[X)l) carrier merges with one of the 

destination carriers, i!^-,' shipper loses the benefits of the competition from the 

neutral interchange e;irriers. 

In this case, this pheiu>menon wil! c>ecur on a massive scale. In the past, 

traffic captive to Conrai! .tl origin or desiinaiion could at least be interchanged with 

either .NS or CSX as it moved to or from Cotitail's set-vice area. NS and CSX 

would be in a position to. and in fact did. compete for this traffic. But now. NS 

and CS.X w ill be purchasing parts of the Conrail system, and traffic that would 

- 2S -



have h.ad the benefit of competition between them on at least part of the move vviil 

become captive to one of the cairiers over ihe eiitiie movement. 

'I'liese parties ate well aware that the Hoaid appareiitl) does iu)t believe that 

there is ain- reductii>n in competition here. The Board believes that this situation is 

governed by the so-called "one-lump" tlieorv. which sa)s that where a tail carrier 

controls aii) portion of'.i movement, then the whole ' iumc>"" of nionopol) profits is 

taken o) that c.irtier. and the in rgei ol the monopol) carrier with one of the 

competing destiiuttion cairiers ma.kes iF.c Nluppeis no worse oft. Fhetefore. there is 

no reduction in competition. See. i .e. />'A i'ontrol. sWp op. at 72-78. 

'Fhis "one-lump"" theiuv was iiroiiuilgated hv the agetic) without a shred of 

evidence in the UP \1P merger decision in 1982. see L P MP Control, at 537-540. 

and the origiiuil decision h.is been enshrined as ••precedent"" ever since. But the 

agenc)'s continued reluiiice on this piinci|4e is [XM'liaps the ultimate triumph of 

theory over f.ict. But the ageiic) luis never periormed empirical studies to 

deteniiine whether this theor) conhMins to re.ilit) . even in the face of ev idence that 

the theof) might not be iiue. For example, under the one-lump theor) , the only 

benet'iciartes of the L PCNW entrance into the Powder River Basin should have 

been those vet) few coal ship|XMs served hv two competing railroads at destination. 

But the ageiic) well knows that the benefits of this new rail-to-rail competition 

were felt widel) in coal transportation markets throughout the wesieni United 

States, "S et. in subsequent rail consolid.iiion decisions, the agenc) developed ever-

more-convolutcil explanations as to v h) the theor) could he true, or why facts 

presented that appe.ired to coiitr.;dict the theor) did not in t"act do so. See. e.g., 

BN SF Control, slip op, at 77-78.'*' 

The League understands that certain parties in this proceeding will be testing facts that 
relate to the correctness of the one-lump theorv. l he L.eague tx'lieves that this evidence should 
be verv carefully exaniined in liglu of the import.mce of this matter to a wide variety of 
transporiaiion issues. 
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2) Loss of competition resulting fi-t)m the elimination of multiple-plant 

leverage -- Where sliip[X'rs who are served b\ a siiigK.' rail carrier at one location 

have a plant producing the same or sim.i.e [iroducts at another location on the lines 

of another carrier, such shippers ma), ir. soiue instances, have a certain amount of 

leverage for use in .•egi)iialing with each earner, at least where the two plants are 

not running near or al capacil). In that case, al least f\)r rates on marginal 

production, the shipper could attempt to hid one carrier against the other for the 

carriage of the marginal proiluctioii. Fhe agenc). in fact, refers to this form of 

competition as geographic ctinipetition. W hile this form of competition w as never 

a perfect substitute iov trul) effective r.i;l-io-rail competition, it did prov ide some 

"give" in the s)sieni under the limited coiidiiuMis where it could be used. But the 

merger of these carriers reduces this form ol com[x'titioii. Plants that used to be on 

C inrail on the one hand and either CSX or NS on the o'lier iiui) now become 

totally CS.X or NS origins or destinations. W hat little competition there is will be 

eliminated. 

3) Loss of competition resulting from the greater geographic spread of 

CS.X and NS -- .A thud loss of coin|X'tiiion from this trans,iction will come as a 

result of the gieater geogra|ihic spread of NS and CS.X. In the past, U) the extent 

that one carrier served one shi[^per-prodiicer in the market manufacturing the same 

or similar product as that of anotliei sliip[X'r-[iioducer, the one carrier had an 

interest in seeing that its own shippers were not disadvantaged vis-a-vis shippers 

on othei rail carriers with whom the) coniix'ied. at least to the extent that there was 

excess manufacturing ca.pacitv and ,tt le.ist to the extent of the marginal prod'̂ etion. 

Again, this form ol competiliiai. a form ol geographic v i some cases product 

competition, was not perfect, but again, it did provide some "give." some 

negotiating leverage that the shipix'i might use. But here again, this fortn of 

competition is diminished. More and more producers of a product are on the lines 



of a single carrier. Fha; carrier has no incentiv e to compete against itself", and the 

shipper has fewer tiansportation options. 

B. Fill I.AKC",I:R CoMi'i: i 111\i Pic 11 KI. 

'The ageiic). in hx'using upon the competitiv e ef"fects of just 'he transactitin 

before it. has. these parties helieve. blinded itself to the larger and much more 

important issue: the substantial reduction in lail-to-rail eompetitioii that has taken 

place over the last decide and a half as the luiiiiber of rail carriers in the nation has 

shrunk to a mere handful. 'The agenc) luis thus been in a position, in issuing its 

decisic s. to artilici.ill) triv ialize the aiiii-competitiv e effects of each transaction, 

while the sum total of aJJ of its rail consolidation decisions since 1980 have 

resulted in a lail marketplace lh.it is nuiteriall) less competitive than it has ever 

been, or ever should be. Like the man who dies from a thousand cuts, rail shippers 

are now suffering from the total effect ol the agenc) 's rail ct)iisolidation policy 

rigidly applied over niaii) )eais. 

Fhe Board c.iiinot continue as ii has done. Fhe Hoard needs to focus on the 

more subtle anti-competitive effects of its r.til consolidation decisions. It needs to 

focus not just on .̂ e pioceeding befoie it. hut the likel) effect of its decisions in 

rail transportation polic) .iiid the rail marketplace as a whole, over the long term. 

'This is the true import t>f Congress" new mandate in the ICC Tertiiination .Act that 

'.he agenc) must consuer the "atlveise el lect on competition"" of . tiansaction on 

"the national rail s):-tem"": the ageiic) iiuisi take a larger, longer-term, more 

complex, and much more d)namic view of its decisit)ns on Cvimpetition in *he rail 

tran.sportation marketplace. The time to st.irt is now. 'The place to start is here. 
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VIIL THE BOARD SHOULD IMPOSFi CONDITIONS TIIAT WOULD 
AMFLIORA'FFi AN^' IIAR.MI L F I I I FiC'FS OF" FHF PROPOSED 
TRANSAC I ION IN I IIFi FL '̂FL RFi 

In light of al! of the above. .Ni l I. ( P I .\/'l FI believe that the Board shot'd 

impose conditions tluii would ameliorate an) luiriiiful effects of the prop sed 

transaction in the future. I'hese conditions are in tour categories: implementation 

conditions, continuing oversight conditions. |H)st-implenientatioii rate conditions, 

and other conditions. Fiacli of these is discussed in unii ininiediatel) below . 

IM PLE M E NT.ATIO N ) N D I I I O N S 

The Board should permit f ull inipknK-ntatioii of the transaction unl\ upon the 
following conditions: 

A) Shared Asset Area Operations -- ilie subniissiun by the 
Applicants jointl) of a |)lan f or o|)erati()ns \\ithin the Shared .Asset 
.Areas cSA.A"). including equipment iillocations and assignment 
(tf (lis|)atching functions, with a period for coinment b\ shippers, 
followed b\ approval of the SA A operations plans l)> the Board. 

B) Labor agreeivient conditions 

1) File Board should. b\ specific order issued as soon as 
possible after the voting conference, authorize the 
Applicants to initiate formal negotiations wit' alt labor 
unions regarding implementing labor agreements 
immediatel). 

2) Certification b\ the NS and CSX that all implementihg 
labor agreements necessary to operate both the Shared 
Asset Areas and the acipn'red Conrail lines are in place. 

C) Management Itiformation S\stems - The Board should require NS 
and CS.X to certifv that management information systems 
necessarv co manage opvi aiions on the former Conrail system, 
within the Shared .\sset A'eas, and interchanges between the 
merged NS Conrail and CS . \ Conrail systems, including 
necessar) car tracking capabilities. 

D' Specification of Contract Movement Responsibilities 
Submission b\ NS and CS.X jointh of a plan a.s to how revenues, 
costs and responsibilities for rail transportation contracts for 



movements to. from or within the current Conrail s\stem are to 
be handled. For this purpose, NS and CSX should be able, by 
specific order of tlie Board, fo ol)tain information as to CR 
contracts, and the costs, revenues and operations associated with 
them, as s(»on as possible and no later than immediately after the 
Board's voting conference. Shippers should be gi\en an 
oppm tunil) for comment, followed bv ap|)ro\al of the plan by the 
Board 

As discussed in Section \ ' of these Comments, NTTL/C1 '̂T.\/'TFI believ e that 

in this transaction, ihe Board must |>.iv aiieiitioii to niiplemeiiiation issues and 

cannot leave implemeiitation of this ir.nisaciion to the total discretion of the 

Applicants, as it has done in past transactions. Iiuplementation of the proposed 

transaction will prohahl) be the most Jiiiiciili ol .mv rail consolidation transaction 

that has ever come before the ,;genc). iiuuK ing as it does ( i ) tlie breakup of an 

existing rail s)stem: (2) the iiitegraiioii of those parts into the operations of two 

separate carriers, e.icli with their own oigaiii/aiion, jirocediires. and culture; (3) the 

establishment of a brand new rail operator for certain parts of the scrv ice area of 

the former cat-ners that have oeeii newlv uieniilied fortius uansaction; and, (4) the 

absolute necessitv for the sc.imlcss ,)|X'i,ition within sluired areas of all three 

entities, each ag.nn with then own organi/.itK)ii, procedures and culture. 

'Fhe League has identified lour kc) areas of iiiiplement.itioii that should be 

closely overseen by the Board: Shared .Asset .Area operations: implementation of 

labor agreements; iiifoiniation s)stems; and specification of coniracl movement 

responsibilities. 

A. SflARi 1) ,\SSi:i .AR|-,A OPl KA 1 IONS 

Operations witlnn the Shared .Asset .\reas ate critical to the pro-competitive 

features to this ti-atisaclioii, and indeed are critical to the success of the transaction 

as a whole. 'Fhe estahlishnieiit of Sliarc-d .Asset .Ateas is ciuite a novel feature of 

this particular transaction, and. though there ate general ptecedents that may be 

consulteu for "templates." nothing c|uite like these areas has ever been attempted to 
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be established at a single moment in lime in such large and complex commercial 

centers. At the same lime, train operations into, out of, and within the Shared 

Asset Areas are likel) to be extreniel) complex, involving as they will the 

necessity for seamless operational interlaces betvveen thiee rail carriers, in 

substantial geographic areas in which onl) one carrier had operated before. 

Yet, from the evidence submitted to date in this proceeding, it is evident that 

the carriers have not yet developed detailed "da) one" operating plans for the 

Shared Asset Aieas. See. Orrison Dei^ 1 r. at 516: Snow Dep 'Fr. at 190-192; 

Mohan Dep. 'Tr. at 289. 'The League believes that this priieess should be completed 

before this transaction should be pertiiitted to he implemented. 

Indeed. NTTL,CP'T.A/'TFI know well that the carriers tiiemselves are very 

aware of the txxessit) for detailed opetatiiig plans to be in place before the planned 

"split date" and the necessity on that dale for separate but highly-coordinated 

operations. Hut the detaiied. •"day one"" o|X'ratioiial plans for the Shared Asset 

Areas vvill not. according to testimoti) from the carriers, be completed until at least 

the end of this year lOrrison Dep. I r. at 516; Snow Dep. Fr. al 190-191) or well 

after the time that the shipping coniiiuiniiv can review them in time for the 

submittal of comments in this proceeding. In ad-htion. it is not at all clear that the 

carriers intend to submit these plans to the Hoard f(M- its review if they do, 

whether the submission would be in 'iiiie to accommodate shipper input and Board 

review within the pi-ocedui-al schedule established by the ageiic) . 

In Decision No. 44 in this pniceediiig. served October 15. 1997, the Board 

granted the motion of the Port .\uthorit) of New York and New Jersey to order the 

Applicants to provide mote detailed oper.iting plans for the North Jersey Shared 

Asset Area. In that order, the Board noted that the .Applicants submitted with their 

Application "•fairl) geneial discussions of the opera.liotial arrangements" that the 

Applicants iiiieiuteJ lo establish in the North Jersc) Shared Asset Area. 

Accordingly, the Board ordered the .Applicants to prtiv ide. in accordance with a 
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special procedural schedule, tiioie det:ii'ed operating plans ior the North Jerv;ey 

Shared Asset area. Fhe Boartl notetl that i; was letiuiied to consider "the effect of 

the proposed traiis;ictit)n on the adequac) of transportation to the public" and 

indicated IIKU th.e concerns raiscJ by the Port Autiiorit) were ' not insubstan'ial." 

Therefore, the Boaid orJered the Applicants to "demonstrate, in advance, that, if 

the CSX/NS/CR contiol transaction is .q^pioved and tlieieaher consummated, the 

North Jer.sey Sh.ared .\ssei .Area operating ai raiigeiiieiits that the .Applicants have in 

mind vvill be feasible and will not UIKIUI) imped commuter and other rail 

operations in this deiiscl) populated, liiglil) congested area." 

'These parties a[-)plaud the geiier.il tiinist of the Htiaid's decision in Decision 

No. 44 bui believ es that there are some fkiws. First of all. the decision onl) affects 

the North Jersc) Shared .Asset .Area and not the other new I)-ctMnpetiiive areas. 

The considerations tluit led the Hoard to enter Decision No. 44 affects all of the 

Shared Asset .Ate.is. and not iiist the Norih Jersc) area. Secoiidl). Decision No. 44 

igtioies the fact that the carriers luiv e iiulicaied. on the record. IIKII their operational 

planning tor the Shared .\ssei .\ieas w ill not he coir.pleted until near the end of the 

year. But iiiste.ki of ;ici.vMiiniodating IIK carriers" plaiitiiiig, the Board created 

artificial deadlines for s'.:biiiitta! of the North .lersc) oper.itional plan, in which the 

plan must be submitted h) October 29. in order to accommodate the Board"s own 

schedule in this proceeJiiig. Fhe cirrieis should have been given more t"lexibility 

in the time for submitting .he pl.nis for all of the Shared .\:v,^i .Ateas. to be sure 

ihat the plan,> are as complete and iiiuil as possible. NFFL C'P'T.A/'TI-I believe that 

the san.ctit)- of the current piocedur.il schedule is less important than the necessity 

for insuring that preparation for the ""s-Mii d.ite"" is sound. 

Accordinglv. these parties belie.e that as a condition of this transaction, the 

Board should require the ciiriers to suhiiiit to it detailed operational plans for all of 

the Sli. red .Asset .Ateas. w itii a period for rev iew h) shippers, followed b) approval 

of the plan bv tlie Board. Fhe pktti should set forth planned operational "metrics" 



by which the Bo-.,d can monitor the success of operations within the Shared Asset 

Areas when thev commence. 'Fhis condition iieeil not dela) the planned "split 

date" in any wa) . 'The c:irriers w ill be free to submit the jikiii to the Board even 

before the Boatd enters its decision, with a request to the Hoard to allow comments 

by shippers; if the Hoard feels that the time for its own review of the plan is 

adequate, the ageiic) can make its approval of this plan a part of the written 

decision in this ease. Hut. as noted above, speed is tx)t as important here as the 

necessity of "getting it right."" The condition requested bv NTTL/CP'TA/'TFI cannot 

insure that there will not be difficuliles. but it can help to minimize these 

difficulties b) suhiecimg the iilanncLi oper.itioiis within all of the Shared Asset 

Areas to seatehing leview h) all parties who ir.:!) he affected. 

H. l.AHOR .ACRId Al l N f COSDl l loss 

Recent ex|X'rience indicates tluit the iiii[i!ementatioti of K\bor agreements is 

one of the most critical tasks iov the successful implementation of a rail 

consolidation p: jceeding. .A prominent |iart of the L nion Pacific's attempted 

explanation for its operational debacle is thai it did not lur> e all implementing labor 

agreements in place at the time that tlie merger was legall) consummated. See UP 

3Q97 Progress Report, p. 10 (••W ere it not lor th.e time-consuming New '̂ 'ork Dock 

negotiation prt)cess that de.aved actiuil iiiergei implementation, the service crisis 

would never have arisen""). Hut the L P s meltdown in itself is a dramatic example 

of how the interiKil logic .md jiressuics ol .i consolidation work to undcrtnine sound 

real-world implementation. .After all. the Hoard"s decision m L P SP Control did 

not requite, but onl) aiitlioiized the earners to complete the tiansaction. Instead of 

insuring that necessar) labor agreements were in place before the merger was 

implen ented. the carrieis completed the merger in order to pei-mit the dominant 

partner, the UP. to achieve the financial savings associated with the merger. UP 

then ai'empted to f iguie out how to deal w iili the labor problems. 
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'The process is backward. Implement ing labor agreements are an absolute 

necessit) for insuring that aii) major ail consolidation transaction is to proceed 

smix^lhly, but it is especiall) true of this tiansaction. in view of the complexities of 

the planned operations after the " split date."" .Acctu'tlingl), NTTL/CP'T.A/TFI 

believe that aJJ inipleiiieiiting labor agreeiiienis s'loiiid he in place before 

implementation of the transaction, not onlv ihose necessarv for the operation of the 

Shared Asset .Areas, hut also those necessarv to iniplemeiil operations in other 

Conrail properties to he acc|uited h) NS .md CS.X. .is well as properties that are 

already owtieil b) NS .md CS.X that nuisi he integrated into operations in all of the 

areas to be acquired from Coiir.iil. 1 lieieloie. these partie > believ e that the Board 

should condition this tr;msaction upon written. uiK|ualified certification by the 

Applicants tli.it all such labor agreemeiiis .ire in place, with affirmation b) the 

Board of that ceriitieaiion as .icceptahle, 

'This process slioiild he arranged lo niinimi/e dela). For example, if the 

Applicants reiiiiire an alfirmative order from the Board to a.utliorize negotiations 

with the involved kibor otgam/aiions. then this order should he issued immediately 

conditioned upon .ipproval of the trans.iciion bv the Board or. at the least, after a 

Board voting conleience ajiprovmg the tr.ms.iction. without waiting tor the four 

months now scheduled for the Board to issue a written decision. If necessary, the 

parties should he required to (xirticipatein negotiations ,ii the earliest possible date 

in order to implement tlie transaction in an clleclive and timelv manner. 

C. MANACilMl.N 1 INIORMAHON SVS I l AlS 

Another kev component of successful implementation of a major rail 

consolidation is coordinativin of the management infortiialioii s)siems ('"MIS") of 

the involved carrieis, ,\gain. the implementation of UP/SP is a dramatic example 

of what not to do: merge opetaiioiis \MIIIOUI iiierging the .MIS c;ipabilities, and in 

particular car tracking. See c.'j. Petition ol the Soeiet) of the Plastics Industry, 



The National Industrial 'Transportation l eague and the Chemical Manufacturers 

Association Uir an Fimergeiic) Service Order. October 21. 1997. pp. 13-14: 'The 

Wall Street Jounial. Oetoivr 13. p. B- l . In this case, the Board should require the 

carriers to certifv that MIS svsteius necessar) tor iiianagenieiit of the merged 

NS/Conrail and CSX/Conrail. and in p.uticular car-ti-acking capabilities, are in 

place. 

D, Si'ix îi ic-\ri()Noi CoNi:; \' r Mox i AII-N'F Ri;spONSHMidTii-s 

In their .Applic.iiion, the .Applicants liave set forth an exiraordinarily 

complex suh-agreement that is intended to outline how the costs, revenues, and 

operational responsibilities are to he shaicil for shippers with coninicts for 

movements to. from or within the ciirieiii Conr.iil system .ire to be handled. 

Application \ ol. SB. pp. 25-29. However, despite the .igieemenl"s complexity, 

there are verv large uncertainties that suil surround this issue. Fhe fact of the 

matter is that shinpeis with current Conrail contracts, and particukirl) those with 

movements to or from the Sluired .\ssei Are.is. do not know which carrier or 

carriers will handle their traffic, or what choice the) will have over the selection of 

that carrier post-transaction." Forex.miple. it a siiigl • coiiirac' covers movements 

some of which will he transported into or out of the Sluired .Asset .Areas into NS 

'̂ In this reg.ird. these p.iruc^ uoiikl note u;.a ;hc cirncrs. m ilieir .Applicauon lo the Board, 
are apparenil> atiemptmg lo gel ihe Hoard u> unl.ovfullv nullitv ceriain terms of rail 
transponaiion conir.icts entered into beiueen Coiir.iil .md the shippuu: communitv. Speeit"ieailv. 
in paragraph 1(e) of the Praver For Relief. Application \ ol. 1. p. lOJ-'lO.v the .Xpplieants request 
the Board to authorize .md declare that CSX and NS m.i\ operate under Conrail transportation 
contracts, ••notv\ithsuinding any pro\isions purporting to limit or prohibit [Conrail'sj assignment 
of its rights to use. operate and pertbrm and enjov NUCII assets to another person or persons. " 
l"nder this clause, a shipper mav hav e the opiioii of iermin.iting a rail transportation eontr.tct if 
the contract contains a clause forbKlding assignnxMit in ceriain cireumsuinces. If a shipper's 
facilitv IS within .i Sh.iied .Asset .Are.i. tor ex.miple. that shipper mav be able, under lhe terms of 
that non-assignment ckiuse. to obtain tiie benefits of competition beiv-een .NS and CR 
immediately, bv objecting to the assignmeii! from C oiirail to an ther earner. NS and CSX are 
apparentlv attempting io li.ive trie Board unlaw I'ullv nuUifv that clause, and thus pennit CSX and 
N.S to choose Ix'tween liieniselves unilaierallv which carrier should perform under the eontraei. 
thus stripping the shipper o] his contract rights. Ttie Board should not approve this request. 
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territory; others of which will be 'ratispoited into or out of the Shared .Asset .Areas 

into CSX ferritin): others of which will 'oe transported from tlie Shaied Asset 

Areas to noti-N'S and CS.X locations, how will tliis traffic he divided? Fiven i f a 

movement trav els bom a Sluired .Asset Aie.i to ( "SX territoiy. wluit if the CS.X line 

to get there is circuitous and the most eliicieiii touie (and the one desired by the 

shipper) is over NS out ol the Sluired .\sset .\ie.i. with interchange to CSX near the 

other end'.* Who chooses'.' Does the sl ipper, who entered into the conttact with 

Conrail in the f irst piace, luive ai.v rights m ilie matter.' 

'This uncertainiv has the potential lor enormous confusion. 'The gtound rules 

need to be resolved v. r) earlv. and a conir.ict-hv-e(.;iitracl anal) sis has to proceed 

under these gr(>i.nd rules he fore the •'sjilii d.tte,"" Otherwise, opei-ations could be 

adversely affected. 

These parties understand thai, to som.- extent, the carriers have been 

handicapped, since the) luive not to dale Ixe.i able to aelu.ill) v iew the Conrail 

contracts. 'Thus, NS and CS.X slioukl tv .ihle, by specific order of the Board, to 

obtain information .is to Cl'i contracts .iiid the costs, revenues and operations 

associated with them, soon after the Bo.irJ's \oting coiitereiice if it deteniiiiies to 

approve the tr.uisac. oii. NS and CS.X should he re*.|iiiied to submit to the Board a 

plan for allocating the costs. leveiuies .uul operations. Shippers should be given an 

opportumt) for eommeiu. followed h) appioval of the pkm b\ th.e Hcuird. 

Tliere are operatu>n.il i.ssues here .IN well, l or ex.miple. .NS and CS.X have agreed upon a 
certain split of Conrail assets, including its loeomoiues .md ear t'leei. that appears to approximate 
the 5S'~i/42'̂ ( split of Ci^nr.iil between NS and CS.X res|ieeiivelv. .Application. Vol. 8B, pp. 38-
41. But it is not ele.ir w heiiier the agreed-io means of div idiiig .issets w ill effectively accviunt for 
the circumstance ih.u would accrue if one earner, panicularly as a result of competitive bidding 
within the nev\ 1\-compeiitive areas, garners more than the respective percentage of business. 
Spot shonages of equipment could result. 
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CONTINUING OVI RSlCiH l CA)ND1T10NS 

A. The Board should r r t f t i i r e continuing o\ .rsight of the 
implementation and eflecl of the transaction lor a five year 
period. 

B. As part of this continuing oversight, the lioard should require 
quarterl) reports f rom the NS and CS.X, and should provide an 
opportunit) for comment It) shippers. 

C. The Board should recjuire spocific quar ter l ) and yearly 
information from NS and ( SX. 

1). The Board should develop objective standards to determine if the 
tran>action is resulting in benefits to the shipping puhlic. 

In UP SP Control, the Hoard impleinented an oversight proceeding to 

monitor the results ol the transaction. / I ' \ / ' ( '(»////o/, slip op. at 107. Since the 

issuance o. the Ht)atd"s decision in that [iroeeeditig in August 1996, the UP and the 

BNSF have sul->mi'ted five quarter!) lejuets to the Hoaid, and the Hoard has 

provided for comments to be submitted b; interested patties. Not onlv has the 

oversight process has expKned compeliiive conditions after tlie meiger. but il has 

also h.ad the benefit of providing a lo'uni for information on and anabsis of the 

UP's serious service ileficiencies. Indeed, in (\)miiienis suhmilted bv the League 

on August 20. 1997 m the oversight proceeding, the League presented the results of 

a survey of its memheis thai clearlv inJicated the depili o i the L^P's service 

problems. 

'These p.mies believe that .i simil.ii oversight process would be useful here. 

As in UP SP Control, the c.irriers should he rec|uiied lo submit qu;irtcrl) and yearly 

reports, and the Hoanl slioukl prvivide tor .in appropri;iie comment period for 

shippers and other itiierested parties.' ^ These parties note that CSX witness Snow 

'•̂  in UP/SP Control, the agency established a five-year oversight period. These parties 
belie- . that a similar oversight period vvould be appropriate here. Of course, certain aspects of 
this oversight process such as initial implement.ition (which the carriers estimate will take up to 
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does not object to an ovetsighi prt)cess if the Hoard believes that oversight is 

appropriate. Snow Dep. Tr. al 36-37. 

Some changes, however, in the oversight pn)cess implemented in UP/SP 

Control would be desir;ible. NTTL/CP'T.A/TTI strongl) 'vdieve that th>̂  oversight 

of the UP '.uis been seriousiy handicapped b) a kick of credible and objective 

infomiation. 'Fhe carriers' quarterly reports are more notable for what they fail to 

reveal than for what the) show. Fiven by July 1. 1997, when UP was already in the 

throes of its service crisis, LJP"s quarterlv report contained no specific, objective, 

tneasurable data to indicate the depth and nature of the prt)blem. Infonnation on 

operational and other data was tighll) controlled by the carrier. Fiven the carrier's 

October 1 report lacked kc) iiieasu'eme iis. It v̂ as not until the Le;igue on October 

8. 1997 asked the Board to e»rder tlie earner to supph objective data, that the 

carrier responded positively. Fhereafter. the Board ordered the carrier to supply 

certain key infonnation. See, S'FH Fix Parte No. 573. Rail Service in the Western 

United Suites, decision served Oclober 16. 1997. 

In this case, the Bo;ird should order the carrier to supply specified 

information regarding operations and henefiis. as part of the conditions of the 

transaction. 'Hits information should include: 

1) Ptogress reports on key aspects of the transaction, such as division 
and integration of C\)nrail locomotive and freight car fleet, customer 
billing, and capital investment. 

2) Statistics on operations, such as number of employees in key 
categories, numbers of locoin 'lives available, etc. 

3) Kc) serv iC'.' statistics ag.iinsi a haseli.ne (c.i;.. number of turns per 
month iov key eciuipmeni gioups. trait starts, elc. See order in Ex 
Parte No. 573. Rad Scrvii c in the Western United States, scived 
Oclober 16, 1997, pp. 1-2. and associated letters t'rom .NTTL and 
counsel tor L'nion Pacific Railroad Companv) 

three year- ) migfit be concladed early if the carriers can show that implementation is conducted 
srnwihiv. 
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4) Status and progi-ess reports on implementation of operations in the 
Shated ,As ,.t .\reas. 

5) Reports on experience in truck market penelraiion. 

6) Rate trends, h) kc) comniodit) groups, against a baseline. 

7) Financial perfortiiance indicators. 

Of course, input fiotii the involv ed carriers as to specific reportim' measures that 

will give customers an accurate view of !';e iiiipleiiieiitatioii process vvould be 

welcome. 

'The Hoat'el should also develop objective standartis to ileterminc if the 

transaction is resulting in beiieliis to the shipping public 

POST-I.\]ITT:.\II:NI A I KJN RA I F CONI)J1HAS 

A. The Board should approve the transaction onl) with a conditio!, 
that woiihl simplif) tht determination of market dominance for 
shippers served l)\ the parti 's to fhe transaction, by stating that, 
for a period of five vears after the transactions, if an NS or CSX 
shipper is served bv onl) one railroad, qualitative market 
dominance will be presumed for that shipper if the rates to that 
shipper are increased bv aji ann>unt greater than that set forth in 
paragraph iB) belo \. 

B. The Board should approve the transaction onl) with a condition 
that vsould |)lace on tlit carriers, for a peri(»d of five years after 
approval of the transaction, the burden of proving the lawfulness 
of an) rate increase for market dominant shippers that exceeds 
the R( AF-l . 

C. ihe Board should provide that the acquisilion premium sh'j'jiu 
not affect the determinalion of re>enu( adequacy for these 
carriers, or the determination of the jurisdictional threshold. 

'The acquisiiit)!) b\ .NS and CSX oi Conrail is the most expensive rail 

consolidation transaction in histoiy , .As noted in Section VI of these Comments, it 

involves a massive cost in excess of the v alue of Conrairs book assets. Indeed, the 

cost of the acquisilion is also far in excess oi Conrail's mat-ket value just prior to 
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the proposed acquisition. Prior io CSX's Ocioher 1996 offer to purchase Conrail. 

the ;alier"s stock was trading in the range of S7() per share. 'The SI lO-Sl 15 per 

share final purcluise pnce is over 60'<' liigliei than the i . irket value of the companv 

ju..i prior to the transaction., Fiieie is no Liucsiion that the bidding war between NS 

and CS.X vast!) inflaieil ilie price of the stock, a war !liat was influenced bv the 

"strategic" nature of Conrai! particulaiiv lO NS, Since Conrail was the "last item 

on the shelf." its v.ilue i i ' \S boxe relaiivelv little ieIalionshi|-» to Conrail's ability 

to generate profits, p.iriicuktrlv it C SX was n be the bii)er. Once CSX attempted 

to purcha.se the entire pmpert). NS conlJ not permit itself to be placed al such a 

cotporaie disadv.mt.ige: it became a sir,.iegie matter to NS to dele.ii the CSX bid. 

'Therefore. NS clearl) heheved tli.ii ii w.is necessar) to offer v iriuall) any amount 

o< niotie) to prevent CS.X from .icqiiirmg the [-iropert); .iiul having offered the 

amount that NS chose, neither part) could ^ller 'ess. even .ifter CSX and NS had 

agreed \o split the propertv. 

'The financial burden of the tiansaction lo N'S and CSX is co.nplicaled bv the 

fact that, in order to ohtam sup[X)ri for its aiteinpt to thw,nl C S.X's hid. NS was 

required to offer to extend coni|X'titi\e r.ni service to kc) aiea> thai had not seen 

such serv ice for a number of )eais. Alter CS.X .md NS agreed .o split the Conrail 

pn)pertv. the offer to extend compeiitive rail service could not be withdrawn, nc.r 

should it have been. Moreover, there were strategic coiisideraliotis as well: it 

would have been im|tossihle for one caniei to penmt the t)tlier to gain exclusive 

access to such impori.mt eomr^ercia! areas, a fact that provided conbrtuaticMi (if 

ail)' was needed) to the decision to exieiid eeilain rail-io-rail competition to 

.selected areas. Bui b\ increasing r.iil-to-r.iil competition in certain areas, a 

downward pressuie will he placed on certain rates in theŝ ^ areas, a situation that 

'.vill further exacerbaie tse fiiu.nci.i! burdens on the two cat-riers. .At the same time, 

there is no guarantee thai the cost savings projected by NS and CSX will come lo 

pass; or that the hoped-for traffic gains can he achieved at a sufficiently profitable 
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level. Indeed, the recent UP/SP expeiiei'ce highlights and heightens the 

uncertainties. 

All of this means that there is a clear risk that the financial burden of the 

proposed transaction will force NS and CS.X to take new looks to maximize 

revenues from their present and sooii-io-be-acquired properties, and lo do so 

wherever tlic)' can. 

But while financial pressures increase and competition fotces rates down in 

some areas, as discussed in Seciiiui \ II m vtilur are.is there is an inctease in market 

power. .As a lesult of the loss of a neuir.il Conrail in relation to NS and CSX and 

the wider geographic covet.ige of NS .uui C S.X. die proposed acquisiiit)n appears to 

enable CS.X and .NS ti) acc|iiiie new niarkei power in some .ireas that could result 

in: the reduction of competitive routings curienil) available to shippeis: the 

reduction in .m nulividiKii shipper's poieiiii.i! to use product and geographic 

competition lo offset the cairiers" inaiket |X)wer: .uid the loss of conipetitr't 

leverage that some shippers have to pkiv one facilit) ol'f against mother and to 

"bundle" competitive and iU)ti-eompetiiive lacilities. Moreover, as the rail industry 

becomes more and more concerti.ited .is a whole, there are fewer and fewer rail 

options, even west of ilie .Mississippi, 

.A "safety iiel" for shijijX'is is clearlv required. The financial burden of this 

transaction is a risk tluit NS and CSX -- .md their siockliolders -- voluntarily 

assumed: it is run .issumed b\. nor should it he bortie b). shippet-s. 'This '"safety 

net" should opeiate onlv m the event tluii NS .md CS.X lail to geneiate the savings 

or additional revenue tluit the) expect, .md attempt to exeieise their market power 

over captive shippers, Aecoidmglv. NI I F C'P'F.A/'FF'I believes that the Board 

should approve the tr.msactioii onl) wnh :i condition that would place on the 

carriers, fOi .t peiiod of five )e.irs after .qnnov.il of the iransaclioii. the burden of 

pri-jving the lawfulness of .iii) rale increase for market-dominant shippers that 

exceeds the RC.AF-U. Moreover, if ati NS or C\S.X shipper is .served by only one 
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railroad, qualitative market dominance will he presumed for that shipper if the rates 

to that shipper are increased hv an aniouiii ere.iter ilum the RC.AF-U. 

'These conditions ate time-limited, to captuie the period of the greatest risk 

to shippers for the financial effects that would flow b-om the Itansaction. The 

carriers believe that their debt will he paid down to acceptable levels within three 

years of approval of the itansaction. and these proposed conditions simplv' provide 

tor a two-year "buffer."" 'The conditions uould be coincedetit with the oversight 

period. 'Thev do not prevent the earners lioni resjioiuling to market conditions or 

place an) inflexible cap on rate .idjustmenis: the) effectivel) modif) the burden of 

proof in the statute to place that burden on the carrier that would seek a rate 

increase. Indeed, by presuming that ;i rate increase is unreasonable only if it 

exceeds the RC,AF-U. ;lie condition piv)posed b\ NFI'L/CP'I .A/'FF'l \\> ' permit 

NS and CSX to capture aJJ of the cost efficiencies that would flow ..om the 

merger, a condition tiuu a coiiiix'titive iiiaikei would not peniiit. since competition 

relativel) quick 1) forces efficiencies to flow through to the consumer. 

If NS and CS.X are correct - as the) insist that the) are -- that Conrail has 

alreadv maxiini/ed its income; if the) are correct -- as the) tiisisi that they are -

that there is peivasive competition for their serv ices now and they vvill not acquire 

any market power as a result of this transaction; and if the) are cot-reci -- as they 

insist that the) ate -- tiuii growth and ellicieiic) will pa) lor this transaction, then 

the safety-net condition proposed hv N111. C i-' l .A./'FFI w ill never be implemented. 

-since the earners u j l j be unable to raise an) i.ites above the triggering RCAF-U 

threshold. Bui if ati) ot t'.iese assunijMions do not prove to be correct, and the risks 

feared by NTTL/CP'T.A/'TF'I do come to (Xiss. then this ""satet) net" condition will 

provide some protection lor the shippers most at risk. 

There is precedent ioi this ••salet)-ne!" condition: it is comparable in 

structure to both the "revenue adequac)" coiusiraint and the "phasing" constraint in 

the Board's current •"Constrained Market Pricing" rules .set forth in the agency's 
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Coal Rate Giiidclnu s decision, though it is luore ohjecln ' .uui simpler to apply 

than either of those tests. 

Lmdei lhe ••phasing" coiisirami. a i.iie increase vvill he found unt•ea .̂l)tlable to 

the extent that it exceeds a particular level In its Coiil Rate Guidelines decision, 

the Board stated: 

(W|e continue lo helieve that in some instances otherwise 
justilied r.ite increases could cause significant economic 
dislocatu'iis which must he niiiigaled for the greater public 
good. In those siiiuitioiis. phasm^^ nuiy he an iippropriiite 
means of haiancin'.: the pithlu neciffor a sou/ul. healthy real I 
system with tl:c public need for snnn.'h. onUrly t'conomie 
transitions. . . . jT/he dcvrcc ol pluisuii: should Dc tailored lo 
the ci/uitics of the situation iit hand. 

Coal Rate Guidlincs. I l.C.C.2d at 546. The ageiic) m h'^ Coal Riue Guidelines 

decision did not adopt a general!)-apfilicihle piuisiiig limit hut rather indicated that 

il woukl consiiler the factors mvolveJ in .1 juiriicukir situ.ition in adopting a 

particular phasing constraint. In the siUKition presented here, Nl'TL/CP'T.A/'TFl 

believes that the RC'.\F-L j^rov ides .m .ip)iropri.ite phasing limit tor all rate 

increases that would flow froni the inii4eiiienialioii of this rail consolidation 

transaction. It would ••|xilaiice the public need lor a sound, health) rail system with 

the public need for .t smooth, order!) ecoiioinic ti.iiisitioii."" at the same time 

providing protection for c.iiMive diippeis, 

'Fhe proposed ••salet) net"" coiuliiioii is .ilso sirnciiirall) .ikin lo the ""revenue 

adequacy" constr.iint set torth 111 Coal Rate Guulcltiu-s. L'nder that constraint, a 

carrier cannot "•be dcMgned to earn greater revenues than needed lo achieve and 

maintain" a ""leveiiue .uleqiuite"" level. In the .igenc)"s (^'oai Rate Guidelines 

decision, a carrier deemed to Iv revenue adequ.ile could still adjust its rates and 

need not ""freeze"" its rates at the levels used to reacli revenue adequacy, but the 

carrier had to he able to show, lor example, tluii there was a change in 

circuni.slances that justified lhe proposed r.ne level. Coid Rate Guidelines, 1 
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l.C.C.2d at 536. In other words, under the ageiic) "s decision, it is the carrier's 

burden, rather than the shipper"s, to show that the pioposed rate is appropriate. So 

it is with NITL/CP'F.A/'FFrs pmposed •'safet)-net" coiisiraitit: a rate increase in 

excess of the RC.AF-U would not 'x' ahsolutel) forbidden, but the carrier would 

bear the burden of showing that the proposed increase was reasonable. 

Moreovei. part of this •'salei) net" should involve a siiiiphf"icatioii of the 

qualitative market dominance deterniiiuiiion for the [Hirposes of implementation of 

the condition. .\ leview of recent Board decisions eleailv indicates that the 

determination of market dominance has evolved uno an enormousl) complex, 

discovery-intensive.'- tinie-ct)nsuniing, and expensive task. p;iriiculatly with 

respect to protluci .uul geographic competition,'"^ aiul far hevt)nd the intention to 

provide for a ••pr.ictical determination witliout administrative delay" originally 

contemplated when the rei|uiremeni w.is iniroduced in the statute. See H.R. Rep. 

No. 94-781. 94tli Cong. 2d Sess. I4S il97()). Unlike users of other forms of 

transportation, such as air cargo and trucking, rail shippers tio not have a choice in 

their rail serv ice piovideis. .As noted in S.-ction \ II oi iliese Comments, the recent 

seivice ""meltdown" of the L P SP ptov ides a real-world example, far removed from 

positions advanced m litigalioii. of just how tied to r.iil service manv lail shippers 

are. 

In recent mavmuim r.ite liiig.iiion bclore ihc Ho.ud. tlie number iH' separate queslion.s in 
the form of doeumeni requests and interrogatories to shqipers on the issues of market dominance 
frequenilv total over one hundred. See. e.g., S'l H Docket No. Swrra Piuifio Power Compunuiy. 
ei id. v. Union Puoijn Railraail Cunipiiny. Delciul.tiu's |-;rsi. Second .md 'Third Set of Discovery 
Requests. 

See. e.g., .Arizî mi Public Scrxii c Contpuny . i i ill v. Flic .\u iiisiin. Fopeka and Santu i e 
Railway Company. ser\ed Jul> 21. 1997. slip o|), at 0-9 (detailed analysis of co.il of eonstruetion 
ot haul-road: eosi lo |iro\ ide trucking .seiv ices: cost of substitute [)c>wer including analysis of 
variable cost ot electric generation operation .it v.irK>us electric generating plants in several 
western states: limitations ot hvdro piw\er. .malvsis of inflation-adjusted changes in the 
relationship of rates to cost: eu, 
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If the feared harmful effects of' this [uoposed iraiisaelion come about, it is 

not enough to say that existing legul.iioiv protections are adequate, and theretore 

nothing should be cKme to protect shippers, fhe League's -"safet)-net" conditions 

are proposed because there is a substantial risk tluit luiniiful effects will flow from 

this tiansaction. 'I heieioie il is appropriate, nuleeil necess.irv . ti;r the Hoard to 

impose conditions to mitig.ite these luirnilul effects, should the) occur. 

F'inally. as set Ktrtli in det.iil in Section \ l of these Comments, the large 

acquisition preniiiiiii in this it.msaclion v\iil suh laiiti.ill) distort the determination 

of revenue adet]u.iC) .is well .is the c.ilcuLition of v ariable costs for the purpose ot 

determining the jurisdictioiuii thresholvi, .Accordiiigi). the B' - l should, as a 

condition to ihi. I'aiisaetioti. prt)v ide tluit the acquisition premium not affect either 

the detenninatioii of revenue adec|uac) lor NS .md ' S.X or the determination of 

variable costs for the pur[X)se ol deterinmiiu' wlietliei a challenged rale is above or 

below the jurisdictioiuii threshold, Fhis cm ix' doiu: b) remov iiig the w iiie-up in 

Conrail's assets to be included in the deteriiiiiuiiioii of the invesiiiietii base and in 

the cost of depreciation for the calciil.iti HI ot revenue adec]iuic), .ind b) t-emoving 

the amount of the acquisition p'- -1111111 f'oiii the .imounts tluit would otherwise be 

inc'iided in the carriers" accounting cite ones tluii would be used 111 lhe calculation 

if Variahle cost. 

OFHI^R CONDITIONS 

A. Transload, new facilit) and build-out conditions should be 
ordered as in the UP SP merger. 

B. .Ml reciprocal switching points that would provide transportation 
options for shippers affer the transaction is approved should 
continue t * be kept open for reciprocal switching. 

C. Reduction of reciprocal switching charges should be ordered to a 
maximum level of S13U per car, as the carriers adopted in the 
UP SP merger. 
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I). The Board should require the carriers to propose, by no later 
than 30 davs after the decision, a plan for each "single line to joint 
line" shipper for the protection of that shipper's current single 
line rates and service (including estal)lishment of efficient means 
of intercfian<;e), for a period of at st five years after 
impleiiK'ni.uion of fhe transaction. Shippers dissatisfied with the 
proposal should be permitted to reouest the Board to adjudicate 
an) dispute on an expedited basis. 

'There are sevei.il other coiiuitioiis IIKU the Board should impose in this 

proceeding. 

Fi.-st of all. though tiie luiiiiher of ""two-to-oiie"" and similar poinis in this 

proceeding is telativel) siiuill, the Bo.ird should order I'le same build-out, iranskxid 

and new facilit) conditions as it ordered in I P SP Control for similar points in this 

proceeding. Shippers slioukl not. where competition is being direclly restrained as 

a result of the trans., ion, have an) less protection in this case as shippers received 

from the BoaiLl m tluit c.ise. 

Second, .md of iiuicli more w itlespread applicabilit), is the issue of 

reciprocal switching. Reciproc.il switching [x-niiits rail-io-rail competition in 

places in which it would not othei vise e\. >s, .uul it consti'utes one o.' the few 

vva)s in which rail-io-rail coni[xiition cm Iv hrought to hear in this increasingly 

concentrated i.til iii.irket[ikice. In / P SP dmtrol. even the Applicants understood 

the importance of reciproc.il switcliing lo the protection of the puhlic interests as 

agreed to keep open for reciprocal swnJimg those jxiints at which it exi.>ied prior 

to the merger, and to reduce the cluirge lor reciprocal switching to SI30 in many 

cases, an in all ...ise to .i nuixiiiuiin level of Sl50. See. ce.. Finance Do'-ket No. 

32760. .Applicants" Rehutuil. N'olunie 1- N.ur.itive. .April 29. 1996, p, 19. 

'Fhe Hoard should provide iov no less j^-iv. Specificall). the Hoard should 

in.pose, as a coiulition. a requirement IIKH the ,\pplicaiits keep open for reciprocal 

switching all points tluit would |no\ ide tr.msport.ition options .md competition for 

shippers after the ii.iiisaciioii is approved, and that a reduction m reciprocal 
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switching charges should he ordered to .i nuixiiiumi level of SI30 per car. as the 

carriers adopted. Shippers in the Fi.ist should have the same prt)tections and 

options with respect to reciprocal switching as shijipers west of the Mississippi. 

'ITie preservation (>f reci|->roca! switching would be consistent with the creation of 

Shared Asset .Areas .md the other new Iv-coiiiix tiiiv e points, and indeed would 

insure that the benefits of compel m at those points would actuall) accrue to 

shippers. As noted at page ol these Coiimieiils, the cairiers correctly believe that, 

as a result of the Bo.ird"s Bottleneck Decision and othei- factors, that co' ipetitioii 

can be reduced or eliiniiuiteJ whenever .t shipper within a new 1)-ct)mpetilive point 

is transporting goods to or from a single-served NS or CS.X destination or origin. 

'Fhe preservalioii of reciproc.il switching points will reduce the number of 

movements in which coiii[X"titio.i seems to he present dor example, where a 

movement is b-om or to a Sluiieo .Asset Aie.i). hut reall) is not (where NS or CSX 

solely serve a destiiuitiiMi or .)r:gm). It should he enipluisi/ed that these parties are 

Jiot here asking for an extension of the henefiis of recipri'eal switching to points 

that do not now enjo) tluit status, hm nierel) the pr.-serv at ion of t-eciprocal 

switching al the s.uiie rates tluii exist \^esi ol the Mississippi. 

Finall), the Bo.ud needs to pi\)v ule protection for; cl.iss of shippers tliat are 

unicjue to this transaction, luiniel). ship|X'!s wlio will ge from single line Conrail 

service to joint-lme NS and CSX service, hecause of ;he split o i the Conrail 

prc-)perties between NS .uul C S.X. and iiui) ilieieh) he seriouslv disadvantaged as a 

result of this ir.uisaciion. no' on!) with ies(X'ct to rates, but also with respect to 

.service. There are a number of wa)s ol dcil with this situation: trackage rights, 

extension ot reciprocal switching limits, rmi-ihrougli power and crews, contract 

guarantees, elc. Some of these lemedies. .md others not listed, may be appropriate 

to particular situations. 'The important p'-,ini here is that shippers should be 

protected from, the adverse effects of this tta-isaction where they become single-

line to joint-line shippers. 
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'These parties helieve tluii this [Moiection can be afforded vviihoa" placing 

both shippers and the .Applicants into A -oiie-si/e fits .ill"" sir.iiglit jacket. The 

Board"s decision in this case should first of all estahlish the principal tluit ""single 

line to joint line shi[ipeis"" have .i right to he inotecled from the .ulverse rC ' and 

service effects of this transaction, l he Bo,iid"s decision should also provide that, 

within 30 da)s of the effective d.ite ol the tr.msaciion. the carriers should be 

required to submit to cich such '"single line to joint-line " sliip[XM' a written plan for 

protecting lhe sliip[XMs r.ite .uul serv ice. ioi .1 period of five )eais .ifter the effective 

date of the tt-aiisaction. Fhe ship|X"i slu>ukl Iv given the right to accept or reject the 

proposal, .md if rejected, should he given the e\|->licit right to re(.|uest the Board lo 

adjudicate the dispute, wit.', the Bo;iid eoininitting to resolve the dispute tin an 

expedited basis. Fhe Bo.ud could order specific relief if it finds that the carriers' 

proposal is not likelv to provide the shipper with t.ic s.mie r.ite .uul service that the 

shipper enjo)ed prior to the tr.msaciion. 

Fhis [-»roposal would give ship|x-is and the .\|iplicaiiis nuiximum flexibilit)' 

to design iiinov.itive solutions tluu fit tiie l.icts of the (uiiiiciilar siiiuilioiu but al the 

same time provide shippers with ,1 ""luicksioii" in th.e event ili.it the plan proposed 

b) the carriers does not in laci provide relief Irom his cli.iiige Irom a single line to 

joint line shipper. 

IX. Fi l l ; BO.\Rl) SIlOl I D C ARI I I I lA ( (kNSlDl-.K 11 Ili FiN'IDFiNCIi ON 
SPliClFlC AN I l - C O M P F ; I I I l \ 1: Fil FFiC TS SL HMFF'FFiD BY 
I N D I \ IDL .\1 SIIIPPI RS 

Fhe League notes iluit. in the Cvuiise of this |->toceeding. there will be a 

number of oth.er shippe: groups and associ.itioiis. .md a number of individual 

shippers, that will be suhniitiiiig eominents and recniests for conditions to the 

Board. Fhe rcciuesis iluit Nl I F-CPI .A 1 1 1 heie presents .ire not intended to be 

exclusive, and NFFI./Ci'F.A/'Fl-l urges the Bo.ird ;o carefull) consider this other 

evidence. 



X. CONCLUSION 

The League t-espectfull) lequesis that the Boart! consider these Comments 

and impose as conditions to this itansaction die matters slated herein. 

Respect l ull) subiiiilled. 

October 21. 1997 

Nicholas J. Di/^tlicliael 
Frederic F. W'bod 
i)() \ i 1. \ \ . ci I ;ARV W'O( >D& MASFR, 
PC 
1 100 New ^'ork .Avenue. N.W. 
Suite 750 
Washington. D.C. 20005-3934 
(202) 3'71-̂ ».>00 

.Attorneys fn- Lhe National Industrial 
I ransporiaiion Leagiw 

Certificate of Serv ice 

1 hereby certif) lluit 1 have, on iliis2lst dav of October 1997, setvcd a copy 

of the foregoing C\)miiients and Retpu-st tor Conditions on all p.uiies of record, in 

accordance w ith the Rules of Pr.ictiee. 
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ATTACHMENT A 



The National .Industrial Transportation League 
Rail Transportation Policies 

Since the League last published its Handbook in 1992. official policies of the league have not 

:̂ r;rpia?y Tafi "̂̂ ^̂^ ̂ '̂ ^ - -p̂- ^̂-̂-̂  
recent League actions. The draft is inlenaer , facilitate discussion. 

Rail Policies Contained in 
;992 League Handbook 

8-18. Railroad Mergers. The Uague 
supports the attachmen of reasonable conditions 
to ICC approval of rail merger applications that 
would retain and/or enf ance competition 
through. (1) direct physical access by 
competitive carriers to industrial facilities 
affected by a merger or mutually accepted 
reciprocal S'JVitching chirges; (2) grants of 
trackage rights, and, (3; required maintenance of. 
or opening of, economically viable interchange 
points. 

Proposed Rail Policies 

Rail competition, choice, and capacity arc 
essential if the U.S. is to have affordable, 
effective rail service which advances the 
long-term competitiveness of U.S. business 
in the global economy. 

U.S. government policy toward railroads 
should maximize rail-to-rail competition and 
rely on lhe free market to protect consumers 
of rail transportation, encourage service 
improvements, and stimulate innovation. 

1. Mergers. 

A. Antitrust Laws. Rail mergers 
should be treated like mergers of other 
corporations and be governed solely by antitnist 
laws. 

B. League Participation. TTiC 
League will ,>articipate in rail merger 
proceedings seeking to protect and expand rail-
to-rail competition and oppose the creation or 
enhancement of monopoly power of any 
railroad. When merger conditions are required 
to preserve or enhance competition, the League 
will be governed by the following principles: (1) 
preference should be given to divestiture of rail 
assets since ownership detennines control over 
investment, safety, service, and operat;ng 
efficiencies; (2) if divestiture is not used, then 
conditions must be imposed that nssult in: 
unrestricted trackage or haulage nghts with 
compensation levels equal to the cost incurred by 
the owning railroad; unrestricted access to 
•storage and sidings with compensation levels 
equal to the cost incurred by the owning railroad; 
and the ability to develop uansload facilities 



uiihout restnciion; (3) gateways and routing 
freedoms must be prescr̂ ed for economically 
viable interchange points. 

B-19. Competitive Railroad Access. 
The Uague suppons competitive rail access that 
would retain or enhance competition. 

G-L The Shippers'Right to 
Designate Routes. The League supports the 
pnnciple of ttie shippers' nght to route any 
category of freight and believes earners may not 
lestnct such nght of shippers' choice of any route 
over .̂ hich traffic may move which is provided 
in the published tariffs. 

2. Rail-to-rail Competition. 

A. Rail-to-rail competition. 
Shippers must have a choice between competing 
rail earners from ongin to destination. 

B. Access. Railroads must have the 
ability to access origin, destination, storage, and 
bulk haulage facilities. 

C. Terminal access. Terminal 
access must be expanded to allow competing 
ra... oads to serve facilities. 

D. Routing. Shippers must have 
the right to purchase rail transportation between 
m.ijor interchange points at which the earner 
holds ou; service and over routes the earner 
serves. 

E. Alternatives. Development of 
altemative means of transportation (i.e.. coal 
slurry pipelines, new rail line development, 
expanded marine, new technologies, etc.) should 
be encouraged. 

3. Remedies. Where railroads have market 
power, shippers must have simple, effective, 
efficient, and ume-certain remedies that involve 
a minimum of government interference. 
Specifically, 

A. Market Dominance Test The 
test for market dominance and market failure 
should be simple and objective. 

B, Kelief. Where railroads have 
market domin-nre, remedies should be simple, 
effective, efficient, and time<ertain. 



B-10. Rail Equipment and Service. 
The railroads should provide sufficient 
ser̂ •iceabIe cars and motive po^cr to meet the 
current and future demands of the shipping 
public. 

WTien railroads agree to sfiippcrs 
furnishing owned or leased equipment, railroads 
•vill compensate shippers for the cost of 
ownership of equipmem unless otherwise 
provided through contracwal agreement. 

B-IL Economic Incentives for 
Railroad Owned Cars. The Uague supports 
nexible per diem rates adequ.'te to encourage 
and justify rail car ownership. To achieve this 
objective, the Uague will support railroad 
compensation for cars based on the cost of 
ownership and improved lax provisions. 

C-6. Demurrage. Demurrage should 
only be assessed to maintain maximum 
utilization of -quipment and/or to recover 
ownership costs. 

4. Equipment. 

A. Rail Equipment and Service. The 
railroads should provide sufficient ser̂ •lceable 
cars and motive power to meet the current and 
future demands of the shipping public. 

VVhen railroads agree to shippers 
furnishing owned or leased equipment, railroads 
will compensate shippers for the cost of 
ownership of equipment unless otherwise 
provided through contractual agreement. 

B. Economic Incentives for Railroad 
Owned Cars. The Uague supports flexible per 
diem rates adequate to encourage and jusofy rail 
car ownership. To achieve this objective, the 
Uague will support railroad compensation for 
cars based on the cost of ownership and 
improved tax provisions. 

5. Demurrage. Demun-age should only be 
assessed to maintain maximum utilization of 
equipment and/or to recover ownership costs. 



DEPOSITION TRANSCRIPTS 



1 

1 BEFORE THE 

2 SURFACE TRANSPORTATION BOA?D 

3 F i n a n c e D o c k e t N o . 3 3 388 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AWD OPERATING LEASES/AGREEI^EN'^S --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 W a s h i n g t o n , D.C. 

12 Wednesday, September 3, 1997 

13 D e p o s i t i o n o f WILLIAM W. WHITEHURST, 

14 JR., a w i t n e s s h e r e i n , c a l l e d f o r e x a m i n a t i o n by 

15 c o u n s e l f o r t h e P a r t i e s i n t h e a b o v e - e n t i t l e d 

16 r r - ' t t e r , p u r s u a n t t o a g r e e m e n t , t h e w i t n e s s b e i n g 

17 d u l y swore, by JAN A. WILLIAMS, a N o t a r y P u b l i c i n 

18 and f o r t h e D i s t r i c t o f C o l u m b i a , t a k e n a t t h e 

19 o f f i c e s o f A r n o l d & P o r t e r , 5 5 5 T v / e l f t h S t r e e t , 

20 N.W., W a s h i n g t o n , D.C, 20004-1202, a t 

21 10:00 a.m., Wednesday, September 3, 1997, and t h e 

22 p r o c e e d i n g s b e i n g t a k e n dovsrn by S t e n o t y p e by 

23 JAN A. WILLIAMS, RPR, and t r a n s c r i b e d u n d e r h e r 

24 d i r e c t i o n . 

2 5 

ALDERSON REPORTING COMPANY, INC. 
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24 

1 1. L e t me ask you f i r s t , t h e f i r s t c o l u m n t h e r e 

2 r e f e r s t o t h e number o f C o n r a i l s h a r e s a c q u i r e d 

3 by CSX and N o r f o l k S o u t h e r n ; i s t h a t c o r r e c t ? 

4 A. Yes, t h e c o l u m n e n t i t l e d s h a r e s 

5 a c q u i r e d i n t h o u s a n d s . 

6 Q. The n e x t i s t h e p r i c e p a i d f o r each 

7 g r o u p o f t h o s e s h a r e s ; i s t h a t c o r r e c t ? 

8 A. Yes. 

9 Q. S o t h a t t h i s i t e m r e f l e c t s t h a t , i n 

10 o r d e r t o a c q u i r e 86,475,000 C o n r a i l s h a r e s , t h e 

11 j o i n t a p p l i c a n t s p a i d a t o t a l o f 9,856,000,000? 

12 A. T h a t i s c o r r e c t . 

13 Q. The n e x t i t e m r e f e r s t o c o s t o f 

14 u n e x e r c i s e d s t o c k o p t i o n s I guess t o t a l i n g 39 

15 m i l l i o n . C o u l d you e x p l a i n what t h a t i t e m i s , 

16 p l e a s e ? 

17 A. I f I r e c a l l c o r r e c t l y , t h a t was p a r t o f 

18 t h e o p t i o n s o f C o n r a i l -- t h a t were on C o n r a i l ' s 

19 books t h a t were a c q u i r e d . 

20 Q. I'm s o r r y , I d i c u ' t h e a r y o u ? 

21 A, P a r t o f t h e o p t i o n s t h a t were on 

22 C o n r a i l ' s books t h a t Wv^re a c q u i r e d and became 

2 3 p a r t o f t h e t o t a l p u r c h a s e p r i c e . 

24 Q. The n e x t l i n e i t e m r e f e r s t o C o n r a i l 

25 b a s ^ y e a r n e t book v a l u e , 3,169,000,000. C o u l d 

ALDERSON REPORTING CO.MPANY, INC. 
(202 i239 2260 18OOI FOR DEPO 
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1 you t e l l us what t h e s o u r c e o f t h a t v a l u e i s ? 

2 A. I t s h o u l d be t h e l e t ' s see. I f you 

3 were t o l o c k i n E x h i b i t WWW-4, page 1 o f 2, 

4 c o l u m n 3, C o n r a i l base v a l u e , t h e l i n e e n t i t l e d 

5 t o t a l s h a r e h o l d e r s ' e q u i t y , you w i l l f i n d t h e 

6 amount o f 3,169,000,000 w h i c h i s t h e 

7 s h a r e h o l d e r s ' e q u i t y o r s t a t e d d i f f e r e n t l y w o u l d 

8 be t h e t o t a l a s s e t s l e s s l i a b i l i t i e s . 

9 Q. For C o n r a i l as r e p o r t e d i n i t s 1995 

10 10-K s u b j e c t t o t h e a d j u s t m e n t s t h a t you made on 

11 E x h i b i t 4? 

12 A. Yes. 

13 Q. R e f e r r i n g now back t o D e p o s i t i o n 

14 E x h i b i t 1, t h e n e x t l i n e item., t o t a l a d j u s t m e n t 

15 t o r e f l e c t c o s t o f t h e p u r c h a s e r s , t h a t ' s s i m p l y 

16 t h e d i f f e r e n c e b e t w e e n t h e j o i n t p u r c h a s e p r i c e 

17 and t h e s h a r e h o l d e r s ' e q u i t y ; i s t h a t r i g h t ? 

18 A. T h a t ' s r i g h t . I t w o u i d be -- i n t h e 

19 case o f t h e t o t a l j o i n t c o s t c o l u m n , i t w o u l d be 

20 t h e number a r r i v e d a t i f you t a k e 9,895 and 

21 s u b t r a c t 3,169, a r r i v i n g a t 6,726. 

22 Q. And t h e n e x t column i n t h a t same l i n e 

23 i t e m w o u l d show what CSX's 42 p e r c e n t s h a r e o f 

24 t h a t a d j u s t m e n t w o u l d be; i s t h a t c o r r e c t ? 

25 A. Yes. I f you m u l t i p l y 6,726 by 42 
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1 m i l l i o n , f o r a t o t a l o f 100 m i l l i o n . 

2 Q. What w o u l d be i n c l u d e d i n t h e $50 

3 m i l l i o n f o r t r . i n s a c t i o n c o s t s ? 

4 A. Such c h i n g s as i e g a i f e e s . 

5 Q. Pardon? 

6 A. Such t h i i g s as l e g a l f e e s , you know, 

7 l a w y e r s a l w a y s want t o g e t t h e i r p i e c e o f t h o s e 

8 t h i n g s . 

9 Q. Debt i s s u a n c e c o s t s w o u l d be t h e c o s t s 

o f t h e d e b t t h a t CSX i s s u e d i n o r d e r t o c o m p l e t e 

11 t h e j o i a c q u i s i t i o n ? 

12 A. I t w o u l a be t h e c o s t o f i s s - i i n g t h e 

13 d e b t , n o t t h e c o s t o f t h e d e b t . The x n v e s t m e n t 

14 f i r m s want t h e i r p i e c e t o o . 

15 Q. L e t me c o n t i n u e i n t o t h e n e x t s e c t i o n , 

16 and I may come back t o t h e s e p r e v i o u s s e c t i o n s , 

17 b u t I'm t r y i n g t c make s u r e I have a c l c ; a r 

18 u n d e r s t a n d i n g o t how t h i s p u r c h a s e a c c o u n t i . n g 

19 a d j u s t m e n t was d e r i v e " The n e x t s e c t i o n , 

20 s e c t i o n 3, says summary Of P u r c h a s e A c c o u n t i n g 

21 A d j u s t m e n t . The f i r s t l i n e i t e m i s 

22 p r o p e r t i e s - n e t . I s t n a t t h e same c a t e g o r y t h a t 

23 we r e f e r r e d t o e a r l i e r when we were d i s c u s s i n g 

24 t h e p r o f o r m a b a l a i . c e s h e e t s o r t h e base y e a r 

25 b a l a n c e s h e e t s , t h e p h y s i c a l a s s e t s i n c l u d e d i n 
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1 t h e p r o t r e r t y ? 

2 A. Yes, p r o p e r t y and e q u i p m e n t . 

3 Q. What i s t h e l i n e i t e m r e f e r e r . e A 

4 i n t t ^ n d e d t o r e f e r t o ? 

5 A. W e l l , i t wao i n t e n d e d t c h e l p p e o p l e 

6 r e a d i n g t h i s t h i n g . A p p a r e n t l y i t w a s n ' t d o i n g a 

7 v e r y gooa j o b . I f you w i l l t u r n back t o page 1 

8 o f 3 w h i c h /LS a l s o i d e n t i f i e d as CSX 19 CO 

9 000120, you w i l l f i n d u n d e r Roman n u m e r a l I I , t h e 

10 t h i r d c o l u m n o v e r i s e n t i t l e d Pro Forma L i n e I t e m 

11 R e f e r e n c e . 

12 And, i f you w i l l n o t i c e , n e x t t o t h e 

13 f i r s t e n t r y , t h e r e ' s a c a p i t a l A. And t h a t i s --

14 was i n t e n d e d , when you were l o o k i n g a t :he 

15 summary on page 2 o f 3, t o h e l p you f i n d what 

16 i t e m o r i t e m s were b e i n g b r o u g h t f o r w a r d t o t h a t 

17 l i n e . 

18 Q. J u s t sc I u n d e r s t a n d t h i s , i t e m A on 

19 t h e summary on page 121, t h e r e f e r e n c e t h e r e i s 

20 t o r e f e r you back t o t h e l i n e c-i s e c t i o r . 2 on .he 

21 p r e v i o u s page, d i r e c t you back t o t h a t ? 

22 A. G e n e r a l l y , y e s . I t was i n t e n d e d as an 

23 a s s i s t i n c r o s s - r e f e r e n c i n g . 

24 Q. Now, t h e n o t e t o t h i s i t e m s a y s 

2b a d j u s t m e n t o f p r o p e r t y and e q u i p m e n t t o f a i r 
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1 a c c o u n t i n g f i r m r;f P r i c e Waterhouse t o p r e p a r e a 

2 f a i r v a l u e e s t i m a t e of C o n r a i l ' s assets? 

3 A . I t h i n k t h a t b o t h N o r f o l k Southern and 

4 CSX have engaged the f i r m of P r i c e Waterhouse t o 

5 p r e p a r e a \ ' a l u a t i o n , yes. 

6 Q. What would the purpose of t h a t 

7 v a l u a t i o n be? 

8 A. The v a l ^ o t i o n w i l l be needed i n o r d e r 

9 t o u l t i m a u e l y p e r f o r m the p u r c h a r e a c c o u n t i n g 

10 t h a t w i l l have t o be pe r f o r m e d . 

11 Q. So P r i c e Waterhouse has not completed 

12 doinL- t h a t v a l u a t i o n ? 

13 A. To the best of my knowledge, t h e y have 

14 n o t . 

15 Q. Am I c o r r e c t i n l o o k i n g a t column 

16 t h e column headed C o n r a i l Assets December '96 

17 E s t i m a t e at the bottom, the grand t o t a l l i n e 

18 seems t o i n d i c a t e a va].uatioi-i f o r those a s s e t s of 

19 14,993,000,000? 

20 A. That's the number t n a t ' s on t h a t 

21 e s t i m a t e , yes. 

22 Q. Do you know what t h e members on t h e 

23 l e f t - h a n d s i d e of t h i s sheet r e p r e s e n t ^ 

24 MR. PLUMP: The v e r y f a r l e f t , t h a t 

25 row, t h a t column of numbers on t h e f a r l e f t ? 
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1 MR. WOOD: Yes. 

2 THE WITNESS: I b e l i e v e t h a t those are 

3 the o l d ICC account n-^mbers f o r If'C a c c o u n t i n g 

4 purposes . 

5 BY MR. WOOD: 

6 Q. The l i n e f o r account s i x , b r i d g e s 

7 t r e s t l e s and c u l v e r t s und.?r C o n r a i l Assets 

8 December '96 Es t i m a t e shows 2 , 3 2 0 , 0 0 0 .. 0 0 0 ; i s 

9 t h a t c o r r e c t ? 

10 A. That's c o r r e c t . 

11 Q. The next column shows a June '97 -- has 

12 a heading June '97 v a l u a t i o n Adjustme^t t o 

13 S p e c i f i c Groups; i s t h a t c o r r e c t ? 

14 A. Yes. 

15 Q. And f o r t h a t l i n e i t shows an 

16 a d j u s t m e n t of 30C m i l l i o n . Do you know what v.he 

17 source of t h a t a d j u s t m e n t i s ? 

- 8 A . I d o n ' t . 

19 MR. PLUMP: A c t u a l l y i t says 300,000. 

20 THE WITNESS: 300,000. A c t u a l l y t h a t 

21 would be 300 m i l l i o n , w o u l d n ' t i t . 

22 MR. WOOD: For purposes of 

23 c l a r i f i c a t i o n , I t h o u g n t t h a t the f i n a l t h r e e 

24 zeros have been dropped o f f a l l these numbers. 

25 MR. PLUMP: I Stand c o r r e c t e d . I'm 
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1 s o r r y . 

2 THE WITNESS. 300 m i l l i o n . 

3 BY MR. WOOD: 

4 Q . I l o s t my t r a i n . . ^ i d you say vou d i d 

5 n o t know t h e s o u r c e -if t h a t ad j us-cment ? 

6 A . I d o n ' t . 

7 Q - Two columns o v e r f r o m t h a t t h e r e ' s a 

8 h e a d i n g .June '97 - V a l u a t i o n A d j u s t m e n t O v e r a l l . 

9 For tha*- l i n e item, f o r c?cccLint s i x i t shows 

10 157,500, 000 a d j u s t m e . i t . Do you know t h e s o u r c e 

11 of t h a t ? 

12 A . No, s i r . 

13 Q . Next colun.n shows a June '97 E s t i m a t e 

14 as t h e h e a d i n g f o r t h a t , and a t t h e b o t t o m Lhe 

15 g r a n d t o t a l i s 16,243,000,000; i s t h a t c o r r e c t ? 

16 A . Ye s . 

1'- Q - So as a r e s u l t o f t h e s e a d j u s t m e n t s 

18 b e t w e e n December 1996 as r e f l e c t e d m t h e c o l u m n 

19 we d i s cu ssed b e f o r e where t h e t o t a l was 

14,993,000,000, i t ' s been i n c r e a s e d by a t o t a l o f 

21 1,250,000,000; i s t h a t c o r r e c t ? 

22 A . T h a t ' s c o r r e c t . 

23 Q . Now m t h a t came colu m n u n d e r June '97 

24 E s t ima t e , u n d e r t h e 16,243,000,000 t h e r e ' s a 

25 number 6 ,693,000,000. I f I u n d e r s t a n d i t 
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1 c e 1-1 a i n . 

2 Q. What's your u n d e r s t a n d i n g would be 

3 i n c l u d e d i n t h e balance sheet c a t e g o r y of o t h e r 

4 l o n g - t e r m assets? 

5 A. W e l l , I expect t h a t a s s e t s m p e n s i o n 

6 p l a n s and o t h e r funded p l a n s niight be i n c l u d e d i n 

7 t h a t . 

8 0- I n t h e -- l o o k i n g a gain back ac page 

9 102 f u r t h e r down i n t h a t group of items under 

10 A l l o c a t i o n , t h e r e s an i d e n t i f i c a t i o n of o t h e r 

11 as sets-goodwi 1 1 5 5 0 m i l l i o n . What does t h a t 

12 r e f e r to? 

l.-* MR. PLUMP: The work paper. 

14 THE WITNESS: Other as s e t s - loodwi11 . 

15 That -- i n purchase a c c o u n t i n g I expect t h a t --

16 t h e v a l u a t i o n s t h a t are p r e s e n t e d j n 103 would 

17 produce a g o o d w i l l number t h a i would have t o be 

18 booked i n p e r f o r m i n g purchase a c c o u n t i n g , and 

19 t h a t ' s r e f l e c t e d i n 550 m i l l i o n on t h i s s c h e d u l e . 

20 BY MR. WOOD: 

21 "3. Does t h a t r e f e r t o the d i f f e r e n c e 

22 between the v a l u a t i o n ot the as s e t s and the p r i c e 

23 a c t u a l l y p a id? 

24 A . I ' m n o t s u r e . 

25 Q. I s t h e r e a n y t h i n g on t h i s worksheet 
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1 ( D i s c u s s i o n of': t he r e c o r d . ) 

2 BY Mk. WOOD: 

3 y. Page 103 a g a i n c a r r y i n g t h e column 

4 down, t h e next ite m s r e f e r s t o CR '95 depr. I 

5 a.-5sume t h a t r e f e r s t o d e p r e c i a t i o n ? 

6 A. l a s sume t h a t . 

7 Q. And would t h a t r e f e r t o C o n r a i l ' s 

8 r e p o r t e d d e p r e c i a t i o n f o r 1995? 

9 A. I expfiCt t h a t i c would. 

10 Q. And th e n t h e Exces. , t h e i . x t i t e m i s 

11 220,010,000 r e f e r s says Excess. That's the 

12 a d d i t i o n a l d e p r e c i a t i o n t h a t would have t o be 

13 r e f l e c t e d on t h e income stat e m e n t as a r e s u l t Of 

14 the purchase a c c o u n t i n g ad-j a t m e n t ? 

15 A. I f our assu--'.pi:ion i s c o r r e c t , t h e 

16 r u r c h a s e a c c o u n t i n g would r e s u l t i n a step-up i n 

17 the b a s i s of uhe as s e t s f o r a c c o u n t i n g purposes 

18 and t h e r e f o r e a l s o f o r d e p r e c i a t i o n purposes, and 

19 the excess a c c o u n t i n g here I expect i s a 

20 c a l c u l a t i o n of t h e e s t i m a t e d excess. 

21 Q. So i f t h e -- i f the f i n a l v a l u a t i o n 

22 e s t i m a t e produced by P r i c e Waterhouse r e s u l t s i n 

23 a d i f f e r e n t v a l u a t i o n f o r C o n r a i l ' s a s s e t s . 

24 t h e r e ' l l be a c o r r e s p o n d i n g a d j u s t m e n t i n the 

25 d e p r e c i a t i o n expense, annual d e p r e c i a t i o r i 
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1 expense? 

2 A. I t h i n k t h a t ' s cor;.-ect. 

3 Q. I f t h e -^'alnation i s highe r , t h e 

4 d e p r e c i a t i o n expense w i l l be h i g h e r ~i 

5 .A . Tht t ' s c o r r e c t . 

6 Q. By t h e same token , i f i t ' s lower 

7 A. I.t' i t ' s lower, the deprec i a t i o n expense 

8 w i l l be l o w e r . 

9 Q. B-j.t i f the v a l u a t i o n i s 1 o w e r when i t ' s 

10 f i n a l l y completed, would t h a t mean t h a t t h e r e 

11 would be an i n c r e a s e i n the amount t h a t would 

12 have 'o bt bo^;ked as g o o d w i l l ? 

13 A. 1 c h i n k t h a t ' s c c r r e c c . 

14 Q. I s the g o o d w i l l expense - - i s the 

15 gOf-^-Iwill J.tem on the balance sheet a l s o s u b j e c t 

16 t o a m o r t i : : a t i c n ? 

17 A. Yes, i t i s . 

18 Q. What's the r a t e or a m o r t i z a t i o n of 

19 g o o d w i l l ? 

20 A. G e n e r a l l y g o o d w i l l i s amo r t i zed over 4 0 

21 y e a r . 

22 0. Do you nave any knowledge as t o when 

23 P r i c e Waterhouse was f i r s t engaged t o conduct t h e 

24 v a l u a t i o n study? 

25 A. Not s p e c i f i c a l l y , no. 
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1 are, as you i n d i c a t e d e a r l i e r , r e c o r d e d on the 

2 accounts t h a t are e s t a b l i s h e d by t h e u n i f o r m 

3 system of accounts f o r r a i l c a r r i e r s . 

4 D o e s t h a t i m p l y or seen, t o suggest t h a t 

5 C o n r a i l has no o t h e r a s s e t s t h a t are be i n g 

6 a c q u i r e d at.- a r e s u l t of t h i s t r a n s a c t i o n o t h e r 

7 than -.-ail a s s e t s t h a t are r e f l e c t e d i n these 

8 account s ? 

9 A. I don't knjw the answer t o t h a t 

10 Q. W e l l , i f the -- j u s t t o see i f we can 

11 c l e a r up t h a t p o i n t , t h e $5,539,00 0,000 f a i r 

12 v a l u e a d j u s t m e n t of p r o p e r t y and equipment i s the 

13 o n l y adju':>tmerit t h a t ' s made i n net p r o f i r cn the 

14 balance sheet u i d e r the purchase a c c o u n t i n g 

15 a d j u s t m e n t ; i s chat c o r r e c t ? 

16 A. I don't know the answer t o t h a t , but as 

17 I l o o k at t h e next l i n e i t e m i n t h a t a l l o c a t i o n , 

18 i t says o t h e r assets-Lnvestment i n a f f i l i a t e s , 

19 and I t h i n k •".hat g i v e s some r e c o g n i t i o n t o some 

20 o t h e r a s s e t s o t h e r than p r o p e r t y and equipment. 

21 Q. What would be i n c l u d e d i n the o t h e r 

22 a s s e t s ^ i r s t l i n e i t e m as i n v e s t m e n t i n a f f i l ? 

23 I'm net sure --

24 A. I th..nk t h a t stands f o r inve s t m e n t i n 

25 a f f i l i a t e s , and I assume t h a t C o n r a i l has some 

ALDERSON REPORTING COMPANY, INC. 
(202)2 J9 2260 (800) FOR DEPO 

1111 14th ST., N.W., 4th FLOOR / WASHINGTON, D.C, 20005 



f 

5̂ 

1 

1 BEFORE THE 

2 SURFACE TRANSPORTATION BOARD 

3 F i n a n c e D o c k e t N o . 3338P 

4 CSX CORPORATION AND CSX TRANSPORTATION, INC. 

5 NORFOLK SOUTHERN CORPORATION AND 

6 NORFOLK SOUTHERN RAILWAY COMPANY 

7 -- CONTROL AND OPERATING LEASES/AGREEMENTS --

8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 Washington, D.C. 

12 Tuesday, August 26, 1997 

13 D e p o s i t i o n of DONALD W. SEALE, a 

14 w i t n e s s . l e r e i n , c a l l e d f o r e x a m i n a t i o n by coun s e l 

15 f o r the p a r t i e s i n the ab o v e - e n t i 1 1 e d m a t t e r , 

16 p u r s u a n t t o agreement, the w i t n e s s b e i n g d u l y 

17 sworn by JAN A. WILLIAMS, a Notary P u b l i c i n and 

18 f o r the D i s t r i c t of Columbia, t a k e n a t t h e 

19 o f f i c e s of Z u c k e r t , S c o u t t & Ras-^nberger, L.L.P. , 

20 S u i t e 700, 888 Seventeenth S t r e e t , N.W., 

21 Washington, D.C, 2C006-3939, at 10:00 a.m., 

22 Tuesday, August 26, 1997, and th e p r o c e e d i n g s 

23 b e i n g taken down by Stenotype by JAN A. WILLIAMS, 

M RPR, and t r a n s c r i b e d under her d i r e c t i o n . 
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1 f r o m the 82 m i l l i o n t h a t Mr. W i l l i a m s iias? 

2 A. I t ' s d i f f e r e n t i n t h a t i t ' s expressed 

3 i n c u r r e n t i n f l a t e d d o l l a r s . I t h i n k 

4 Mr. W i l l i a m s ' was expressed i n 199 5 c o n s t a n t 

5 a u l ] a r s . And a l s o the number has -- t h e r e ' s been 

6 sorae c o m p e t i t i v e d i v e r s i o n s added t o the a c t u a l 

7 r a t e compression number and an aggregate number 

8 g e n e r a t e d from those two. 

9 Q. I n r e l a t i o n t o the 82 m i l l i o n t h a t 

10 Mr. W i l l i a m s has, what i s the c u r r e n t e s t i m a t e as 

11 a r e s u l t of the subsequent s t u d i e s t h a t you 

12 d e s c r i b e d ? 

13 A. I can't r e c a l l the number s p e c i f i c a l l y , 

14 but I t h i n k i t ' s i n the range of $160 m i l l i o n 

15 compared t o the $82 m i l l i o n t h a t Mr. W i l l i a m s ' 

16 s t u d y a e n e r a t e d . 

17 Q. Did you re q u e s t Mr, W i l l i a m s o p e r f o r m 

18 t h a t a n a l y s i s of the r a t e compression, the 

19 subsequent -analysis t h a t 'oreduced the $!•'' 1 

2 0 m i l l i o n f i g u r e ? 

2 1 A. No. 

22 Q. Co y o u know who d i d f r o m N o r f o l k 

23 S o u t h e r n ? 

24 A . No, I d o n o t . 

25 Q. Do you know i f Mr. W i l l i a m s or anyone 
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1 q u e s t i o n . Are you aware of i n s t a n c e s i n which 

2 CSX's p r i c i n g or s e r v i c e o f f e r i n g s are i n f l u e r i c e d 

3 by t h e c h o i c e of some o t h e r s h i p p e r t h a t compeces 

4 w i t h t h e s h i p p e r y o u ' i c t r y i n g t o serve a t the 

5 moment, where t h a t o t h e r s h i p p e r i s s e r v e d by two 

6 railr^..ads? Do you u n d e r s t a n d t h e question.-" 

7 A. Yes. I'm not aware of a s i t u a t i o n 

8 where t h a t has been e x p l i c i t l y addressed, a t 

9 l e a s t as I have been i n f o r m e d or been i n 

10 d i s c u s s i o n s i n t e r n a l l y . 

11 Q. And I b e l i e v e your cescimony, t h i s i s 

12 " t w i t c h i n g t he s u b j e c t somewhat, I b e l i e v e your 

13 tei c t i m o n y t o Mr. Wood was t h a t you are not aware 

14 of any s p e c i f i c s t u d i e s t h a t CSX has done about 

15 what's been r e f e r r e d t o elsewhere as r a t e 

16 con.pressi -n or r a t e r e d u c t i o n s or p r e s s u r e t o 

17 reduce r a t e s p o s t - t r a n s a c t i o n ; i s t h a t c o r r e c t ? 

18 A. My previo'us cestimcny was c o r r e c t . 

19 Q. And I don't wanr. t o beat a dead horse, 

20 but I w i l l j u s t ask one more q u e s t i o n . Do you 

21 b e l i e v e t h a t t h e r e i s l i k e l y t c be r a t e 

22 compres.s i o n , i f you w i l l accept the use of t h a t 

23 t e r m , p o s t - t r a n s a c t i o n ? 

24 A. I b e l i e v e i n d i f f e r e n t markets t h e r e 

25 w i l l be di ̂ f e r e n t c o m p e t i t i v e dynam.ics than we 
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1 had b e f o r e t h e t r a n s a c t i o n . My e x p e r i e n c e i s 

2 t h a t c o m p e t i t i v e dynamics i n f l u e n c e p r i c e s and, 

3 t h e r e f o r e , i t would be u n l i k e l y t h c t a l l p r i c e s 

4 would remain e x a c t l y the same a f t e r as b e f o r e . 

5 Q. So, i n a gross sense, would you agree 

6 w i t h me t h a t more competi'Licn t-. i d s t o put 

7 p r e s s u r e t o lower p r i c e s ? 

8 A. \es, I w o u l d a g r e e . 

9 Q. And you b e l i e v e t h e r e ' s g o i n g t o be 

10 more c o m p e t i t i o n pos • " - t ransa c t i on i n the 

11 N o r t h e a s t e r n U n i t e d S t a t e s ? 

12 A. I do. 

13 Q. Regarding movements of phosphate from 

14 F l o r i d a , i s i t your u n d e r s t a n d i n g t h a t t h a t 

15 phosphate i s used o n l y as f e r t i l i z e r or does i t 

16 have o t h e r uses i n chemical manu f a c t vi r i ng ? 

17 A- I t has o t h e r uses a l s o . I'm not 

18 f a m i l i a r w i t h t h e d e t a i l s b ut I kno-w i t goe,^ 

19 i n t o o t h e r p r o d u c t s , 

20 Q. D o y o u r e c a l l any s p e c i f i c p r o j e c t i o n 

21 CSX has about new f l o w s of phosphate from F l o r i d a 

22 t o N o r t h e a s t e r n p o i n t s p o s t - t r a n s a e t i o n ? 

23 A. No. 

24 Q. Did you have an'̂  i n v o l v e m e n t i n t h e 

25 s e l e c t i o n of or d e s i g n a t i o n of which chemical 
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Truckers, 
railroads 
closing gap 
' O U I N A L O P C O M M E I L K S T A P P 

CSX: Conrail deal 
will bolster profit 

WASHINGTON - Thomas I 
Dotiohue, president of the 
American Tucking Associa
tions, Thursday renewed his 
cUI foi a negotiated settlement 
with railro.-Js over truck size 
and weight issues that the two 
parties have been discussing for 
months. 

He s.iid the .ATA is not seek
ing changes in vehicle sizes and 
weights, and has n.\nowed the 
discussion with railroads to less 
than 10 areas where som. 
longer trailers could operate 
ovei a vsider network. 

The AT,\ and the Ajisociation 
of American Railinads have dis 
cussed possible changes to 
truck sizes and weights for six 
mor.lhs. 

"We think we still might get 
this (a negotiated solution) 
done." Mr Uonohuc said "If 
we don t get a deal with the 
railroads, I won"i worry about 
il The senates and congress 
men will take care of it 
(si?e and weight issues) them
selves," 

He criticized lobbyists who 
counsel against making a deal, 
saying, "If they go out and at
tack die fund.i' .c iial safety 
and integrity i.i this industrv, 
that s a mistake. It s time for 
executives lo lake control of 
this process." 

Alluding 10 the absence of a 
presider' al tfie .Association of 
.Ainetican Railroads, he said, 
"They have to hire someone 
they will listen to II s lime to 
liurrN up und hue an adult to 
run that association." 

His .oniments -.ime after 
railroads appeared lo b.eak off 
talks 'as: week. 

BY RIP WATSON 
lUUiNAL or COMMCRCt I X k f t 

CSX Corp. expects that buy
ing 42% of Conrail Inc. in a 
joint purchase wiili Norfolk 
Southern Corp. will boost op
erating profit by S240 million 
annually after a three year 
phase-in penod 

CSX announced those pro
jections as It released first-
quarter earnings of $131 mil 
lion, or 70 cents a share, up 
3%. 

Results included a $16 mil
lion after tax charge fo: the 
Conrail purchase to date and 
also reflected a J0% imnrove-
menl in railroid-operating in
come and a 21% drop in profit 
ability al Sea-Land Service 
caused by continuing rale pres
sure. 

John Snow, CSX chief e«-cu-
live, predicted Sea Land ">uld 
lop last year s operating results 
As foi w*.a the results mean 
for Sea-Land's future, Mr. Snow 
said, "We are intetosted in 
shareholder value We don't 
think the full value c: Sea Land 
IS leflected yel. Il will be much 
more valuable one or two years 
from now. If someone fetls one 
of our unils is more valuable to 
them, then we are open Ic re
view thai." 

More li.an iwo-ihirds of 
CS.X's anticipated prof'i im
provement ($165 million) from 
buying Conrail assets would 
come from expense reductioi.. 
with the remaining $75 million 
from new business with a p rc ' i 
margin of more than 30% 

Three-fourths of the new 
bi'Mness CSX envisions would 
cjmc from carload freight. 

.Added capital spending ex
ceeds more than $400 million, 
including $220 millicn lo up
grade CSX's exi ling hne east 
from Ch'-ago to northern Ohio 
to ?ccommodaie a planned 
doi'liling of traffic 

Asked about the effects of 
competition on pricing and 
profit margins, lolin And."rson 
executive vice president, said. 
"1 don't see this as a caiaclys 
niic event at al l" 

Cj':ri',u..i fivm Pjjjf IB 

APL 
impact on our respective serv
ices. lnar;d and organization 
K^iMintios. op.'ra'ions. customer 
tcijtn<n> ur piest'ice in the 
ni.irketplace." saui i.ua ('hcng 
Lng, NOL's deputy chairman 
and chief executive, .̂ ,nd Tiir-
r j i ' - i . , . \P! chief exi'C'jti.c 

be. merging wiih in making | 
their decisions APL de.iied that j 
shipper concern over the merg- | 
er prompted iss'iance of the 
siaieineni. ' 

"in •'-p dis.iissinns v.e ' 
had aboi-.t this reler e, that is- | 
sue dil. not come up," said i 
'I'tin Parhlner. an APL sp'v'es ' 
m..n 

Mr Anderson said, "We have 
done a good )ob of boosting 
revenue generation polential 
that we have got, as evidenced 
by oui market share gains We 
will spread that approach lo 
the new lerrilory We a'e the 
Eastern market share leader 
and growth leader. In mo.:| 
commodities. Ihis was done by 
inciiiaining or increasing rates. 
We t ipe t . ..ewfound competi
tion will result in pnce com
pression 

" B U I we are confident we 
can manage this and overcome 
negative bottom-line impact. 
We don't intend to be drawn 
into the zero-sum game of 
sw"ping traffic " 

That could be done, he said, 
through cost reductions, vol
ume growth, "sound pricing" 
and existence of points wheie 
competition exists al one end 
of a haul but does not exist at 
the other. 

Mr Anderson noted that 
rates for Pennsylvania coa! that 
both CSX and NS could sl ip 
would be affected by differing 
routes and quality characteris
tics that would not replicate 
lough price competilion in the 
Powder River Basin of '..'yO" 
ming Coal ales there declined 
35% in 10 years 

Mr. .Anderson listed new rev
enue opportunities, including 
reaching nor-rail-served bulk 
customers through transloading, 
new steel markets, taking busi
ness 'rom trucks, and boosting 
chemical revenue and other 
higher-valued commodities 
such . s newsprint 

Bulk m,>rkels, such as corn 
shipmenls lo poultry feeder-
will benefit from linking Conrail 
grain elevators with CSX lines, 
he said 

CSX declined to comment on 
Canadian protests of Ihe joint 
purchase plan, saying negotia
tions were ongoing. 

Sea-Land revenue declined 
1% to $950 million, despiie a 
10% incr ase in loads that 
reached every trade lane. Oper
ating profit was $41 million, 
down from $.52 million in the 
year earlier period Pacific vol
ume rose 2%, while Atlantic 
was up 14% and thi ,-\mericas 
rose 33% 

Revenue per load l - ' l 8%, 
with Ihe sharpest drop in the 
Atlantic trades. 

On Sea-Land. VIr Snow said. 
"We are encouraged '.lai the 
environment or price pressure 
IS abating. W'e also ?/e er jur-
a;.'ed vs-iih raiion.-iliz^vlr; •> the 
ii.v'ustry." 

Ill other units. CSX Irans-
i'.urtation boost-d revenue 4%. 

CSX Intel inod^! hou^ied op-
r i . i r ina i r . - ' . - - ' . fror. . ^ ' n'»ll''..i 
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1 have i t , and you're f a m i l i a r w i t h the f a c t t h a t 

2 i t s a i d I t d i d n ' t , are you not? 

3 A Yes. 

4 Q. Assume t h a t i t s a i d t h a t i t d i d and t h e 

5 s h i p p e r d i d n ' t have a p r o p o r t i o n a l r a t e agreement 

6 but t h e STB i s a s s e r t i n g r e g u l a t o r y j u r i s d i c t i o n 

7 over t h e b o t t l e n e c k p o r t i o n . Are you w i t h me? 

8 A. Yes. 

9 Q. Under those c i r c u m s t a n c e s would a 

10 s h i p p e r w i t h e l a s t i c demand be able t o e x t r a c t a t 

11 l e a s t some of the b e n e f i t s of o r i g i n c o m p e t i t i o n ? 

12 A. You're g o i n g t o have t o read t h a t 

13 back. 

14 THE REPORTER: "Questioa: Okay. And, 

15 i f we j u s t change one assumption i n the 

16 h y p o t h e t i c a l now which i s t h a t l e t ' s assume t h e 

17 STB had a s s e r t e d r e g u l a t o r y j u r i s d i c t i o n i n s t e a d 

18 of a s s e r t i n g t h a t i t d i d n ' t have i t , and you're 

19 f a m i l i a r w i t i i t he f a c t t h a t i t s a i d i t d i d n ' t , 

20 are you not?" 

21 ( D i s c u s s i o n o f f the r e c o r d . ) 

22 BY MR. McBRIDE: 

23 Q. I'm now g o i n g t o ask }-ou t o assume t h a t 

24 t h e r e i s r e g u l a t o r y j u r i s d i c t i o n over the 

25 b o t t l e n e c k p o r t i o n s e r v i n g t h e dest i n a t 3 ^^n, okay? 
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1 A. Where we have i n e l a s t i c demand. 

2 Q. Yes. 

3 A. No, we have e l a s t i c demand. 

4 Q. I'm s o r r y , e l a s t i c demand. We're g o i n g 

5 t o get t o i n e l a s t i c demand i n a minute. 

6 R e g u l a t o r y j u r i s d i c t i o n , m u l t i p l e o r i g i n s s e r v i n g 

7 the same i n t e r c h a n g e from d i f f e r e n t c a r r i e r s . 

8 Should the s h i p p e r be a b i e t o e x t r a c t some of the 

9 b e n e f i t s of o r i g i n c o m p e t i t i o n ? 

10 A. Yes. 

11 Q. Now, answer the same q u e s t i o n i f i t ' s 

12 i n e l a s t i c demand? 

13 A. No. 

14 Q . A n d w h / n o t ? 

15 A. Because I t h i n k the -- s u b j e c t t o 

16 r e g u l a t o r y c o n s t r a i n t s , the d e l i v e r i n g c a r r i e r 

17 would a c q u i r e those s a v i n g s . 

18 Q. Oka>'. I f the r e g u l a t o r y c o n s t r a i n t s 

19 are t h e same i n b o t h c i r c u m s t a n c e s , whether the 

20 demand i s e l a s t i c or i n e l a s t i c , would your 

21 answers ha\"e s t i l l been the same? 

22 A. I f t h e r e g u l a t o r y c i r c u m s t a n c e s were 

2 3 t h e sam-a and ti:e e l a s t i c and --

24 Q R e g u l a t o r y c o n s t r a i n t . 

25 MS. TAYLOR: Do you know what he means 
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1 by t h a t , Dr. Sansom? 

2 THE WITNESS: No. 

3 BY MR.McBRIDE: 

4 Q. I th o u g h t you e a r l i e r t e s t i f i e d or you 

5 threw i n a phrase s u b j e c t t o r e g u l a t o r y l i m i t s . 

f Do you rem.ember s a y i n g t h a t ? 

7 A. Yes. 

8 Q . T il a t ' s what I'm. r e f e r r i n g t o . I don't 

9 mean t o use a d i f f e r e n t word i f ;,'ou want t o use 

10 l i m i t s . Do \'ou u n d e r s t a n d what the r e g u l a t o r > ' 

11 l i m i t s are when the STB a s s e r t s j v'*'i sd i c t i on ? 

12 A. Yes. 

13 Q. What do you u n d e r s t a n d them t o be? 

14 A. W e l l , I t h i n k i t would be t h e market 

15 'ominance t e s t , which we're assuming e x c l u s i v e 

16 market dominance here? 

17 Q. Yes , 

18 A. And then the 1.8 times r e g u l a t o r y 

19 c o n s t r a i n t on the r a t e s , 180 p e r c e n t of -.'ariable 

2 0 coc t s. 

21 Q. 18" p e r c e n t of v a r i a b l e c o s t s . 

22 A. R i g h t . 

23 Q. Which i s your s h o r t h a n d assumption f o r 

24 what happens when you do a s t a n d - a l o n e cost 

25 an a l v ' s i s ; i s t h a t c o r r e c t ? 
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1 A. Yes. 

2 Q. Because you un d e r s t a n d t h a t i n most 

3 c i r c u m s t a n c e s , i n the SAC cases, the s h i p p e r has 

4 been a b l e t o get a r a t e p r e s c r i b e d at the 18C 

5 p e r c e n t l e v e l ? 

6 A. Yes. 

7 Q. Le t ' s assume t h a t same r e g u l a t o r y l i m i t 

8 i n each case, e l a s t i c or i n e l a s t i c demand. 

9 A. W e l l , i n the i n e l a s t i c demand case, the 

10 s h i p p e r , the d e l i v e r i n g c a r r i e r , would p r i c e up 

11 t o the r e g u l a t o r y c o n s t r a i n t , would be s u b j e c t t o 

12 the r e g u l a t o r y c o n s t r a i n t . 

13 Q. Yes . 

14 A. And then the e l a s t i c case we've a l r e a d y 

15 ( vered, the s h i p p e r would get some of the 

16 b e n e f i t of the upstream c o m p e t i t i o n . 

17 Q. I f the b o t t l e n e c k p o r t i o n were f i x e d a t 

18 100 p e r c e n t of \ - a r i a b l e c o s t s , would ^he s h i p p e r 

19 i n each case be ab l e t o get the b e n e f i t s of 

2 0 o r i g i n com.pet i t ion? 

2 1 A. By d e f i n i t i o n . 

22 V. So i s i t the f a c t t h a t , i f the r a t e i s 

23 f i x e d from, i n t e r c h a n g e t o d e s t i n a t i o n , t h a t 

24 a l l o w s t h e s h i p p e r t o d e r i v e the b e n e f i t of the 

25 c r i g i n c o m p e t i t i o n ? 
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8 CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

9 RAILROAD CONTROL APPLICATION 

10 HIGHLY CONFIDENTIAL 

11 Washington,D.C. 

2_9 F r i d a y , September 12, 1997 

12 C o n t i n u e d d e p o s i t i o n of JOHN W. 

14 ORRISON, a w i t n e s s h e r e i n , c a l l e d f o r e x a m i n a t i o n 

15 by couns e l f o r the P a r t i e s i n t h e above - e n t i 1 1 e d 

16 m a t t e r , p u r s u a n t t o agreement, the w i t n e s s b e i n g 

17 p r e v i o u s l y d u l y sworn by JAN A. WILLIAMS, a 

18 Notary P u b l i c i n and f o r t h e D i s t r i c t of 

19 Columbia, t a k e n a t the o f f i c e s A r n o l d & 

20 P o r t e r , 555 T w e l f t h S t r e e t , N.W., Washington, 

21 D.C, 20004-12C2, at 9:10 a.m., F r i d a y , 

22 September 12, 1997, and t h e p r o c e e d i n g s b e i n g 

23 t a k e n down Ly Ste n o t y p e by JAN A. WILLIAMS, RPR, 

24 and t r a n s c r i b e d under her d i r e c - i o n . 

2 5 
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1 expanding a s p e c i f i c p o i t , would be t a l k s t h a t --

2 you know, speaking on b e h a l f of CSX, t h a t we 

3 would want t o be i n v o l v e d i n so t h a t we c o u l d 

4 b u i l d our s t r a t e g i c p l a n s t o what the p l a n s are 

5 of t h e p o r t . 

6 Q. Mr. O r r i s o n , do you have any i d e a as t o 

7 when you would be able t o produce a d e f i n i t i \ ' - e 

8 o p e r a t i n g p l a n of o p e r a t i o n s w i t h i n the N o r t h 

9 J e r s e y shared asset area? 

10 A. Our t i m e l i n e s are t o have d e t a i l e d 

11 o p e r a t i n g p l a n s f o r day one o p e r a t i o n s t h a t ' s 

12 s e p a r a t e from >'ear t h r e e which was s u b r . i i t t e d t o 

13 the STB because we're g e a r i n g up f o r day one 

14 o p e r a t i o n s i n the f o u r t h q u a r t e r of t h i s y e a r . 

15 Q. Would i t be your i r . t e n t i o n t o 

16 supplement the r e c o r d i n t h i s p r o c e e d i n g w i t h 

17 t h a t plan? 

18 A. We're not r e q u i r e d t o my knowledge t o 

19 do t h a t . I d e f e r t o c o u n s e l . 

20 Q. No, I b e l i e v e you're r i g h t . The 

21 q u e s t i o n , however, i s are you t h i n k i n g about 

22 d o i n g i t even though you're not r q u i r e d to? I t 

23 seems t o me q u i t e f r a n k l y t h a t t h e r e ' s a g a p i n g 

24 whole w i t h r e s p e c t t o the o p e r a t i o n s w i t h i n t h e 

25 shared a s s e t areas, p a r t i c u l a r l y N o r t h J e r s e y . 
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10 HIGHLY CONFIDENIIAL 

11 Washington, D.C. 

12 Thursday, Septem.ber 18, 1997 

13 D e p o s i t i o n of JOHN W. SNOW, a w i t n e s s 

14 h e r e i n , c a l l e d f o r examinc»-ion by counsel f o r the 

15 P a r t i e s i n the ab o v e - e n t i 1 1 e d matte p u r s u a n t t o 

16 agreement, t h e w i t n e s s b e i n g d u l y sworn by MARY 

17 GRACE CASTLEBERRY, a Notary P u b l i c i n an' f o r the 

18 D i s t r i c t of Columbia, t a k e n at the o f f i c e s of 

19 A r n o l d U P o r t e r , 555 T w e l f t h S t r e e t , N.W., 

20 Washington, D.C, 20004-1202, at 10:00 a.m., 

21 Thursday, September 18, 1997, and .he p r o c e e d i n g s 

22 b e i n g t a k e n down by Stenotype by MARY GRACE 

23 CASTLEBERRY, RPR, and t r a n s c r i b e d under her 

24 d i r e c t i o n . 

25 
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the b u s i n e s s , win the game. And i t ' s a c r o s s t h e 

whole range of s e r v i c e c h a r a c t e r i s t i c s t h a t 

s h i p p e r s work f o r , i n c l u d i n g l o g i s t i c s , a d j u s t i n g 

t i m e , i n v e n t o r y c o n t r o l s , o v e r a l l l o g i s t i c s 

c o s t s , not j u s t p r i c e but o v e r a l l l o g i s t i c s c o s t s 

becoming more and more a b a s i s on which we 

compete. So i t ' s an endless range r e a l l y t h a t 

c o n s t i t u t e the c o m p e t i t i v e makeup of t h e s t r u g g l e 

between NS and CSX. 

Q. Ju s t one more q u e s t i o n f o r CMA. Are 

you aware t h a t i-' t h e Union Pa c i f i c - S ou t he r n 

P a c i f i c merger t r a n s a c t i o n , the Su r f a c e 

T r a n s p o r t a t i o n Board e s t a b l i s h e d an o v e r s i g h t 

p e r i o d f o l l o w i n g t h a t merger t o m o n i t o r t h e 

i m p l e m e n t a t i o n of the merger? 

A. I'm aware of t h a t , yes. 

Q. Would you be open t o the p o s s i b i l i t y of 

h a v i n g an o v e r s i g h t p r o c e e d i n g i n t h i s case t o 

ensure the steps you p l a n t o make sure t h a t t h e r e 

i s a sm.octh i m p l e m e n t a t i o n would m f a c t work? 

Or not t o make sure but j u s t t o have a p u b l i c 

forum f o r p r e s e n t i n g those i s s u e s . 

A. As I s a i d e a r l i e r , we're bending e v e r y 

e f f o r t t o make sure t h a t does occur. We won't 

s t a r t up -- we won't go t o day one u n t i l we're 
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1 c o n v i n c e d t h a t w e ' l l be ab l e t o implement 

2 e f f e c t i v e l y and a v o i d problems w i t h the s t a r t u p . 

3 I f t h e Commission d e t e r m i n e s t h a t t h e r e i s some 

4 v a l u e i n some k i n d of o v e r s i g h t , o v e r s i g h t can 

5 t a k e l o t s of d i f f e r e n t form.s. I don't want t o 

6 commit myself t o t h e s p e c i f i c s of something but 

7 i f the Commission d e t e r m i n e s t h a t i t ' s u s e f u l 

8 from t h e i r p o i n t c f view t o have some o v e r s i g h t , 

9 I'm not g o i n g t o -- f a r be i t f o r me t o say the y 

10 s h o u l d n ' t do i t . 

11 Q. W e l l , I a p p r e c i a t e your answers and I 

12 w i l l now put on my Pe n n s y l v a n i a hat and have j u s t 

13 a couple of q u e s t i o n s . You mentioned i n d u s t r i a l 

14 development as one of the ways i n which NS and 

15 CSX compete. W i t h o u t a s k i n g you t o r e c a p i t u l a t e 

16 CSX's e n t i r e i n d u s t r i a l development program, can 

17 you j u s t o u t l i n e t h e forms of a s s i s t a n c e t h a t CSX 

18 can p r o v i d e i n a s s i s t i n g i n the l o c a t i o n of 

19 f a c i l i t i e s ? 

20 A. W e l l , s u r e . We sometimes a c q u i r e 

21 p r o p e r t y i n our name t h a t w i l l e v e n t u a l l y be the 

22 s i t e of the new p l a n t or new f a c i l i t y . We 

23 sometimes p o i n t p r o s p e c t s t o s i t e s a l o n g our 

24 r a i l r o a d t h a t we t h i n k would be a p p r o p r i a t e t o 

25 s u i t c h e i r needs. We somiecimes e n t e r i n t o 
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1 MR. LYONS: Again, I don't b e l i e v e t h a t 

2 t h e r e c o r d s u p p o r t s t l i a " i n terms of 'hat the 

3 A p r i l 8 agreement shows out t h e agreement w i l l 

4 show what i t shows. 

5 MR. DONOVAN; I t s h a l l . 

6 BY MR. DONOVAN: 

7 Q. Do you know enough about the f a c t s t o 

8 comment on t h a t q u e s t i o n ? 

9 A. My r e c o l l e c t i o n i s t h a t t h e r e was a 

10 bre a k o u t of the a s s e t s t h a t gave us a good p a r t 

11 of the \'arious t h i n g s t h a t we ended up w i t h , t he 

12 }'ards, and they to o k the ones t h e y t o o k . My 

13 r e c o l l e c t i o n i s i t ' s much e a r l i e r than the end of 

14 May. Sometime i n A p r i l was my u n d e r s t a n d i n g . 

15 Q. That's f i r e . Thank you f o r your 

16 u n d e r s t a n d i n g and thank you. Counsel, f o r 

17 p o i n t i n g t h a t o u t . Mr. Snow, I had oc c a s i o n , as 

18 d i d e v e r o o d y e l s e except poor Mr. Wood who i s 

19 y e t t o get t o him, t o t a l k t o Mr. O r r i s o n at some 

20 l e n g t h . .^nd as I s a i d t o you e a r l i e r , 

21 Mr. O r r i s o n was an e x t r e m e l y knowledgeable and 

22 v e r y p e r s o n a b l e f e l l o w . And he i n d i c a t e d t o me, 

23 and I ask you f o r your c o n f i r m a t i o n of t h i s , t h a t 

24 t h e r e was i n p l a c e at t h i s t i m e no o p e r a t i n g p l a n 

25 f o r t h e shared a s s e t area but t h a t t r a n s i t i o n 
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1 teamis were worJcing on i ' l : . 

2 A. That 'A'ould be miy u n d e r s t a n d i n g , yes. 

3 Q. He a l s o i n d i c a t e d t o me t h a t t h e r e was 

4 a time l i n e and t h a t t he CSX t i m e l i n e i n d i c a t e d 

5 t h a t t h a t o p e r a t i n g p l a n f o r t h e shared asset 

6 areas would be completed sometime i n the f o u r t h 

7 q u a r t e r of t h i s year. I s t h a t c o n s i s t e n t w i t h 

8 you un d e r s t a n d i n g ? 

9 A. That's c o n s i s t e n t w i t h my 

10 u n d e r s t a n d i n g , 

11 Q. Mr. Snow, I'm a v e r y d i r e c t s o r t of 

12 examiner. I'm not g o i n g t o run around and ask 

13 q u e s t i o n s here. I want t o ask you one b a s i c 

1̂ ^ q u e s t i o n and t h a t q u e s t i o n i s , we at the Po r t 

15 A u t h o r i t y , w h i l e w a n t i n g you d e s p e r a t e l y t o 

16 succeed, are v e r y concerned and our concern has 

17 s e v e r a l bases. One, and f o r g i v _ me f o r 

18 t e s t i f y i n g but I'm s i m p l y e x p l a i n i n g t o the 

19 w i t n e s s t h e b a s i s f o r t) i e q u e s t i o n . 

20 One, t h a t we're t a k i n g an area w.iich 

21 C o n r a i l had spent 20 years r a t i o n a l i z i n g and 

22 e l i m i n a t i n g f a c i J i t i e s and now we're s p l i t t i n g i t 

23 up am,ong two c a r r i e r s p l u s a shared asset 

24 o p e r a t o r . We're concerned t h a t the commercial 

25 arrangement t h a t might make g r e a t commercial 
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1 sense f o r CSX and N o r f o l k Southern was a r r i v e d a t 

2 w i t h o u t s u b s t a n t i a l o p e r a t i o n a l i n p u t , so much so 

3 t h a t we s t i l l don't have a r e a l o p e r a t i n g p l a n . 

4 Do you u n d e r s t a n d t h e b a s i s of our concern? I 

5 know you'v-i been t o t h e P o r t of New York and New 

6 J e r s e y . You've seen how congested i t i s . Do you 

7 u n d e r s t a n d r concern? 

8 A. I t h i n k I do. A n d l t h i n k w e w i ^ l b e 

9 a b l e t o address i t here w i t h meetings w i t h the 

10 P o r t A u t h o r i t y and your c l i e n t s and y o u r s e l f i n 

11 t h e not t o o d i s t a n t f u t u r e , I can t e l l \'ou t h a t 

12 t h a t m a t t e r i s be i n g g i v e n i n t e n s e a t t e n t i o n 

13 w i t h i n CSX and I u n d e r s t a n d we have a j o i n t team 

14 w i t h NS so i t ' s b e i n g g i v e n i n t e n s e a t t e n t i o n 

15 j o i n t l y . We ha'^e one of our a b l e s t yov.ng and 

16 most p r o m i s i n g r a i l e x e c u t i ' e s heading t h a t 

17 e f f o r t f o r us, someone -- you spoke w e l l of 

18 Mr. O r r i s o n and I ha\'e a h i g h r e g a r d f o r him. 

19 T h i s young man i s of a comparable c a p a c i t y -

20 And I c o u l d say t o you t h a t I don't 

21 t h i n k t h e r e i s any i s s u e r e c e i v i ' l g more a t t e n t i o n 

22 today t h a n t h a t one. And I wou'd say t h a t we are 

23 maKing a g r e a t d e a l of p r o g r e s s i n p u t t i n g 

24 t o g e t h e r an o p e r a t i n g p l a n . 

25 I spent v i r t u a l l y a l l of l a s t F r i d a y 
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SURFACE TRANSPORTATION BOARD 

F i n a n c e D o c k e t No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 

NORFOLK SOUTHERN CORPORATION AND 

NORFOLK SOUTHERN RAILWAY COMPANY 

-- CONTROL AND OPERATING LFASES/AGREEMENTS --

CONRAIL INC- AND CONSOLIDATED RAIL CORPORATION 

RAILROAD CONTROL APPLICATION 

HIGHLY CONFIDENTIAL 

W a s h i n g t o n , D.C. 

Wednesday, Sept e m b e r 17, 199/ 

C o n t i n u e d d e p o s i t i o n o f D. MICHAEL 

a w i t n e s s h e r e i n , c a l l e d f o r e x a m i n a t i o n 

by c o u n s e l f o r t h e P a r t i e s m t h e a b o v e - e n t 1 1 l e d 

r r ^ a t t e r , p u r s u a n t t o a g r e e m e n t , t h e w i t n e s s b e i n g 

p r e v i o u s l y d u l y s w o r n , t a k e n a t t h e o f f i c e s o f 

Z u c k e r t , S c o u t t & R a s e n b e r g e r , L.L.P., S u i t e 700, 

888 S e v e n t e e n t h S t r e e t , N.W., W a s h i n g t o n , D.C, 

20006-3939, a t 9:05 a.m., Wednesday, September 

17, 1997, and t h e p r o c e e d i n g s b e i r j t a k e n down by 

S t e n o t y p e by JAN A. WILLIAMS, RPR, . nd 

t r a n s c r i b e d u n a e r h e r d i r e c t i c i . 
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i n t h i s proces-T; i s t h a t c o r r e c t ? 

A . Yes, t h a t ' s r i g h t . 

Q. And he's your CSX c . u n t e r p a r t so t o 

speak i n the o p e r a t i n g p l a n development b u s i n e s s ? 

A. That's f a i r . 

0. Mr. O r r i s o n i n d i c a t e d t o me t h a t , w h i l e 

t h e r e was no d e t a i l e d o p e r a t i n g p l a n a v a i l a b l e 

f o r the shared asset area, one was b e i n g worked 

on by h i s t r a n s i t i o n team and he expected a 

d e t a i l e d p l a n t o be i n p l a c e sometime i n the 

f o u r t h q u a r t e r of t h i s year. A c c e p t i n g t h a t , you 

can check the t r a n s c r i p t , but a c c e p t i n g t h a t , i s 

t h a t t r u e w i t h r e s p e c t t o the N o r f o l k Southern 

t r a n s i t i c T team as w e l l ? 

A. I can't p r o v i d e you any i n f o r m a t i o n on 

the d e a d l i n e d a t e , uu t I can t e l l you t h a t t h e r e 

i s an o p e r a t i n g p l a n t r a n s i t i o n team i n p l a c e on 

the NS w o r k i r i g on a d e t a i l e d o p e r a t i o n a l p l a n f o r 

a l l of the SAAs now. 

Q. Okay. And I asked Mr. O r r i s o n whether 

t h e r e was a t i m e l i n e schedule a v a i l a b l e , and he 

i n d i c a t e d t h a t t h e r e was. I asked h i s co u n s e l 

whether t h a t was a r e s p o n s i v e document, and she 

t o o k i t under c o n s i d e r a t i o n . 

Are you aware i f t h e r e i s a t i m e l i n e 
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POSITION ON THE CONRAIL ACQUISITION 

BY THF CITIZENS ADVISORY COMMITTEE 

OF THF METROPOLITAN PLANNING ORGANIZATION 

FOR THF BALTLMORF REGION 

c 

The Citi/ens Advi.sory Committee (CAC) is a body establi.shed by die 

l urispoiialion Steenng Commiu-,e (the Metropolitan Planning Organization for the 

rialtimore region) and is one element of citi/en involvement required by the Intermodal 

Surface rran.sporuuon Fificiency Act of 1991. The CAC briut--; an independent public 

viewpoint on transpoitatum i.ssues lO otficials :r Uî  Baltimore repon (which includes the 

Maryland counties of .Anne Arundel, Baltimore. Caii.>!i. Hartord. and Howard and the 

ities of Baltimore and Annap ilis ) The CAC takes public stands on major i.ssues that 

impact transportation in the P gion. The ippiication jointly filed with the Surface 

Transptmauon Board (the Board) by N(\1olk .Southern Railroad and CSX Transportation 

(NS and CSX respectively, sometimes also called the Applicants Iv̂ rein) for approval ot 

their plan to acquire die routes and facilities owned by Comail is such an issue. 

Our impression ^. ihe plan is that it is much more favorable to the Baltimore region 

and Mary land than was the earlier pn.po.sal of CSX and Conrail to simply merge their iv. o 

systems because the .Applicants propo.se two great systems in competitiĉ n throu iihout most 

ol the Fasiern I nitcd States. Specifically in our region we strongly .support the plan's 

pre.seiA ation ol comixM .iion on the ea.stem side of the Port of Baltimore. CSX would 

ci>ntinui-1(̂  maintain a mainline westward from V\'ashington and Baltimore and to owratc 

niaior repair facilities at Cumivrland, Maryland, which is also important. Norfolk 

Southern plans t(̂  offer high-cub*, double-.stack .serxices from Ba'timore to the midwcJt and 

CS.X. not lo he viiidoin: now e.xpre.s.ses a lively interest in eliminating obstructions .so is !o 

inaugurate its ow n high-t'ibe ser̂  ice both north-south and east-west through and from 

Baiiimoie We K Îie\e that Uie Applicants intend, even as they compete, to win a larger 

share oi the freight present])' earned by truck. This would be a development long overdue, 

with benefits to the nation's economy and environment as well as relieving the tr iftlc 

congcsti >n on our highway system, both interstate and local. 



Whilt these benefits are important, we have misgiving and reservations with pans 

of the Applications" plan. NS and CSX propo.se to share facilities in key locations, such as 

northern New Jersey (the approaches to the Port of New York). Philadelphia and southern 

New Jersey. Deiroii. Indianapolis, and the Monongahela coalfields. Baltimore is 

conspicuous b> its ab.sence from this list, the more .so tecause two great competing ports. 

New York and Philadelphia, are on it. While CSX and NS each wouid have access to 

parts of the ea.st side of Baltimore Harbor (where NS is reportedly cv.nsidenng new auto 

and intermodal terminals*, the west side of the Port would remain CSX tenitor>. A 

similarly unfa\ or;,ble situation looms for coal producers in westem Maryland, who would 

be he;o :!y dependent on CSX as they .see their Monogahela competitors enioying the 

benefits of competitive ser\ ice. While we favor any shift of freight iiom our crowded 

highways to rail, we iire concerned that this will further congest the tracks used b> Am track 

U ains. particularly those using Amtrak"s Northeast Comdor and the Mary land Rail 

Commuter Scr\ ice (MARC). 

We believe that Uie Board s remedial powers are sufficiently broad that it can take 

action to make the Applic ints" plan more equitable and competjU\e in Mary land. We 

understand that CSX. in materi;«] submitted to the Board, has acknowledged that shared 

facilities will afford dual ser\ ;ce to nu.iierous shippers who have --.o' enjoyed it .since 

C.'onraii was created Our fr.st clunc- lor Baltimore would be a requirement that NS and 

CSX share lacilities and track throughout the Poii of Baltimore. This would give our 

t. irbor the same advaniaj. which New York and Philadelphia ex,»ect. An altemative 

woiilil be to grant a regional railroad, the Mar\land Vudland (M.M). and Norfolk Southern 

(over MM) a route from the railhub of Hagerstown. Mary land directly to BalUmor:. We 

rocogni/e that this would require CSX to grant to MM ei'̂ er track or u-ackage rights both 

near Hagerstown am near Baltimore, where MM could pre>umabi\ .send its shipments to 

the east side of the Ron via <'ither CSX or NS. The effect of expanding Maryland Midland 

would be lo resioie a key part of the Westem Mary land Railway which, prior to its merger 

into CS.X and sub.sequent virtual abandonment. i>ffered Baltimore a second .mainline to tht 

West Wc understand that Maryland .Midland has itself developed a proposal ulum: the.se 

lines. The Board, in considenng Mar> land Midland's access to Baltimore, will neeu to 

know w heiher MM is willing and able to make whatever improvements in it infrastructure, 

such as retrackuiii and signaling, would be required to move more trains faster but .still 

safelv. 



Sinee Norfolk Southern dvies not approach the coal mines of western Maryland, 

and would not und'̂ r the Applicants" phin. it is not apparent that it could prevent the 

inequity created b\ .Applicants' plan for the Monongahela We would point iiut. however, 

that the Wheeling and Lake Erie Railroad (W&LE) now runs tfains from tlie West into 

Hagerstow n. and w e understand that W&LF, operating in this area with trackage nghts 

over CSX, is noi pemiilted to handle local freight We urge the Board to require CSX to 

grant W&LE acecss to locations 'long CSX which serve w estem Mary land coal producers 

lor transporting such coal. We do not argue that W&LF .should be suKsl tuted fo,- CSX 

.seiA ice but rather that the tw o railroads should be allowed t(> compel for .Mary land coal in 

the .same wa\ in which CSX and NS plan to compete in westem r'...isylvania. An 

expanded ro'̂  for W&LF to u-ansport coal to Hage.stown would dovetail with a right j f 

Mary land Midland to run trains from. Hagersto vn to Baltimore: we have no reason o 

believe MM w ould lot welcome coal traf f ic, as did the Westem Mary'and Railw a> in its 

lime. 

W e also urge the Board lo i:onsider favorably the request of the Delaware and 

Hud.son Railway (D&H) tha! it permuted to .ser\e the Port of Bidtimore. The advantage 

for Baltimore of single-line, comparatively direct .ser\ ice to and from Canada is obvious. 

We also recommend that the Board citn.sider .senously the claim of D&H that the plans of 

liie .Applicants w ill, if approved, senou.sly inji '-e D&H and pos.sible out it out of business. 

Perhaps the hardest question D&H should be asked is how the .Northeast Comdor. already 

ciov ded. could accommodate more D&H traffic between the Port and Perryvillc. 

Maryland. 

We are concerne d with th ^ plans of CSX and Nortolk Southem. respectively, to 

maintain and e\en increase freight tiaffic on the Brunswick Line and on Amtrak from 

Baltimore to Perr> \ ilie and be>ond. F\en the present le\els of Amtrak and MARC service 

(Uie latter the subieci of recent intensive negouatKms between the railroads and the State of 

Ntary land) ivpre.sen; v publicly supported rail-pa.s.senger altemaiive to pa.ssenger 

'.ransportation w hich would otherwise dep.̂ nd entirely on highways and airplanes 

Increasing levels of highway congestion and air pollution wtll make such an altemative 

increasingly urgent. Tlie State of .vlaryland and CSX each have their own interests at stake 

in the M.ARC op. ration. CSX w ill insist that the State bear part of the cost of infrastructure 

improvements which expansion of MARC will require: Maiyland. on the other hand, could 

justifiabl) instil on trackage rights for MARC, ut least comparable, for instance, to the 

status Amtrak enjoys on freight raih-oads outside the Northeast Corridor. There is force in 



the arguments of each side but we think that these issues can be more appropriately 

resolved by negotiation between the State on behalf of MARC and those railroads What 

we do ask is that the Board ensure tha! M.\RC's position he no worse than it was prior lo 

ih^ Conrail acquisition CSX, and irguably Nortolk Sc»uiliem, have already committed 

themselves u- this propositi(̂ n, and he Board .should hold them to their word. 

Jo summar./e. the Citi/ens Advisorv Ciwmitiee respecif ull> urges the Surlace 
Transportation Board; 

1 To require that Nortolk Southern and CSX provide for shared facilities 

ihroi ghout lhe Port of Baltimore, â  they have proposed at odier Eastern pons. 

2. To require that Mary land Midlant̂  and Nort'olk Southem be granted trackage or 

trackage ughis between Hagerstown and the Pv̂ rt ot Baltimore. (While this would be both 

logical and benef icial in itself , it becomes even more ne:essar\ .f the Board does not 

require CSX and NS t' share facilities in Ballimirie.) 

3. To afford coal producers of westem Maryland competitive rail service, 
including alternate loutes ea.st to Baltimore ox er CSX and Wheeling and Lake Erie / 
Marvland Midland. 

4 To gram the Delaware & Hud.son Railway access to the Port of Baltimore as 

pan of the relief it may need lo survive under the plan advanced by the Applicants (at least 

if u IS shiHvn that the Northeast Com lor. as it now exists or may be approved, can handle 

lhe idd:iii nal traffic this would bnng.) 

5 To ensure that MARC and Amtrak .senice can conunue at not less than their 
lev els pnor to the Conrail acquisition. 



Wc hope that, if the Board dec ides to approve generally the proposed application, it 

will see fit to modt.y in the ways we have urged. What Maryland's e ..i:'en:-. and 

businesses need is not favors but r-.thcr the conditions under which tJicy ma ' fiirly 

compete If ine Applicants mvisl concede that their plans have created new and beneficial 

rail competition in other pans of the country, then they should be required to do as well by 

the Balumore region. 

/I 

j/;(miF. W-ng / / j j Jartics P. Lewis. 

Chairma'i Leader 

Ciii/cns Advisory Committee Conrail Aquisiiion Task Force 
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ROSfc MK H i l l \»HSR1H' 

.boSI-PHH YbNDtS' AS 

NOT Ai>Mrmi) IN i n 

Re; s I B 1 :n;ipee Docket No. .vv'SS. CSX Corp. and CSX Transp.. Inc.. 
\or 'c>lk SoL'theni C\>rp. and Noi folk .Southern Rv. (' . - (̂ "orilrol and 
Uperaiin'.: Leases .Xureenu-r.s -• (. onrail Inc. and (-on.-.o!idated !<ail Corp. 

')e,ir Secretirv W illiams: 

Decision Nv 4?. dated (>i toher 7. 19v7 ("•Decision""), in the aK ve-reterenced 
proceeJmL;. lequiies that filings .nade with the Siinaec I raiisportation Board (the "Board") pri ir 
to the service date of the Decision, be served on certain newly added Parties of Record ("New 
Parties""). .According!), enclosed for tiling in ihis proceeding are the original and U> copies of 
Ih.- Cc-'ificate of Service >hovving that the folhuving tilings hv Louisville& Indiana Railroad 
C' mpanv have. ..s of todav \ date, been served on liie N''.\ i'ariies: (1) Request to be a Part> of 
Record, tiled .August (li) Description of Aiiiiei uted Responsive' .Application and 
Petition *"or CLiritlcalion and Waiver, tiled \ugust 22. 997. and (l:i) \'eritled Statement of No 
Significant Impact, tiled Oclober 1. 1997. 

Plea.se acknowledge receipt of this letter hv da'e-stamping the enclosed ack,nowIedgment 
copv and returning it to our messenger. 

EN'.'ERED 
Oflice ol t*ie Secretary 

oaf 14 W 
Enclosures 
Y ^4(1-,- iii>| i m . . ; ' ' ^ l c l 

\'erv trulv yours, 

Rose-Michele W'einrv b 



( FRTIFICATF OF Si RMC F 

1 herebv certitv thai mi October 10. 19i>7. a copv of l.ouisv ille & Indiana Railroad 

Companv"s (i) request to become .1 P.ir v ot Record, (ii; Description of Anticipated Responsive 

.Application and Peiilion li>r ( kiritlealion .md Waiver, and (iii) VeritL'J StalcPieni of No 

Significant Impact were served b llrst-class mail, postage pre-paid, on the following Parties of 

Record, .idded lo the service list in Decision No. 4.'. issued b\ ihe Surface 1 ransportation Boa-'d 

on Oclober 7. 1997: 

Chr'stophci Burger, ['resident 
Central Ra-'ro.id Companv of Indianapolis 
.SO!) N. ,rih BueU\ve 
' okomo. IN 4'>'M>.̂ -()554 

M W t u-rie 
i n (iO-S'^i. cienerai Chairperso.i 
3030 Po vers Avenue. Suite 2 
Jacksonville. I ' .':2.s0 

M.irt i f . I . Durki i i 

Durkin & Boggia. 1 sqs 
(."eniennuil I louse 
71 \ I t \'einon Street 
P O Bo\ ,>7S 
Rideetleld I'ark. NJ 07660 

Cuirv 1 dwards 
Superintendent ot Railroad Operations 
Somerset Railro.id C orporation 
772.S 1 ake Road 
Barker. NN' 14(M2 

S.'iiiuel J. Nasca 
l.egi ' ilive Director 
Slate i>l New ^ ork 1 egislative Board 
United 1 ransportation Union 
3.S f uller Ro.iu. Suite 205 
Albanv. N^' :o.s 



Scott .A. Ron'\v. Esq 
Archer Daniels Midland Company 
P.O. Box 1470 
4666 Faries Par!;v, ay 
Decatur. 11, 62.̂ 25 

Alice C. Saylor. Vice President & General 
Counsel 
.American Short Line Railroad .Association 
1120C.S'.eet.N.W.. Suite 520 
W ashing'on. D.C. 20005-3889 

Thomas I '. Schick 
Chemical Manufacturers Association 
1300 Wilso . Boulevard 
Arlington. VA 22209 

Leo J. W asescha 
I ransportation Manager 
(lold Medal Div ision 
General Mills Operatioiis. Inc. 
Number One, (ieneral Mills Blvd, 
Minneapolis. MN 55426 
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CARG-4 

BEFORE THE 
SURFACE TKAMSPORTAHON BOARD 

STB Fin.ince Docket No. 33388 

CSX Coryoration ivui CSX Tt.,nspo,iation, Inc. 
Nor^' '/- i'tv'ihcrn Corpcratioti And Norfolk Railway Company 

-Control Anrl Opcratit.g Lcas,>/Agrccments—-
C mail Inr. And Consolidated Rail Corpor'ttion 

CERTIFICATE CF SERV 'CE OF 
C ARC ILL, INCORPORATED 

In accordance with Decision No. 43, serveci October 7, 1997, in the above-

capticu \ mattei, Cargill, Incorporated hereby certifies that it has served on t i r h 

part / of record as listed in Decision No. 43 copies of all filings it has submitted so 

far in this proceeding by first-class mail, postage prepaid, this 10th day of 

October 1997. 

Respectfully subrnittt d, 

John K. Vlaser Iff 
Karvn A. Booth 
Dortlai., Clearv, Wood & Maser, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorttcu^ for 
Cargill, Incorporated 

October 10, 1097 
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ISRI-5 

BEFC)RE THE 
SURFACE TRANSUORT.^TION BOARD 

STC Finance Docket No. 33388 

CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corj. oration And Norfolk Railzeay Company 

—Coitrol .And Operiiting Lcascs/A^: eemer.ts— 
Conrai! inc. And Consolidotcd Rail Corporition 

CERTIFICATE OF SERVICE OI 
INSTITUTE OF SCRAP RECYCLING IND JSTRIES, INC. 

In accordance v. ith Decision No. 43, served Octot>er 7, 1997 \y the above-

captioned matter. Institute of Scrap Recycling Industries, Inc. hereby certifies that 

it has served on each party of record as listed in Decision No. 4'- copies of all 

filings it has submitt'^d so far in this proceeding by first-cla.o mail, postage 

prepaid, this 10th day or October, 1997. 

Respectfully submitted, 

John K. Maser III 
Karyn A. Booth 
Donelan, Clea. y , Wood & Maser, P.C. 
1100 New York Avenue, N.W., Suite 750 
Wa-.hington, D.C. 20005-3934 
(202) 371-9500 

iJ Officw ot 'hr decr«.;^ry , 

( • i f 

Attorneys for 
institute of Scrap Recycling Industries, Inc. 

October 10, 1997 
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BOSTON 
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H A R R I ^ ' - . U R G 
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' ,I:XPF.DITED HANDLING REQUESTED 

Fan 0̂  
' ^ ^ ^ ^ [ O Public Racotf^ 

September 23, 19 97 

VIA HANP PEI.IV5RY 

Mr. Vernon A. W i l l i a m s , Secretary 
Surface i r a n s p o r t a t i o n Board 
1925 K S t r e e t , N.W., Seventh Floor 
Washing ^n, DC 20423-0001 

Re: CSX Corp./Norfolk oouther.n Corp. -- Control ard 
Operating Leases/Agreement -- C o n r a i l ; Fmanue 
Docket No. 3-388 

Dear S e c j e t a i y W i l l i a m s : 

Enclosed are tne o r i g i n a l and 25 copies of the "Appeal 
of A t l a n t i c C i t y E l e c t r i c Company, American E l e c t r . c Power, 
Delmarva Power & L i g h t Company, I n d i a n a p o l i s Power & L i g h t 
Company, and The Ohio V a l l e y Coal Company from che September 19, 
199 7 Order of the P r e s i d i n g Judge; R e s t r i c t i n g Discovery, and 
Motion f o r Expedited Consid;--.rat i o n " (ACE, e t a l . -14) and the 
"Reply o f A t l a n t i c C i t y E l e c t r i c Company, American E l e c t r i c 
Power, Delmarva Power & Lighi. Company, I n d i a n a p o l i s Power & L i g h t 
Company, and The Ohio V a l l e v Coal Company t o Appeal of A p p l i c a n t s 
(CSX/NS-BIJ" {/-CE, et a l . -15) fc:- f i l i n g i n the above-referenced 
proceeding. Also enclosed i s a 3.5" d i s k e t t e coWJij^ii^g 
documentation i n WordPerfect format. |^ 

Fbc RECEIV iO 

SEP 2 

SURFACC 
TBANSPOHT.̂ sTiQM BOARD 

SEP 2 4 1997 

SURFACE 
TRANSFORTAHON BOARD 



Mr. Vernon A. W i l l i a m s 
September 23, 1997 
Page 2 

Copies of the enclosed p l e a d i n g s (ACE, £Jt__i,l_̂ -14 and 
- l b , have been served on a l l p a r t i e s on the R e s t r i c t e d S e rvice 
L i s t . Please i n f o r m the undersigned i f the Board r e q u i r e s , 
pursuant t o Decision No. 2 1 , s t v v i c e on a l l p a r t i e s of recor:". 

Please date stamp and r e t u r n the enclosed t h r e e 
a d d i t i o i J d l copies of each p l e a d i n g v i a oui messenger. 

Very t r u l y yours, 

Michael ^'. McBride 
B r i a n D. O ' N e i l l 
Bruce W. Neely 
Linda K. B:eggin 
Brenda Durham 
Joseph H. Pagan 

A t t o r n e y s f o r A t l a n t i c C i t y 
E l e c t r i c Company. .American 
E l e c t r i c Power. D-;lmarva 
Power & L i g h t Company. 
I n d i a n a p o l i s Power 6̂  L i g h t 
Company, and The Ohio V a l l e : 

Enclosures 

cc (w/Enclosures,) : A l l p a r t i e s on the R e s t r i c t e d Sez'vice L i s t 



Expedited C o n s i d e r a t i o n Requested 

UNITED STATES OF AMER.'CA 
DEPARTMENT OF TRANnPORTATION 
SURFACE TRANSPOR'^ATION BOARD 

FINANCE DOCKET NO. 33388 

l?2 /rr 
ACE, s j ; _ a i . - i 4 

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

--CONTROL AND OPERATING LEASES/AGPEEMENTS--
CONRAIL, INC. AND CONSOLIJATE? RAIL CORPORATION 

APPEAL OF ATLANTIC CITY Eij XTRIC COMPANY, AMERICAN ELECTRIC 
POWER, DELMARVA POWER u: LIGHT COMPANY.. INDIANAPOLIS 

POWER £c LIGHT COMPANY, AND THE OHIO VALLE.• COAL COMPANY 
FROM THE SEPTEMBER 19, 1997 ORDER OF THE PRESIDING JUDGE 

RESTRICTING DISCOVERY, AND MOTIO.'I FOR EXPEDITED CONSIDERATION 

Michael F. McBride 
B r i a n D. O ' N e i l l 
Bruce W. Neely 
Linda K. Breggin 
Brenda Durham 
Joseph H. Fagan 
LeBoeuf, Lamb, Greene 

& MacRae, L.L.P. 
18 75 Connecticut Avenue, N.v.̂ . 
S u i t e 1200 
Washington, D.C. 20009-5728 
Phone: ^202) 986-8000 
Fax: (202) 986-8102 

September 23, 1997 

At t o r n e y s f o r A t l a n t i c C i t y 
E l e c t r i c Company. American 
E l e c t r i c PUWQY-. Delmarva Power 
& L i g h t Company. I n d i a n a p o l i s 
Power & L i g h t CoTpany. and 
The Ohio V a l l e y Coal Company 



ACE, et a l . -14 

UNITED STATES OF A.MERICA 
DEPARTMENT OF TRANSPOi^TATION 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33 3 88 

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 

APPEAL OF ATLANTIC CITY E'LECTRIC COMPANY, AMERICAN ELECTRIC 
POWER, DELMARVA POWER & LIGHT COMPANY, INDIANAPOLIS 

POWER & LIGHT C MPANY, AND THE 07̂ 10 VALLE- COAL COMPANY 
FROM THE SEPTEMBER 19, 1997 ORDER OF THE PRESIDING JUDGE 

RESTRICTING DISCOVERY, AND MOTION FOR i^XPEDITED CONSIDERATION 

Pursuant t o S e c t i o n 1115.1(c) of the Rules of P r a c t i c e 

of the Surface T r a n s p o r t a t i o n Board ("Board") and De c i s i o n No. 6 

i n t h i s proceeding, A t l a n t i c i ^ i t y E l e c t r i c Company, American 

E l e c t r i c Power, Delmarva Power & L i g h t Company, I n d i a n a p o l i s 

Power & L i g h t Comipany and The Ohio V a l l e y Coal Ccmpany ( j o i n t l y 

"Movants" or "ACE, ̂  a1.") hereby r e s p e c t f u l l y appeal, and seek 



expedited consideration of t h e i r appeal, from the Presiding 

Judge's order, issued on the record on September 19 1997 (Tr. 

45-47), denying Movants' motion to compel Applicants to produce 

"revenue masking factors" f or cer t a i n of the years requested by 

Movants i n one Interrogatory and one Document Request, served 

September 4, 1997 (ACE, ^ a l . - l D . (Judge Le.^nthal ordered the 

revenue masking factors Movants requested produced f o r otl-'.er 

years during "he period 1978-97 that Movants recvested. 

Applicants appealed that r u l i n g on Monday, September 22, 1997 

(CSX/NS-81). Some of the pages from the t r a n s c r i p t of the 

September 17 and l y , 1997 Discovery Guidelines are attached 

thereto.) 

A f t e r Applicants objected on September 11, 1997 to 

providing the revenue masking factors f o r any of the years 

requested. Movants moved to compel on September 12, and Judge 

Leventhal heard the dispute i n Discovery Conferences conducted on 

September 17 and 19, 1997. His r u l i n g was e f f e c t i v e September 

19, but he stayea his r u l i n g at Applicants' request and over 

Movants' objection u n t i l 5 p.m. on Monday, -September 22. The 

Board issued a f u r t n e r stay on September 22 i n Decision No. ?9. 
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Judge Leventhal r u l e d t h a t A p p l i c a n t s would b'? o b l i g e d 

t c produce the revenue masl.xng f a c t o r s f o r tne same years t h a t he 

e a r l i e r r e q u i r e d Applicant.^ t o p r o v i d e i n f o r m a t i o n and documents 

responsive t o ACE, et a l . -2, -3, and -4. Sgg Decision Nos. 11 

and 17. For a i l A p p l i c a n t s , t h a t i n c l u d e s 1-^95-97. For C o n r a i l , 

i t a l s o i n c l u d e s 1988-92. For NS, i t a l s o i n c l u d e s 1980-84. For 

CSX, i t a l s o i n c l u d e s 1978-82. 

ARGUMENT 

There i s no d i s p u t e t h a t the i n f o r m a t i o n sought i s 

responsive t o Movants' September 4 d i s c o v e r y requests Moreover, 

i n Decision No. 11, Judge Leventhal d i d not f i n d t h a t Movants' 

d i s c o v e r y requests f o r the years f o r which ae d i d n<?t order 

p r o d u c t i o n were n c r e l e v a n t or would not lead t o a d m i s s i b l e 

evidence. Inste:.d, he r u l e d t h a t the burden of producing the 

i n f o r m a t i o n requested then by ACE, et a l . outweighed the 

p r o b a t i v e value of the i n f o r m a t i o n sought. Decision No. 11 i t 2. 

I n D e c i s i o n No. 1'', the Board a f f i r m e d the P r e s i d i n g 

Judge's f i n d i n g s , and suggested t h a t i n f o r m a t i o n requested by 

Movants t h a t Judge Leventhal d i d not order produced ^as of 

"n.arginal relevance." ( I d . at 2; £££ a l g i ^ i d . - at 3 ) . Thus, 

a p p a r e n t l y the Board has determined t h a t i n f o r m a t i o n f o r CSX 
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(between 1978-92), NS (between 1980-84), and Conrail (between 

1988-92) i s relevant or may lead to relevant evidenc , as i s data 

f o r a l l Applicants f o r 1995-97. With respect to the i n s t a n t 

discovery request, Applicants argued that information about other 

years io i r r e l e v a n t , and Judge Leven:hal apparently agreed, 

determining tha: he should not order production of inform.ation 

f o r years other than those he previously ordered information and 

documents produced. Respectfully, t h i s r u l i n g i s erroneous. 

Movants' experts have now determined that the 

l i m i t a t i o n s on the data Judge Leventhal previously ordered 

p.-oduced required them to seek to " f i l l i n " the missing years 

w i t h other data to provide a s t a t i s t i c a l l y r e l i a b l e and useful 

study of Applicants' ratemaking practices f o r the Board's review. 

The gaps i n the years l i r t e d , and the inconsistency i n years from 

Applicant to Applicant, complicate i f not f r u s t r a t e an 

• i t e l l i g e n t comparison of the data produced by each Applicant. 

Movants' solution to the problem was the use of che 

"Waybill Samples." Of course, the Board makes the Waybill 

Samples available f o r evidentiary presentations before the Board, 

and Movants' consultants hâ -e now obtained them from the Board 

f o r use m t h i s proceeding. However, us the Board knows. 
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Applicants a>-2 permitted to "mask" the revenues on the Waybill 

Samples t o protect commercially sensitive information from public 

disclosure. There i s no c o n f i d e n t i a l i t y issue here, however, 

becavse as the Board observed i n denying Applicants' appeal of 

another of Judg:: Lt.-'-enthal ' s r u l i n g s , *"he Protective Order i n 

place here w i l l protect t h e i r comme"^cially sensitive information. 

Decision Nos. 32 and 34. 

But Movants seek to use the Waybill Samples t c show 

Applicants' actual ratemaking practices. Thus, the a b i l i t y of 

others t o us •> the Waybill Samples without the revenue masking 

fa c t o r s i n other proceedings b fort, the F-oard i s i r r e l e v a n t , 

since such studies have used the Samj.lfs for aggregate data or 

other purposes that may not have rec^uired the actual revenues, or 

i n which the Board's Staff did the study and kne--; the masking 

f a c t o r s , as apparently i t has done, f o r exr^inple, i n Ex Parte No. 

399 . 

Here, though, Movants' e.-.perts to test the 

reasons, over a s t a t i s t i c a l l y r e l i a b l e universe of data, f o r 

Applicants' actual ratemaking practices, i n order to determine 

whether CSX's and NS's acquis.-,tion and control of Co.niail w i l l 

a f f e c t Movants' rates, or tha rates of those who ship Movants' 
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coal (Centerior, i n the case of The Ohio Valley Coal Company). 

The Board c o r r e c t l y understood the issue i n Decision No. 17 (at 

2-3) cnaracterizing i t as going beyond th.--; "one lump theory" 

disputes i n past merger proceedings to an issue cf whether the 

a c q u i s i t i o n premium paid by CSX and NS f o r Conraii would or could 

r e s u l t i n rate increases to shippers such as Movants. Where the 

Board was i n c o r r e c t , however, i n Decision No. 17, we r e s p e c t f u l l y 

submit, was i n i t s conclusion -- which i s contrary to Movants' 

experts' a f f i d a v i t s submitted to the Board -- that they are 

"challenging a baii^ic p r i n c i p l e of economics." Decision No. 17 at 

3. To the contrary, Drs. Kahn and Dunbar c a r e f u l l y explained i n 

t h e i r July 22 Supplementary A f f i d a v i t that they do pgt challenge 

that theory, but merely .ish to review thf: evidence to determine 

i f the Board's theories apply here or not (The ICC/STB has 

indicated previously that i t i s w i l l i n g to consider evidence to 

rebut i t s theories, and we presume the same i s s t i l l trur.. Uu: on 

P a c i f i c , et a l . . 4 l.C.C.2d 409, 476 (1985), quoted with approval 

i n Burling-.on i^orthern Inc.. et a l . . Finance Dkt . No. 32549, 

Decision No. 38 (Aug. 16, 1995), ^ f f d sub nom. Western 

r^esources. Inc. v. STB. lOS F. d 782, 787-88 D.C. Cir. 1997). 

Moreover, there i s no burden to producing the masking factors. 
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and thus the Board's ra t i o n a l e i n Decision No. 17 f o r danying the 

information sought there ( i . e . . the burden of "broad discovery", 

i d . at 3) , dc "s nr^ apply here. 

Since Judge Leventhal did not rule i n Decision No. 11 

that the years other than ti-ose for which he ordered data 

produced were i r r e l e v a n t here, but rather that the burden ot 

production of data i n those years was sim.ply toe great, i t 

folTows tha.- his r u l i n g i n Decision No. 11 does not c o n t r o l here. 

Furthermore, Applicants' counsel conceded (off the record) before 

Judge Leventhal on September 17 that i t v/as no burden ,".o produ :;e 

the revenue masking fac t o r s , unlike the s i t u a t i o n w i t h Movants' 

July 3 discovery requests. 

Thus, i n order to present an i n t e l l i g i b l e study of 

Applicants' ratemaking practices j s i n g t.he Waybill Samples, i t i s 

most especially the re'̂ 'enue masking factors f o r the years 

Applicant3 were not previously required to produce data that are 

the most important to Movants. To be sure, tiie revenue mas.king 

f a c t o r s f o r the years i n which production previously was ordered 

are also important, since there are discrepancies on the tapes 

that the revenue masking factors may help explain, and the rates 

Applicants charge are apparently reported wi t h c r e d i t s o-̂. rebates 
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applied, thus skewing the rates themselves. Tĥ e factors w i l l 

help c l a r i f y what i s otherwist- unclear or erroneous. The more 

important part of the e f f o r t that Movants seek to present to the 

Board, however, i s to " f i l l i n " the missing years, given the 

l i m i t a t i o n s of Decision No. 11. 

Simply stated. Movants wish to produce "time l i n e s " f o r 

the years 1978-97 of Applicants' ratemaking practices fot a 

s u f f i c i e n t number of " o r i g i n - d e s t i n a t i o n " pairs to r e s u l t i n a 

s t a t i s t i c a l l y r e l i a b l e study. The lim.itatio.ns previo.'sly 

imposed, l i m i t i n g the discovery to "destinations served by 

Conrail," to Movants' destinations (and others who joined i n 

those requests a f t e r July 16, i.e.. Indianapolis Power & Light 

Company, New York State E l e c t r i c U Gas Company, and Niagara 

Mohawk Power Corporation), and to a few years f o r each Applicant 

(and d i f f e r e n t years at t h a t , e-\cept f o r the 1995-96 plus part of 

1997), have precluded preparation of such conffnuous time l i i : e s . 

Movant.s thus sought to " f i l l i n " f o r the missing years 

through use of unmiasked Waybill Sample data. Clearly, i f years 

1978-82 are relevant as t.o CSX, as well as 1995-97, i t i s 

inconceivable that the intervening years (1983-94) are not 

relevant to a study f CSX's ratemaking practices. The same 
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point can be made fo r the other Applicants. For example, i f 

Conrail's ratemaking practices are relevant i n 1988-92 and 1995-

97, how can 1993-94 be i r r e l e v a n t to such a study? I t i s not 

l o g i c a l to conclude that the - C J . vening years are i r r e l e v a n t . 

Movants commenced discovery as early or e a r l i e r than 

any other p a r t i e s , on July 3, 1997 (ACE, et a l . -2. -3, and -4; 

see Decision No. 17). They have d i l i g e n t l y sought discovery, 

despite the obstacles that Applicants have erected, which Judge 

Leventhal described i n Decision No. 26 and which the Board noted 

i n Decision Nos. 32 and 34. Surely, the Board wishes to hear 

evidence on the biggest issue i n the proceeding f o r many shippers 

-- w i l l the largest a c q u i s i t i o n premium ever paid f o r a r a i l r o a d 

l i k e l y r e s u l t i n rate increases to the shippers? Since the Bof r d 

agrees that i s an issue i n t h i s proceeding (see Decision No. 4 at 

3), j u s t as surely the Board should want i n t e l l i g i b l e evidence. 

But how can Movants' experts i n t e l l i g e n t l y analyze the data and 

draw a conclusion about Applicants' ratemaking practices i f they 

cannot know Applicants' actual ratet. f o r timelines over enough 

years, to perform, a s t a t i s t i c a l l y r e l i a b l e analysis? 

I t w i l l not do to say " j u s t do a year-to-year 

comparison -- .hen you don't need the actual rates." F i r s t , 
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Movants' experts w i l l not have a l l of the years of data. Second, 

r a i l r o a d s are permitted to use d i f f e r e n t masking factors every 

year, and thus year-to-year comparisons are net necessarily 

probative unless the masking factors are unchanged. Third, 

Movants' experts may not j u s t be m.aking year-to-year comparisons, 

but also comparing data f o r the e f f e c t s of such things as 

a c q u i s i t i o n s , a d d i t i o n a l source competition, reduced coal options 

due to Clean A i r Act changes, responses to cost increases or 

decreases, and general evidence of market power, or the lack 

thereof, that the data may reveal, so as to i n f e r or deduce what 

the Applicants' ratemaking practices are l i k e l y to be i f CSX and 

NS are perm.itted to acquire and c o n t r o l Conrail. 

Fourth, the Board should convey i t s desire to hear a l l 

possibly relevant evidence, and manifest i n j u s t i c e occurs by 

d e f i n i t i o n when i t does not. Unless the Board i s prepared to 

r u l e that information concerning Applicants' ratemaking practices 

i s i r r e l e v a n t f o r those portions of tha 20-year period Movants 

requested (1978-97) but were denied that information, i t must 

f i n d that the revenue m.asking factors f o r those years are also 

relevant or may lead to relevant inforr.iation, since by d e f i n i t i o n 

the masking f a c t o r s d i s t o r t the most probative evidence 

•10-



concerning A p p l i c a n t s ' r^.tema^ ' g p r a c t i c e s -- t h e i r a c t u a l r a t e s 

and revenues f o r the t r a f f i c d i s p l a y e d on the W a y b i l l Samples. 

Movants' appeal (and ex p e d i t e d c o n s i d e r a t i o n t h e r e o f ) 

should be granted, and r.hcy should be p e r m i t t e d t o o b t a i n a l l . 

and not some, of the revenue masking f a c t o r s a p p l i e d t o revenues 

on the " W a y b i l l Samples" f u r n i s h e d t o the Board by A p p l i c a n t s f o r 

the years 1978-97. 

R e s p e c t f u l l y submitted, 

Michael F. McBiid^ 
B r i a n D. O ' N a i l i 
Bruce W. Neely 
Linda K. Breggin 
brenda Durham. 
J.;)seph H. Fagan 
LeBoeuf, Lamb, Greene 

& MacRae, L.L.P. 
1875 Connectic'.t Aveniie, N.W. 
Su i t e 1200 
Washington, D.C. 20009-5728 
Phone: (202) 986-8000 
Fax: (202) 986-8102 

Mttorneys f o r A t l a n t i c C i t v 
E l e c t r i c Company, .^mericar 
E l e c t r i c Power. Delmarva Power 
L Ligh: Cô pgny. Indi^nagglis 
Power & Lig»t t.Q;T̂gany, and 

September 23, 1997 The Ohio V a l l e y Coal Ccmpany 
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Tennesses Valle> Authority, 400 West Summ.t Hili Drive, Knoxville, Tennessee 37902-1499 

September 15. mi 

The Honorable Vernon A Williams 
Secretar\ 
Surface Transp rtatior board 
Case Control Branch 
Atfention STB F'lriance Docket Wo 
142 K Street N W 
Washmgton. D C 20423-000' 

Re ('.VV (\>rp(>raUon and CS.\' Transportation, tne . Norfolk Souther, • Corporation and 
Norfolk Southern Railway C ompô .- Control and Operating Leas ;s/Agrecments - C onratl 
Inc and ConsoliJateJ Rail Corporation - Finance Docket No. 333 <8 

Dear Secretar> Williams: 

[•nclosed are an original and ten (10) copicf of !he Certificate of Service of the Tennessee V«iley 
/ uthorit> (TVA-3) for filing in the ,:ibo\«;-ie* . ic;;d proceeding Please note that a copy of tlus 
filing IS also enclosed on a 3.5-mch diskette u. WordPerfeci 7 0 format. 

Rcspectftilh submitted. 

William L 0«tcen 

Associate General Counse' . . 
Enclosures 
cc (Enclosure): 

rhe Honorable Jacob Leventhal 
Administrative Law 'udge 
Fe<̂ cral Energy Regulator. Commission 
Oface of Hearings. Suite IIP 
8S8 First Street. N E 
Washington. D C 20426 
Mr Robert J Cooper. General Chairperson 
Uiiu«^ Transportation Union 
General Committee of Adjustment. GO-34S 
1238 Cass Road 
Maumee. Ohio 43537 

7 



TVA-3 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON, D.C. / ifK 

FINANCEDOCKETNO. 33388 \oA r,;^,^^^^... 

CSX CORPORATION Aî iO CSX TRANSPORTATION, 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES / AGREEMENTS-
CONRAIL INC AND CONSOi JDATED RAlL CORPORATION 

CERTIFICATE OF SERVICE 
OF THE TENNESSEE VALLEY AUTHORITY 

Pursuant to Decision No. 27 of the Surface Transportation Board, I hereby certify that 

on Stpterrber '5, 1997, r.obert J Cooper, General Chairperson, United Transportation 

Union, was set ved by first-class U.S. mail, postage prepaid, with the following filing oi the 

Tennessee Valley Authority submitted thus far in this proceeding; 

Notice of Intent to Participate (TVA-1) 

Dated: September 15, 1997 

William L Osteen 
Associate General Counsel 

Tennessee Valley Authority 
400 West Summit Hill Drive 
Knoxville, Tennessee 37902 
Telephone No (423) 632-7304 
Facsimile No (423) 632-2422 

Attorney for Tennessee Valley Authority 



August 5, 1997 

VIA F.ACSIMILE A>4D OVERNIGHT MESSh '^ER 

The Honorable Vernon J\. Williams 
Secretary 
Surface Transportation Board 
v ase Control Branch 
A tention: STB Finance Docket No. 33388 
1925 K Street, N.W, 
Washington, D C, 20423-0001 

Re: C5.V Corporation and CSX Transportation, Inc., Norfolk Southern Corporation and 
Norfolk Southem Railway Company - Control and Operating Leases/Agreements -
Conrad Inc. and Consolidated Rail Corp(jr~.tion - Finance Docket No. 33388 

Dear Secretary Williams: 

Enclosed for filing in the above-referenced proceeding are an original and 25 copies of the 
Notice of Intent to Participate of the Tennessee Valley Authority, Also enclosed is a 
3 5 inch diskette containing the text of the filing in WordPerfect 7 0 format, 

Respectflilly submitted. 

f}il) 
Edward S Christenbury 

CLY GFH 
Enclosures 



TVA-l 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCEDOCKETNO 33388 

CSX CORPOR.\TION AND CSX TRANSPORTATION, INC., 
NORFOLK SOUTHERN COkPOR.\TION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CC.VTROL AND OPERATING LEASES / AGREEMENTS-
CONR.\IL INC. AND CONSOLIDATED RAIL CORPORATION 

NOTICE OF INTENT TO PARTICIPATE 

Tennessee Vallev Authority ("TVA") hereby notifies the Board that it intends to 

participate in the above-referenced proceeding. Service may be made on the undersigned 

counsel T^ A adopts the abbreviation "TVA" for identifying its pleadings. 

Respectfully submitted. 

Edward S Christenbury 
General Counsel 

William L. Osteen 
Associate General Counsel 

Tennessee Valley Authority 
400 West Summit Hill Drive 
Knoxville, Tennessee 37902-1499 
Telephone No (-̂ 23)632-7304 
Facsimile No (423)632-2422 

Attorneys for Tennessee Valley Authority 



TVA-1 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINAaNCE DOCKET NO 33388 

CSX CORPOr<ATIO*i AND CSX TRANSPORTATION, INC., 
NORl-'OLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY C O M P A ? f 

-CONTROL ANT OPERATING LEASES / AGREEM:.NTS~ 
CONRAIL DVr. AND CONSOLmATED RAIL CORPORATION 

CERTinC/>.TI<: OF SERVICE 

I hereby certify that I have served this 5* day of August, 1997, a copy of the foregoing 

"Notice of Intent to Participate" by first-class mail, postage prepaid, or by more expeditious 

means, upon each of the following parties of record: 

Office of the Secretary 
Case Control Branch 
Attention STB Finance Docket No. 33388 
Surface Transportation Board 
1925 K Street, K W 
Washington, D C 20423-0001 

rjchard A Allen, Esq 
Zuckert, Scoutt & Rasenberger, L L P, 
Suite 600 
888 Seventeenth Street, N,W. 
Washington, D C 20006-3939 

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

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
Office of H.'drings, Suite 1 IF 
888 First Street, N E. 
Washington, D C 20426 

Dennis G Lyons, Esq 
Arnold & Porter 
555 Twelfth Street, N W 
Washington, D C 20004-1206 

{jl)lA> 
William L Osteen 
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TH< MAS F. MIFARLAND JR 
tntt farlndOsi' aol.cam 

L A W O F F I C E S 

M C F A R L A N D HL H E R M A N 
20 NOR H WAC IER DRIVF-SUJTH 1330 

CHICAGO, IUUINOIS 60606-2902 

TELEPHONE (312) 2.36-0204 

FAX (312) 201-9695 

mchermn ® aol. com 

September 16, 1997 

ORIGINAL 

N C. I ^ M A K ' / V 

\'emon A Williams, Secretary 
Surtaee I»;msportation Board 
Case Control Unit. Suite 713 
1925 ¥ 'leet, N W 
Was-. DC 20423-r.OOl 

Re: STB I inance Docket No 33388, CSX Corp. and CSX Trc^porlalion, 
Inc., Norfolk Sou'hcrn Corp. and Norfolk Southern Railway Co. - Contnl 
and Operating Leases Agt cements - Conrad Inc. and Consolidated Rad 
Cot p. 

Dear Mr Williams 

This is to certify that a copy of Kokomo Grain Co , Inc's filing ;\'JC-1 and KGC-2 in 
the above referenced proceedinj; have this day been served on Robert I Cooper, United 
''ransportation Union, at the corrected address in accordance with the BiiiuO's Decision No. 17 
dated September 8, 1997 1 er copies accompany the original of this communication 

Very truly yours, 

Thomas I McFarlana, Jr 
Attorney J or Kokomo Grain Co., Ine. 

nicFktencd. wp7.0 631 imtbi 
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W I L L I A M L . S L O V E B 
C. M I C H A E L L O F T r s 
D O N A L D G . A V E H V 
JO»>N H . L E S E r H 
K E L V I N J . D O W D 
ROBERT D . ROSENBEKC 
C H R I S T O P H E R A . M I L L S 
F R A N K .1 . P E H O O L I Z Z I 
ANDREW B . K O L ^ . S A R I I I 

S L O V E R 8C L O F T U S 
ATTORNEYS A T LAW 

I S e 4 S E V E N T E E N T H STREET, N . W. 

« . S b l N G T O N , O. C e 0 0 3 « 

September 18, 199' 
SOe 347 -TITO 

BY H.- ND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surfar-e Transportation Board 
Case Control Branch 
ATTN: STB Finance Docket 33388 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: Finance .locket No. 33388 
CSX Corpcr.ition and CSX Tr-=insporta^ion Inc., 
Norfolk Sruthern Corporation and Norfolk 
Southern Railway Company — Control and Operating 
LeaSv/s/Agreements -- Conrai... Inc. 
and Consolidated Rail Corporatior 

Dear Secretary Williams: 

Pursuant o Decision No. 27 i n t-!ie abo'e-referenced 
proceeding, enclosed please f i n d an o r i g i n a l and ten ^lO) copies 
of the C e r t i f i c a t e OL Service -f the State of New York, by and 

i t s Department of Transportation ("NYS"). *• hrough 

We have included an extra copy of the C e r t i f i c a t e of 
Service. Kindly indicate receipt by time-stamping t h i s copy and 
returning iv. with our messenger. 

Sincerely, 

S:P 1 ̂  iv97 
Kelvin JT Dowd 
An Attorney for the State of 

New York by and through i t s 
Department of Transportation 

Enclosures 

cc: Mr. Robert .7. Cooper (by Federal Express) 



117 

CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STB Finance Docket No. 

33388, CSX Corporatior and CSX Transportation Inc., Norfolk 

Southern Corporation and Norfolk Southern Railway Company — 

Control and Operatinc Leases/Agreements — Conrail Inc. and 

Ccnsolidated Rail Corporation. I hereby c e r t i f y that on t h i s iBth 

day of September, L997, I caused copies of a l l f i l i n g s su" l i t t e d 

thus f a r i n t h i s procee-iing by the St?te of New York, by and 

through it£ Department of Transportation ("NYS"), to be served by 

rederal Express deli v e r y upon Robert J. Cooper, General 

Chairperson, United Transport?.tion Union, General Committ'^e of 

Adjustment, GO-348, 1238 Cass Road, Maumee, Ohio, 43537. 

/<ctV^^-^"^^ Kelvin J 

n 

r:p 1 ̂  1997 
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nx 
WILLL.M L. SLOVEH 
v.. Micn.vF.L L o m : s 
DONALD O. AVEHY 
JOHN H. I.E SETH 
KELVIN .J DOWD 
KOBERT D. HOSES'. l5BO 
CHRISTOPHER A. MILLS 
FRANK .J PEBOOUZZI 
ANDREW B. KOLES\H I I I 

S L O V E R & Lorxtis 
ATTORNEYS AT LAW 

1884 SEVENTEENTH STREET, N. W. 

WASHINGTON, O. C. 80008 

I' 

i2ou 3 4 r - n r o 

September 18, 199 7 

LY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
ATTN: STP Finance Docket 33.'id8 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Re: Fin^nje Docket No. 33388 
CS\ Corporation ana CSX Transportation Inc., 
Norfolk Southern Corporation and Norfolk 
Sci thern Railway Company — Cont.-ol and Operating 
Leases/Agreement,' — Conrail Inc. 
and Consolidatea Rail Corporation 

Dear Serreta y Williams: 

Pursuant to De-:ision No. 27 i n the above-referenced 
proceeding, enclosed oleabO f i n d an o r i g i n a l and ten (10) copies 
of the C e r t i f i c a t e of Service or GPU Generation, Inc. ("GPU"). 

We have included an extra copy of the Cert.'.f icate of 
Service. Kindly indicate receipt by time-stampino t ! i& c^py and 
returning i t with our mc-sserg^r. 

Sincerely, 

Kelvin J. Dowd 
An Attorney for GPU 

Generation, Inc. 

Enclosures 

cc: Mr, Robert J. C.-per (by Federal Express) 



r 1 ̂  1997 rRRTIFICATE OF SERVICE 

Pursuant to Decision No. 2'' i r STB Finance Docket No. 

33 3118, CSX Corporation and CSX Transooitation Inc., Norfolk 

Southern Corpc. at i o n ai.d Norfolk boMthbrn r - ••• ̂  way Company - -

Control and Operating Leases/Agreements — Conrail Inc. and 

Consolidated P a i l Corporation, I hereby c e r t i f y t h a t on t h i s 18th 

day of September, 2 997, I caused copies of a l l f i l i n g s submitted 

thus f a r i n t h i s proceeding by GPU Generation, Inc. /"GFU") to be 

served by Fedeial Express delivery upon Robert J. Cooper, Ceneral 

Chairperson, United Transportation Union, General ommittee of 

Adjustment, 00-3^ 8, 1238 Cass Road, Mauraee, Ohio, 43537. 

Kel-'-in 

r ^ 1 
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W I L L L ^ M L . S L O V E R 

C. M I C H A E L L O F T l : S 

D O N A L D O. AVEHY 

J O H N H . LE SEITH 

K E L V I N J . DOWD 

ROBERT . ROSE:4BERG 

C H K I S T O P H E R A . M I L L S 

F R A N K . 1 . P E R O O I I Z Z I 

ANDREW B . KOLFSAR I I I 

S L O V E R & L O F T U S 
ATTORNEYS K . ' LAW 

1884 S E V E N T E E N T H STREET, N . W. 

W A S H I N G T O N , O C 8 0 0 0 0 

September 18, 19 9'' 808 34r-riro 

BY HAND DELIVERY 

The Honorable Vernot A. WilliriMS 
Secretary 
Surface T r a n s p o r t a t i o n Boara 
Case C o n t r o l Branch 
ATTN: STB Finance Docket 33388 
1925 K S t r e e t , N.W. 
Washington, D.C. 20423-0001 

Re: Finance Dock?t No. 33388 
CSX Corporat- T a n i CSX T r a n s p o r t a t i o n I n c . , 
N o r f o l k Souti . Corporation and N o r f o l k 
Southern Railway Company -- C o n t r o l and Operating 
Leases/Agreements -- C o n r a i l I nc. 
and Consolidated R a i l . C o r p o r a t i o n 

Dear Secretary W i l l i a m s : 

Pursuant t o Decision No. 27 i n the above-referenced 
proce.ding, enclosed please f i n d an o r i g i n a l and ten (10) copies 
of the C e r t i f i c a t f . of Service of the C i t i e s • " East Chicago, 
Indiana; Hammond, Indiana; Gary, Indiana; anc W h i t i n g , Indiana 
( c o l l e c t i v e l y "Tho Four C i t y Consortium")("FCC") . 

We have inclu d e d an e x t r a copy c f the C e r t i f i c a t e of 
Service. K i n d l y i n d i c a t e r e c e i p t by time-stamping t h i s copy and 
r e t u r n i n g i t w i t h our mr^senjer. 

S i n c e r e l y , 

C. Michael L o f t u s 
An A t t o r n e y f o r the C i t i e s of 

East Chicago, Indiana; 
Hammond, In d i a n a ; Gury, Ind i a n a ; 
WhitJiig, I n d i a n a , c o l l e c t i v e l y 
The Four C i t y Consortium 

Enclosures 

cc: Mr. Robert J. Cooper (by Federal Express) 



CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STB Finance Docket No. 

33388, CSX Corporation and CSX Transportation Inc., Norfolk 

Southern Corporation and Norfol'c Southern Railway Companv — 

Cont .1 anc Operating Leaser/Agreements — Conrail Inc. and 

Consolidated R a i l Corporatiun, I ht ..y c e r t i f y that on t h i s IGth 

day of September, 1997, I caused copiei,' of a l l f i l i n g s submitted 

thus f a r i n t h i s proceeding by the C i t i e s cf East Chicago, 

Indiana; Hammond, Indiana; Gary, Indiana; «.nd Whiting, Indiana 

( c o l l e c t i v e l y "The Four City Consortium" )( "FCC" ) i.o be served by 

FtederaJ Express delivery upon Robert J. Cooper, Gei eral 

Chairpeison, Unitea Transportation Union, General Ccmmittee o.̂  

.i^djustmeit, GO-348, 1238 Cass Road, Maumee, Ohio, ^^3537. 

C. Michafel Loftus 
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W I U . U M L . SLO'. F.B 
C. M I C H A K L L<<FTL-S 
DONALL. O. A V i BY 
J O H N H . LK S E L H 
K E L V I N J . D O W D 
ROBERT D . ROSE.NBERO 
C H R I S T O P H E R A . M I L L S 
FRANK .1 . P E H O O L I Z Z I 
ANDREW R. KOLESAR I I I 

S L O V E R & L O F T U S 
ATTORNEYS A T LAW 

>SS4 S E V E N T E E N T H STRE I T , N . W. 

W A S H I N G T O N , D . C. 8 0 0 U d 

80a 347-7170 

September 18, 199/ 

IS 
BY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Brar^^-h 
ATTN: STB Finance Pocket 33; 3d 
1925 K Street, N.W. 
Washinyr.on, D.C. 20423-0001 

Pe: Finance Docket No. 33338 
CSX Corporation and CSX Tranrportation Inc., 
Norfc'lk Southern Corporation and Norfolk 
Southern Railway Company — Control and Operating 
Lease 5/Agreements -- Conrail Inc, 
and Ccnsolidated Rail Corporation 

Dear Secretary Williams: 

Pursuant to Decision No. 27 i n the above-referenced 
pro •cding, pnclospd please f i n d an o r i g i n a l and ton (10) copies 
ot t't'.e C e r t i f i c a t e of Service of Amvest Corpc-^ation and the 
Vai-nHr-v Railroad Company ( "AMVT/VGN" ) . 

We have included an extra copy of the C e r t i f i c a t e of 
Service. Kindly indicav.e reneipt by time-stamping t h i s copy and 
returning i t with our messenger. 

Sincerely, 

Donald G. Avery 
An Attorney f o r Amvest \C(irporation 

and the Vaughan Railroad Company 

Enclosures 

cc: Mr. Robert J. Coofer (by Federal Express) 



ti-i-c, i-7 

CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STB Finance Docket No. 

3 3388, CSX Corporation and CSX Trar sportation j:nc. . Norfolk 

Southern Corporation and Norfolk Souther.i Railway Company — 

Control and Operating Leases/Agree -lents -- Conrail Inc. and 

Consolidated Rctil Corporation, I hereby c e r t i f y that on th'.s 18th 

:'ay of September, 1997, I caused copies of a l l f i l i n g s submitted 

thus f a r in t h i s proceeding by Amvest Corporation -ind the Vaughan 

Railroad Company ("AMV; VGN") to be served by Fec'r^ral Express 

d e l i v e r y upon Robert J. Cooper, General Chairperson, United 

Transportation Union, General Committee of Adjustment, GO-348, 

.'238 Cass ;oad, Maumee, Ohio, 43537. 



STB FD-33388 ID-182049 9-18-97 D 



W I L L I A M L . S L O V E H 

C. M I C H A E L L O F T L S 

D O N A l . ^ t i . AVEHV 

J O H N H . LE S E T R 

n E L V I N J . D O W D 

ROBERT O . R O S E N B E B O 

C H R I S T O P H E R A. M I L L S 

F R A N K J . P E H O O L I Z Z I 

ANDREW B . KOLESAR I I I 

S L O V E R & L O F T U S 
A T T O R N E Y S A T LAW 

18C4 S E V E N T E E N T H S T R E E T , N . W. 

WASHINOTON, D. C . 8 0 0 0 6 

> f 

BOB a 4 7 - n r o 

September 18, 1997 

BY HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transp o r t a t i c n Board 
Cas»̂  Control F.ranch 
ATTN: STB Finance Docket 33388 
19 25 K Svreet, N.W. "' 
Washinrto-, D.C. 20423-0001 

Re: Finance Docket No. 33388 
CSX Corporation and CSX Transport.ition Inc., 
Norfolk Southern Corporation and Norfolk 
Southe -n Railway Cjmj-any -- Coi i i w l and Operating 
Lea«:riS/Agref:m nts -- Conrail Inc. 
and Co n j o l i i a t e d Rail Corporation 

Deer Secreta.'.y Williams: 

Pur.3uant to Decision No. 27 i n the abcvG-referenced 
proceeding, enclosed i s an o r i g i n a l plus ten (10) copies of the 
C e r t i f i c a t e of Service of Centerior Energy Corporation ("Cc,:"). 

We have included an extra copy oi the C e r t i f i c a t e of 
Service. Kindly indicate receipt by time-stainping t h i s copy and 
returning i t with our messenger. 

C. .Michael Loftus 
An Attorney for Centerior 

Energy Corporation 

Enclosures 

cc: Mr. Robert J Cooper (by Federal Express) 



^7 
CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STB Finance Docket No. 

33388, CSX Corporation rnd CSX Transportation Inc.. Norfolk 

Southern Corporation and Norfolk Southern Railway Company — 

Control and Operating Leases/Agreements — Conreil Inc. and 

Consolidated Rail Corporation. I hereby c e r t i f y t h a t on t h i s 18th 

day of September, 1997, I caused copies of a l l f i l i n g s submitted 

thus t a r i n t h i s proceeding by Centerior Energy Corporation 

("CEC") to be served by Federal Exp. ass d e l i v e r y upon Robart J. 

Cooper, General Chairperson, United Transportation Union, General 

Committee of Adjustment, GU-348, 1238 Cass Road, Maumee, Ohio, 

4353 ̂ . 

C. Michael Loftus 
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S O 

W ; L » . ' H L . S L O V E H 

C. M l „ H A R L L O F T U S 

D O N A L D O. AVEHY 

J O H N H . LE S E X ; H 

K E L V I N J . D O W D 

ROBERT O. ROSENP' 'RO 

C H R I S T O P H E R A. M I L L S 

FRANK J . P - ^ H O O U Z Z I 

ANDREW B . k.JLESAR I I I 

S L O V E R & L O F T U S 
A T T O R N E Y S -Vr LAW 

1884 S E V E N T F E N T H S T R S E T , N . W. 

. ^ A S H W r i T O N . D. C- ttOClOO 

SOB 347>7170 

September 18, 1997 

BY HAND DEI. X VERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
ATTN: STB Finance Docket 33388 
1925 K Street, N.W 
Washington, D.C. ' TJ-0001 

Re: Finance Locket No. 33388 
CSX Corporation and CSX Transportation Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Company — Control and Operating 
Leases/Agreements -- Conrail Inc. 
ani Consolidated Rail Corporation 

Dear Secretary Williams: 

Pursuant to Decision No. 21 i n the apove-referenced 
px-oceedin.^, enclosed plea.^e f i n d an o r i g i n a l and ten (10) copies 
of the C e r t i f i c a t e of Service of the Potomac E l e c t r i c Power 
Company ("PEPC"). 

We hove included an extra copy of the C e r t i r i c a t e of 
Service. Kindlv indicate receipt by time-rtamping t h i s copy and 
returning i t w.th our messenger. 

Sincerely, 

0 C. :4ichael Loftus 
.\n Attorney f o r Potomac E l e c t r i c 

Power Company 

Enclosures 

cc: Robert J. Cooper (by Federal Express) 



Co 

CERTIFICATE OF SERVICE 

Pursuant t o Decision No. 21 i n STB finance Docket No. 

33388, CSX Corporation f'nd CSX Transportation Inc.. Norfolk 

Southern Corporation and Norfolk Southern Railway Companv — 

^ontrol and Operating L?aser_>Agreements — Conrail Inc. and 

Consolidated R a i l Corporation, x hereby c e r t i f y t h a t on t h i s 18th 

day of September, 1997, I caused copies of a l l f i l i n g s submitted 

thus f a r i n t h i s proceeding b:. the Potomac E l e c t r i c Po\.'er Company 

("PEPC") to be served by Federal Exp^-ess 'lelivery upon Robert J. 

Cooper, General Cha.rperson, United Transpoitation Union, General 

Ccmittee of Adjustment, CO-348, 123P Cass Road, Maumee, Ohio, 

43137. 

CTMichael^oftus 
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W I L L I A M I . . S L O V E R 
C. M I C H A E L L O F T i : S 
D O N A L D O. > V E H Y 
J O H N H . L E S E I I H 
> E I . V I N J . D O W D 
>. JBERT D . ROSE.NBERO 
C H R I S T O P H E R A . M I L L S 
FRANK J . P E H O O L I Z Z I 
ANDREW H . KOLESAR > 

S L O V E R & L O F T U S 
A T T O H N F v s A T LAW 

W M S B V E N T E i S T B STREET, N W. 

W A S H I N O T O N , D . C. 8 0 0 0 0 

September 18, 1997 

BY HAND DELIVERY 

80e 347-7I70 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportat I r 'lonrd 
Case Control Branch 
ATTN: STP Finance DJC..^ t '. 3388 
1925 K Street, N.W. 
.Jaohington, D.C. 20423-0001 

Re: Finance Docket No. 3 3 388 
CSX Coiporation and CSX Transportation Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Company — Control and Operat.rng 
Leases/Agreements Conrail Inc. 
and Consolidated Rail Corporation 

Dear Secretary Williams: 

Pursuc-iit to Decision No. 27 i n the above-referenced 
proceeding, enclosed please f i n d an o r i g i n a l and ten (10) copies 
of the C e r t i f i c a t e of Service of Consumers Energy Company ("CE"), 

We have iiicluded an extra copy of the C e r t i f i c a t e of 
Service. Kindlv indicate receipt by time-stamping t h i i crpy and 
retu;rning i t wit.; our messenger. 

Sincerely, 

Kelvin j-r Dcwd 
An Attc.ncy f o r Consumers 

Energy Company 

Enclosures 

cc* Mr. Robert J. Cooper (by Federal Expr^'^.s) 



CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STB Finance Docket No. 

33388, CSX Corporation and CSX Transportation Inc.. Norfolk 

Southern Corporation and Norfolk Southern Railway Company — 

r.orvcrp 1 and Operating Leases/Agreements — Conrail Inc. and 

Consolid.- ed Rail Corporation, I heraby c e r t i f y that on t h i s 13th 

day of sept:ember, 1997 , I caused copies of a l l f i l i n g s submitted 

thus f a r i n t h i s proceeding by Consumer3 Energy Company ("CE") to 

be served by ̂ eae-a^ Express delivery upon Robert J. Cooper, 

General Chairperson, United Transportation Union, General 

Comiiittee of Adjustment. GO-348, 1238 Cass Road, Maumee, Ohio, 

43537. 

K ^ K f i n ^ 
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W I L L I A M L . S i , O V E H 

C. M I C H A E L LOFTL'S 

D O N A L D a . A V E H ¥ 

. O H N H . LE S E L ' H 

K E L V I N J . D O W D 

ROPEHT D . R O S H N B t i i O 

CHRI.STOPHER A . M I L L S 

FRANK . 1 . P E H O O U Z Z I 

ANDR-IW B . KOLESAR 111 

S L O V E R & L O F T U S 
A T T O R N E Y S AT LAW 

1884 S E V E N T E E N T H S T R E E T , N. W. 

W A S H I N O T O N , D . C 8 0 O 3 0 

8 0 8 347-7170 

September 18, 1997 

BY HAND DELIVERY 

Vhe Honorable Vernon A. W i l l i a m s 
Secretary 
Surface T r a n s j - T r t a t i o n Board 
Case C o n t r o l Branch 
ATTN: STB Financ'^ Docket 33388 
19 25 K S t r e e t , N.W. 
Washington, D.C. 20423-0001 

Re: Finance Docket No. .''.3388 
CSX Corporation and CSX T r a n s p o r t a t i o n I n c . , 
N o r f o l k Southern Corporation and N o r f o l k 
Southern Railway Company -- C o r t r o l and Operating 
Leases/Ao'-eements -- Co i r a i l Inc. 
and Cĉ r.do l i d a t a d R a i l Corporation 

Dear Secretary W i l l i a m s : 

Pursuant t o Decision No. 27 i n the above-referenced 
proceeding, enclosed please f i n d an o r i g i n a l and ten (10) ^'-'pies 
c .: the C e r t i f i c a t e of Service of the East Jersey R a i l r o a d Com' ̂ ny 
("EJRR"). 

We have in c l u d e d an e x t r a copy of the C e r t i f i c a t e of 
Service. K i n d l y i n d i c a t e r e c e i p t by time-stamping t h i s copy and 
r e t u r n i n g i t w i t h our messenger. 

S i n c e r e l y , 

Donald G. Avery 
an A t t o r n e y f o r the 

Rai l r o a d Company 
East Jersey 

Enclosures 

cc: Mr. Robert J. Cooper (by Federal Express) 



CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STB Finance Docket No. 

33388, CSX Corporat..on and CSX Transportation Inc.. Norfolk 

Southern Corporation and Norfolk Southern Railway Companv — 

Control and Operating Leases/Agreements -- Conrail Inc. and 

Consolidated Rail Corporation, I hereby c e r t i f y t h a t on t h i s 19th 

day of September, 1997, I caused copies of a l l f i l i n g s submitted 

thus far i n t h i s proceeding by the East Jei3v.y Railroad Company 

("EJRR") to be served by Federal Exprc is d e l i v e r y upon Robert J. 

Cooper, General Chairperson, United Transportation Union, General 

Committee of Ad justmer.'-, GO-o48, 1238 Cass Road, Maumee, Ohio, 

43537. 

r:-7 
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W I L L I A M L . S ' O V E R 
C. M I C H A E L LO T U S 
DONALD O. A V E H Y 
J O H N H . L E S E T H 
K E L V I N J . D O W D 
ROBERT D . R O S E N B E B O 
C H R I S T O P H E H A. M I L L S 
FRANK J . P E F O O U Z Z I 
ANDREW B.SIOLESAH I I I 

BY H;>W? ' D t i L i v "RY 

SLOVER & LoFTirs 
ATTORNEYS A T LAW 

1884 S E V E N T E E N T H STHKET, N . W. 

WA. ' iH iNOTON, D . c . e o o a a 

8 0 8 3 4 7 - 7 1 7 0 

September IP, 1997 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
ATTN: STB Finance Docket 33 388 
1925 K Street, N.W. 
Washington, D.C. 2&4?3-C'0ri 

Re: Finance Docket No. 33388 
CSX Corporaticii and CSX Transportation Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway "Zompany — Centre.1 and Opera 
Leases/Agreer.ents -- Conr::il Inc. 
and Consolidated Rail Corporation 

t i n g 

Dear Secretary Williams: 

Pursuant to Decision No. 27 i n the above-referenced 
proceeding, enclosed enclosed p.aase f i n d an o r i g i n a l and ten 
(10) copies of the C e r t i f i c a t e of Service of the National 
Railroad Passenger Ci^rporation (AMTRAK) ("NRPC"). 

We have included an extra copy of the C e r t i f i c a t e of 
Service. Kindly indicate receipt by time-stamping t h i s copy and 
return ng i t with our messenger. 

Sincerely, 

G 
Donald G. Avei'/ 
An Attorney fo..- the Nationc 

Railroad Passenger Corporation 

Enclosures 

cc: Mr. Robert J. Cooper (by Federal Express) 



CERTIFICATE OF SERVICE 

Pursi ant to Decision No. 27 i n STB finance Docket No. 

33388, CSX Corporation and CSX Transportation Inc.. Norfolk 

Southern Corporation and Norfolk Southern Railway Companv — 

Control and Operating Leases/Agreements -- Conrail Inc. and 

Consolidated R.'iil Corporation, I hereby c e r t i f y that on t h i s 18th 

day or September, 1997, 1 caused copies of a l l f i l i n g s submitted 

thus f a r i n th.' s proceeding by the Nati nal Railroad Passenger 

Corporation (i^'iRAK) ("NRPC") to be served by Federal Express 

del i v e r y upon Robert J. Cooper, General chairperson. United 

Transportation U.-iion, General Committee of Adjustment, GO-34 8, 

1238 Casto Koad, Maumee, Ohio, 43537. 

-\. 
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WILLIAM L. SLOVEH 
C. MICHAEL LOFTL'S 
DONALD O. AVEHY 
JOHN H . LE SEUH 
KELVIN J . DOWD 
ROBERT D. ROSE.NBERO 
CHHIS-i'OPHER A. MILLS 
FRANK J. PEHOOUZZI 
ANDREW B. KOLESAR I I I 

BY HAND DELIVERY 

S L O V E R & L O F T U S 
ATTORNEYS AT LAW 

1884 SEVENTEENTH STREET, .• W. 

WASHINOTON, D. c. soooe 

SOB 347-7170 

September 18, 1997 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
ATTN: STB Finance Docket 333^5 
1925 K Stre'^t, N.W. 
Washington, DC. 20423-0001 

Re: Finance Docket No. 3 3 388 
CSX Ccrpoiation and CSX Transportation Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Company — Control and Operating 
Leases/Agreements; — Conrail Inc. 
and Consolidate-1 Rail Corporation 

Dear Secretary Williams: 

Pursuant to Decision No. 27 i n the above-refeienced 
proceeding, enclosed please f i n d an o r i g i n a l and ten (10) copies 
of the C e r t i f i c a t e of Service of the D e t r o i t Edison Company 
( "DE • ) . 

We hftve included an extra copy of the C e r t i f i c a t e of 
Service. Kindly indicate receipt by t i o-stamping t h i s copy and 
returning i t with our messenger. 

Sincerely, 

f: 

C. Michael Loft.us 
An Attorney f o r the Detr o i t Edison 

Company 

Enclo«;ures 

j c : Mr. Robert J. Cooper (by Federal Express) 



CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 i n STE Finance Docket No. 

33388. CSX Corporation and CSX Transportation Inc.. Norfolk 

Southern Corporation and u'orfolk Southern Railway Companv — 

Cont'ol and Operating Leases/Agreements -- Conrail Inc. and 

Consolidated Rail Corporation. I hereby c e r t i f y that on t h i s 18th 

day of September, I caused copies of a l l f i l i n g s t^ubmitted thus 

fa r i n t h i s proceeding by the Detr o i t Edison Company ("DE") t o be 

served by 1-ederal Express d e l i v e r y upon Robert J. Cooper, General 

Chairperson, United Transportation l.nion. General Committee of 

Adjustment, GO-348, 1238 Cass Road, Maumee, Ohio, 43537. 

'^Cyyichdel i,of tus " 

4 !' 
I 
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LAW OF^•K•K^ 

G o K i x j N P. M A O D O U O A U . 

Klun t x i N N i w r r i c n Ave., N W 

\ % ' A I S » I I N I > T < > N . 1> O . u o c x t o 

September 17, .199 7 

T E L E P H O N E 

A R E A C O D E e o S 

Vernon A. Williams 
Secretary 
Surface Transp. Board 
Washington DC 20423 

Re: V.D. No. 33388 .^\^" 
CSX & NS-Control-ConRail 

Do.?r Mr. Willia^no: 

.''his i s to c e r t i f y , i n accordance wit h Decision No. 27 i n 
the eiili<-led proceeding, that on September 8, 1997 T served a 
copy of the following mat.3rials upon Robert J. Cooper, by f i r s t 
class ma.'.l postage prepaid; 

Notices of In t e n t t i P a r t i c i p a t e , by Joseph C. 
; .̂ abo. Vi llage of Riverdale, Charles D. Bolam, 
John D. Fitz g e r a l d , and Frank R. i-'ickell. 

Comments of Joseph C. Szabo i n Sub-Nos. 2 thru 7. 

The above constitute a l l of the f i l i n g s to date by the above 
parties of record. 

Very t r u l y yours. 
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OrticaoUho Secrataty 

-I i-.x!tC) 
i J j J Public F>â L|rd 

5 

GRA.3 

BKFORE THE 
\\ SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION. INC.. NORFOLK SOUTHERJ^T^ ^ 
CORPORA! ION AND NORFOLK SOUTHERN RAiLWAY COMPANY 

CON FROL AND OFFRATING LEASES'AGREEMENTS 

CONRAIL INC \ i \ D CONSOLIDATED RAIL CC'RPORATION 

GR.\ S CERTIFICATE OF SER^'ICE OF PRIOR F.LINGS 

GRA. Incorporated ("GRA") hereby ccvtifies that it has served (I) GRA-1. GRA's Notice 

of Intmt to Participate, and (2) GRA-2, GH Certificate of Service of Prior Filings, and (3) 

GRA-3, this Certificatt of Service of Prior Filinj4s on Robc.1 J. Cooper. General Chairperson of 

the llnited Transportation Union General Committee of Adj istment. GO-348. 

Respectfully submitted. 

.lolin .1. (Iro^ki. Itwcutive Vice P.esident 
GRA. Incorporated 
One Jenkinlown Station 
115 West Avenue 
Jenkintown, PA 1O046 

Dated: September 11. 1997 
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PA-5 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORA f ION . .ND CSX TRANSPORTATION. INC.. NORFOLK SOUTHERN 
CORPORATION AlxO NORFOLK SOUTHERN RAILWAY COMPANY 

-- CON I ROL AND OPE'.ATir.G LEASES/AGREEMENTS --

CONRML INC. AND CONSOLIDA! ED RAIL CORPORATION 

CERTIFICATE OF SERVICE OF PRIOR FILINGS OF 
COMMONWEALTH OF PENNSYLV \N!A. 

GOVERNOR THOMAS J. RIDGE AND 
PI-NrJSYLV/^NIA DEPARTMENT OF TRANSPORTATION 

The Commonwealth of Pennsvlvania. Governor Thomas .!. F..d.;c and the Tennsylvania 

Department of Transportati')n hereby certify that they have served the followin.j on Robert J. 

Cooper. General Chairperson of the United Trar.sportation Union General Committee of 

Adjustment. CiO-348: 

PA-1 Notice of Intent to Participate i f Commonwealth of Pennsylvan a. 
Governor Thomas J. Ridu»" and Pennsyh ania Depariment of 
Tn-nsponauon 

PA-2 Comments of Commonwealth of Pennsylvania. Governor f homas 
,1. Ridjic and Pennsylvania Department of Transportation on 
Proposed Scope of Environmental Impact Statement 

PA-3 Description of Anticipated Responsive Application 



PA-4 Certificate of Service of Prior Filings of Commonwealth of 
Pennsylvimia, Governor Thomas J. Ridge and Pennsylvania 
Departiiient of Transportati jn 

PA-5 Certificate of Serv ice of Prior Filings of Commonwealth of 
Pennsylvania. Governor Thomas J. Ridge and Pennsylvania 
Department of Transportation (to Robert J. Cooper) 

Respectfully submitted. 

Pai'i A. Tufano. General Counsel 
Commonwealth of Peniisyh ania 
Rrom 225. Main Capitol Building 
i brrisburg. PA 17120 
OM) 7J? 7-2551 

John L. Oberdorfer 
Patton Boggs. L.L.P. 
2550 M Street. N.W. 
Washington. DC 20037 
(202) 457-6424 

Counsel or ' ommonwealth • )f 
Pennsylvania. Governor Thomas J. Ric ge. 
and Pennsylvania Department of 
1 ransportation 

Dated: S nember 10. 1997 
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O«ia»ol the Secretary 

SfP y 7 199/ 
, 1 partt-i 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. ?3388 

CSX CORPORATION /\ND CSX TRANSPORTATION. INC.. NORFOLK SOUTHERN 
CORPORATION ^vND NORFOLK SOUTHERN RAILWAY COMPANY 

CONTROL AND OPERATING LEASES/AGREEMENTS -

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

CERTIFICATE OF SERVICE OF PRIOR FILINGS OF 
CHEMIC AL MANUFACiURERS ASSOCIATION 

Cbemicol Manufacturers Association ("CMA") hereby certifie:; .l.at it has served th.> 

following on Robert J. Cooper. General Chaiiperson of the L'nited Transportation Union General 

Committee of Adjustment. GO-348: 

CMA-1 C omnKUts of the Cher lical Manufactuicrs .Association 

CMA-2 

CMA-3 

CMA-4 

CMA-5' 

CMA's First Interrogat >ries to CSX Parties 

CMA's First Interrogatories to NS Parties 

CM.\'.v F irst Interrogatories to Conrail Parties 

Notice of Intent to Participate of the Chemical 
Manufacturers Association 

' This filing w us originally designated as CMA-2 when filed with ihe Board. An original 
and 25 copies of tt̂ -; filing with the corrected designation CMA-5 are enclosed herewith. 



CMA-6 Certificate of Service of Prior Filings of Chemical 
Manut'acturers Association 

CM A-7 Certificate of Service of Prior Filings of Chemical 
Manufacturers Association (to Robert J. Cooper) 

Respectfully submitted. 

Thomas E. Schick 
Assistant General Counsel 
C'.emical Manufacturers Asisociafion 
130vO Wilson Boulevard 
Arlington. VA 22209 
(703)741-5172 

Scott .̂ J. '̂ tone 
Patton Boggs, L.L.P. 
2550 M Street. N.W. 
Washington. DC 20037 
(202)457-6335 

Dited: September 10. 1997 
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SCHIFF HARDIN & WAITE 
A ^arf^ersf^iD Inctudirig Professtonai CofOoratrcrr^ 

7?:-0 Sears Tower, Chicago. M.inois 60.06-6^73 
Telephone (312) 876-100C Facsimile 312)258-5600 

Chicago 
Wasfiington 
New York 
Peoria 
Merriliviiie 

Shcldo i .\. Zabel 
(il2):58-5540 
l-matl szabel'.oisch; 

SIP U t997 

Pan ot 
Public Record 

Septem'-J: 12,1997 

VeT.or" Williams, Secretary 
Office J J.̂ '-retary 
Surfrce fransr ortatioii Board 
1925 KSucet, N.W. 
Washington, D.C. 20423-0001 

Re: CSX Corporation and CSX Transp< nation Inc., Noi rolk Southem Corporation anc' 
Norfbl.k Sou'hem Railway Company - Control and Operating Leases/Agreements -
Conrail Inc. and Con.solidated Rail Corporation. Finance Docket No. 33388 

Dear Secretary Williams: 

Enclosed are an original and ten (10) copies of the Certificate of Se. vice of Nortb';m Indiana 
jblic Service Company for fil ng in the above-referenced proceeding 

Sincerely, 
.//? 

<^ Sh tldon A. Zabel 

SAZ/n-.jt 
Enclosure 
cc All Parties of Record 



Before The 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 33388 

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

Norfolk Southem Railway Company 
- Conv'ol and Operating Leases/.\greeme;its ~ 
Conrail li e. and Consolidated Rail Corpt ration 

Certificate of Service of Northem Indiana Public Service Company 

Pursuant to Decision 27 of the Surface Transportation Board, I hereby certiiy that 

Robert J. Cooper. General Chairperson, United Statf;s 1 ransportation Union, General Commi.tee 

of Au'ustment. GO-348.1238 Cass Road, Maumee, OH 43537 was sc;-ved by first-class U.S. mail, 

postage pn ̂  aid. with the following filings of Northem Indiana Public Service Company previously 

submitted thus far in this proceeding: 

Dated: September 12, 1997 

Sheldon A. Zabel 
SCHIFF HARDIN & WAITE 
7200 Sears Tower 
Chicago, Illinois 60606 
felephone: (312)258-5540 

Counsel lor 
Northem Indiana Pubiic Service Company 



Sheldon .\ /abel 
(.̂ 12) 258-5540 
l inail: szabel <rschit1ha;din,com 

September 12,1997 

Mr. Vernon A. Williams 
Secretary 
Sr . face Transportation Board 
19:5 K Street, N.W. 
Washington, D.C. 20'"3 

Re: NOTICE OF INTENT TO PARTICIPATE: Finance Docket Nv.. 3338S, 
f S \ Corporation and CSX Transportation. Inc.. et al. 

Dear Secretary Williams: 

Pursrant to th. Notice dated July 23, 1997 in the above-referenced proceeding, on 
behalf of Northem Indiana ' iblic Service Company, I hereby file this, its Notice oi Intent to 
Participate, in the ?.oove-refere.iced proceeding. Please a id my name, as follows, to the service list, 
as counsel in this proceeding for Northem Indiana Public Service Company: 

Sheldon A. Zabel 
SchiffHardii>& Waite 
7200 Sears To ver 
Ch'Cfgo. Illinois 60606 
(312 258-5540 

Attached hereto is a Certificate of Service showing service as required by the July 23, 
1997 Notice and, as also required, enclosed herewith are 25 copies of this Notice of Intent to 
Participate ind Certificate of Service. I also have enclosed one addiiional copy and a stamped 
address envelope and would appreciate your marking that copy to indicate the filing and return it to 
me in the envelope. 

Very tmly yours. 

Sheldon A. Zabel 

SAZ/mjt 
Enclosure 
cc: Kevin Stmatka 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Pan ci 

FINA!JCE DOCKET NO. 33 388 

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

CONTROL AND OPERATINC LEASES/AGREEMENTS — 
CONRAIL INC. AND CONSOLIDATED R̂  • CORPORATION 

HOUSATONIC RAILPO\0'S CERTIFICATE OF SERVICE 
HRRC-5 

September 12, 19' J 

1 hereby c e r t i f - that on the 12th day of September, ±997, a 
copy of a l l filinqsi submitted co date i.n this proceedi ' by 
Housatonic Railroac'. Company, Inc. was servaU by U.S. mail upon: 

Robert J . Cooper, General Chairperson 
United Tra isportation Union 
General Committee of Adjustment, GO-348 
1238 Cass Road 
Maumee, OH 4 3537 

This c e r t i f i c a t e of service i s f i l e d in accordance vi t h the 
provisions of Decision No. 27 released by the Surface 
' -ansportation Board on September 8, 1997. 

•iward J. Rbdriquez Edward J. Rodriguez' 
Attorney for Housatonic Railroad 
Company, Inc. 



STB FD-33388 ID-181993 9-16-97 D 



t ,TLHt:D 
Office o> thp SBcrata-y 

BEFORE THE 
SURFACE TRANSPORTATION EOARD 

WASHINGTON, .D.C. 20423 

a Public Record 

STB Finance Dockec No. 33388 

CSX CORPORATION, £t a l . . 

--| CONTROL AND OPERî TING LEASKS/AGREEMENTS 

CONRAIL, INC., et 

CERTIFICATE OF SERVICE 

A copy of the Notice of Intent of Martin Marietta Materials, 
'.no., MMM-1, was t h i s day served by me by mailing a copy thereof, 
with f i r s t - c l a o s postage prepaid, to Mr. Robert J. Cooper. 

Dated ai: Washington, DC, t h i s 11th day of Sept.amber 1997. 

Y r x t j r 2.. Kahr 
F r ^ ^ R. Kahn, P.C. 
StTite 750 West 
i lOO New York Avenue, NW 
Washington, DC 20005-3934 

T e l . : (202) 371-8037 
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0R\6\UM.. 
BEFORE THE 

SURFACE TRAMSPORTATION BOARD 

STB Finance Docket No. 33388 

CSX CORPORATION AND CBlf TRANSPORT ::iON, INC., 
NORFOLK SoUrilFRN CORPvORATION k 'D NORFOLK 
SOUTHERN RAILWAY COMPAl'Y — CONTROL AND 
OPERATING r i::ASES/AGREEMENO.'S — CONRAIL, INC. 
ANL CONSOLlUATED RAIL CORPORATION 

RBTC-5 

CERTIFICATE OF SERVICE 

Pursuant to Decision No. 27 of The Su^-face Transportation 

Board, I here>;y c e r t i f y that on September 12, 1997, Robert J . 

Cooper, a Party of Record l i s t e d i n Decision No. 2 7 was served (to 

the extent not previously served), by f i r s t - c l a s s U.^. mail, 

postage prepaid, with the fc Jowir.q f i l i n g s of Thp Rail-Bridge 

Tf;rminals (New Jersey) Corporation submitted thus f a r i n t h i s 

proceeding: 

Notice of Intent to Participate (RBTC-1) (dated J u l y 2 \ , 

199 7) ; 

Notice of Inconsistent or Rasporsive Application (RBTC-2) 

(dated August 13, 1997); and 

0<'.oen*">»s*«v»(i-y 



C e r t i f i c a t e of Ser. ice (RBTC-3) (dated Augus*- 27, 1997) 

DATED: September 12, 1997 Rcfspectfully submitted. 

TpiRY I C O N I C ] 
STEPHEN M. UTH0FF 
CONIGLIO & 'ITHOFF 
A Professional Law Corpor.=ition 
Attorneys f o r The Rail-Bridge 
Terminals (New Jersey) Corporation 
110 West Ocean Boulevard, Suite C 
Long Beach, C a l i f o r n i a 90802-4615 
Telephone: (562) 491-4644 



CERTIFICATE OF TRANSMITTAL AND SERVICE 

I hereby c e r t i f y that I have t h i s day served the foregoing 

document upon: 

Secretary Vernon A. Williams 
Office of the Secretary 
Surface Transportation Board 
Case Control Branch 
Attn: STB Finance Docket No. 3?388 
1925 "K" St., N.W. 
Washington, D.C. 20423-0001 

Administrative Law Judge 
Jacob Leventhal 
Federal Energy Regulatory Coi. mist ion 
8£8 F i r s t St., N.E. 
Suite I I F , 
Washington, D.C. 20426; 

Robert J. Cooper, General Chairperson 
United Transportation Union 
General Coirmittec of Adjustment, GO-348 
1238 Cass R->ad 

Maumee, OH 13 537 

by mailing, f i r s t class, postage prepaid a copy t o e?.ch such 

person. 

I declare under penalty of perjury under the laws of the 

United States that the foregoing i s true and correct. 

Dated at t n i s 12t;'̂  day of September, 1997 at Long Beach, 

C a l i f o r n i a . 

SA M. ELIAKEDIS 



BEFORE THE 
SURFACE TRANSPORTATION BOARD^ 

STB Finance Docket No. 33388 

CSX CORFORATION AND CSX TKANSPORTATJON INc'-"̂  
NORFOLK SOUTHERN CuRFORATION AND NORFO£K 
SQUTHERN̂  RAILWAY COMF.̂ Ŷ - CONTROL ̂ JD 
OPERATING LEASEE/AGREE-NTS - C o S l " mc 
AND CONSOLIDATED RAIL CORFORATION 

NOTICE OF INTENT TO PARTICIPATF 

Please taxe notice t h a t The Eail-Eridge Ter.:iinals (New Jer.-ey) 

ccrpcraticn hereby intends tc p a r t i c i p a t e i n STB Finance Decker Kc, 

2 22es, including, bur net l i m i t e d the applic.. icn of csx 

Ccrrcraticn, CSX ir a n s p c r t a t i c n , Inc., Norfolk Scutnern Ccrrcraricn 

anc Ncrfclk Scuthern Railway Cc-pa.ny under 49 U.S.C. §113;.3-: = 

see-nc the Ser.-.ce Ir a n s p c r t a t i c n Board's authorizacicn f c r , ancng 

crher thincs, tne a ^ c u i . i t i c n and centre! ef Ccnrail, Inc. and 

Ccnsciidared Rail Ccrpcration. 

The Rail-Er.dge Ter:.inals (:;ev Jersey) Cerperaricn r.ay be 

ccntacred through r h e i r cjunsel, Stephen M. Uthcff, Ccniglie i 

i;tnc;-:, a Frefessicnai Lav ccrperatien, n o West Ccean Boulevard, 

S u i t , c, Lena Beach, C a l i f c r n i a 50802-4615, (562) 491-4644. 

CA.EI: July 21, .997 Res: f u l l y Eubnitted, 

TERP.Y J.:(<?OiiSQL^Q 
STEPHEN'^r^UTHO^F 
CONIGLIO & LTHOFF 
A Frcfessional Law Ccreera^ion 
Attcrneys f o r The " Rail-Bridce 
Terrinais (New Jersey) Corporation 
110 west Ccean Boulevard, Suite C 
Long Beach, C a l i f o r n i a 90002-4615 
Telephone: (562) 4S'-4644 



DECLARATION mi^E^ZlESEIJTAlXCJi 

I , Stephen K. Uthcff declare: 

1- Thar I ar. an attorney at lav duly licensed to practice 

b^fcre a l l cf t h ^ Ccurrs cf the St=-r r r r-
- cc rne st..e or Cdifornia and the Surface 

Transportation Soa.-d. 

- I - r r y .T, Coniglio, Stephen M. r t h c f f ^r.a the fir:., cf 

^cnl.Uc : ct..off, . Professictal Law Ccrpcratton nave been 

retained re represent The Rail- = -icce TP^--^--

uge iert^na_s (New Jersey) 
Cw.̂ .̂,rc:ticn m tne abcve-captioned r.atrer. 

- ceclare under penalty cf teriury u--e- - * • 
. -J--/ u.._e_ _av£ cf th

en-1--" crz-^c 
- - — ...,au u..e rereccmg is true and cc-----

-x-6cut£d this 2lsr day cf Ju-/ - cc- -
J ^j- i.cng Beach, 

California. 

. ,/• 
I,' 

'-•̂ '•-CJ-- : = = laranr 



CERTIFICATF OF TRAN.SMTTTAL AND SERVrrr 

I hereby c e r t i f y that I have t h i s day served the foregoing 

dceument upon: Administrative Law Judge, Jacob Leventhal, federal 

Energy Regularery Comission, SS8 F i r s t Street, N.L,, Suite I I F , 

Washington, D.C. 20426; Dennis G. Lyons, Esq., Arnold & Fc.cer, 555 

12th Street, N.W., Washi.nctcn, D.C. 2000 1-1202 ; Richard A. Allen, 

Esq., Zuckert, Sceutr & Rase.nberge-, ..L.F., Suite 600, SSS 

Seventeenth Street, N.W., Washingtcn, D.C. 20C06--939 and Paul A. 

Cunningha.T., Esq. Karkins, Cunninghat, 1300 Nineteenth Street, N.W. 

Suite 600, Washington, D.C. 20036 by n a i l i n g , f i r s t class, postage 

prepaid a cjny to each such person. 

1 ceoiars u.nder ce.nalrv c' cf^^-PT-- ^ - ^. 
t̂ .̂.<_,.w/ i-t.jurv u..v-cr ^ne lavs cr t.ne 

Lnirec States that the foregci.ng i s true and correct. 

Cared at t n i s 21sr day ef July, 1907 ^cnc Eeach, 

Ca l i f o r n i a . 

=A M. ELIAKEDIS 



= i j n- , 
BEFORE THE _^ ^UQ , . ̂  

SURFACE TRANSPORTATION BCARDTI , , 5̂ 

STP Finance Docket No. 3 3388 "w 

07 

CSX CORPORATION AND CSX TRANSPORTATION, INC 
NORFOLK SOUTHERN CORPORATION AND NORFOLK 
SOUTHERN RAILWAY COMPANY — CONTROL AND 
OPERATIUG LEASES/AGREEMENTS — CONRA.XL INC 
AND CONSOLIDATED RAIL CORPCî ATION 

RBTC-2 

NOTICE OF IZiCONSISTENT OR RESPONSIVE APPLICATION 

dCCO'" ance v i t h Decisicn 6 cf the above refere encea natter 

- <= 1 , ec: z The Surfaoe Trans-;rtari le ("STE") cn May 30, 199 7 

-ne Kaii-Bricge lerr.in 

subr.it 

: (Nfc,v Jersey) Cerperaricn ("RBTC") hereby 

and description ef the ce—.enrs, erorests, 

..̂ q-̂ esu:; for cenciriens and erher eppesiticn evidence 

a l t e r n a t i v e cf i.nce.nsio i . 
cr m the 

i . . r and responsive appl ica t ions vhich i t 

e abeve-captienea matter. 

.-.-.C currentlv operates the E-Rail interticdal f a c i l i t y located 

:-ioa::etn, Nev Jersey. E-Rail is iecared in vhi 

cesignared the North Jers^ 
-at .nas "ee.n 

;ey Shared Assets Area ("SAA"). Althouch 

. , . p.̂ _̂  .̂.e £̂____̂  E-Raii nas been allocated solelv tc 

- i . Ctner mterr.cdal rerr.inals found i n the s; 

coundary have been aL.ecared cn an 
geeerachical 

eq-ual access" basis ro both CSX 

The application i s arxigucus as to the ef f e c t ef t h i s 

a l l o c a t i o n cf f a c i l i t i e s en RBTC cr i t s customer's a b i l i t y te neve 

i t s intermodal cargo pursuant to i t s current agreeme.nts with 



Conrail, and i t offers no explanation as t o why ether intermodal 

yards found i n the SAA have been given equal access to CSX/NS, 

vhich i s a l i s t i n c r competitive advantage over the E-Rail f a c i l i t y 

operated by RBTC. Also, the a p p l i c a t i c n needs further 

c l a r i f i c a t i o n as to the inte.nded operations of the E-Rail f a c i l i t y , 

(poet r n r r o v a l ) , vhich apparently v i l l t e serviced by trackage that 

i s pa.vr cf the SA.̂  but w i l l function as a dedicated NS faci"" i t y . 

At pre^^nt, RBTC contemplates only f i l i n g , comments, evidence 

ana requr^rs for conditions. Kcvever, i t reser-.-es i t s r i g h t tc 

f i l e rejspcnsive or inconsistent a p p i i c a t i : n s to address the 

subjects aforem*=^-nticned. 

Aucus: Restectfullv submirt; 

TE?-=.Y CCNIGLICj 
STEPHEN' M. UTKCFF 
CONIGLIG & UTKCFF 
A Frofessicnal Lav Corpcration 
Attorneys f c r The Rail-Bridge 
Terminals (Nev Jersey) Cerperaricn 
110 West Ocean Eculivard, Suite C 
Long Beach, C a l i f o r n i a 90cC:-4615 
Telephone: (562) 491-4644 



CERTIFICATE OF TRANSMITTAT, AND SERVICE 

I hereby c e r t i f y that I have t h i s day served the fcregoing 

document upon: 

Secretary Vernon A. Williams 
Offi_:e c' rhe Secretary 
Case Control Branch 
A t t n : STB Finance Docket No. 33388 
192 5 "K" St., N.W. 
Washingrcn, D.C. 20423-0001 

• 

Administrarive Lav Judge 
Jacob Levenrhal 
Federal Energy Recularorv Co.mmissien 
SSS F i r s r Sr. , N. E. 
Suite I I F , 
Washi.ngron, CC. 2C426 ; 

Dennis G. Lyons, Esq. 
Arncld i .-crrer 
5 55 12rh Sr., N.W. 
Washingron, D.C. 20004-1202 • Richard A. Allen, Esc. 
Zuckerr, Scourr & Rase.nberger, L.L.F. 
Sco Sevenreenrh Sr., N.W. 
Suire 6C0 
Washingron, I.e. 2CCC6-3939 

Faui Cunningham, Esc. 
Karkins Cunnincham 
1300 Ninereenr.h St., N.W. 
Suire 6CG 
Washingron, I.e. 2 003 6 

John M. ii'annes 
Scot B. Hurohms 
Skadden, Arts, Slate, 
Meagher & Flom, L.L.F. 
14 4 0 Nev Ycrk Ave., N.W. 
Washington, I.e. 20GC5-2111 

Samuel M. Sire, Jr. 
Timothy ::. Walsh 
Steptoe & Johnson, L.L.P. 
13 00 Connecticut Ave. 
Washington, D.C. 20036-1795 

3 



G. Paul Moates 
Vincent F. Prada 
Sidley & Austin 
1722 " I " St., N.W. 
Washington, D.C. 2 0006 

Larry W i l l i s , Esq. 
Transporrarion Trades Department 
ALF-CIO 
400 N. Capital St., N.W, 
Suite S6l' 
Washingron, D,C. 20001 

by mailing, f i r s t class, postage prepaid a copy to each such 

person. 

I declare under penalry cf perjury u.nder rhe lavs cf the 

United Srares rhar rhe foregcing is rrue and correor. 

Cared ar rhis i ; r h day cf A.gusr, l?9- at Long Eeach, 

C a l i f c r n i o . 

LISA M, 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 33388 STP ""•'•CAT C'''/ 

CSX CORPORATION AND CSX TRANSPORTATION, INCZV-
NORFOLK SOUTHERN CORPORATION AND NORFOLK 
SOUTHERN RAILWAY COMPANY — CONTROL AND 
OPERATING LEASES/AGREEMENTS — CONRAIL, INC. 
AND CONSOLIDATED RAIL CORPORATION 

RBTC-3 

CERTIFICATE OF SERVICE 

Pursuant to Decision No. 21 of The Surface Transportation 

Board, I hereby c e r t i f y that on August 27, 1997, a l l P a r t i ,:s of 

Record l i s t e d i n Decision No. 21 were served (to the extent not 

previously served), by f i r s t - c l a s s U.S. i r . i i l , postage prepaid, with 

the following f i l i n g s of The Rail-Bridge Terminals (New Jersey) 

Corporation submitted thus far i n t h i s proceeding: 

Notice of Intent to Participate (RBTC-1) (dated July 21, 1997) 

Notice of Inconsistent or Responsive Application (RBTC-2) 

(dared August 13, 1997) 

DATED: August 27, 1997 Respectfully submitted. 

TERRY J. CONiprLIO 
STEPHEN M. UTHOFF 
CONIGLIO & UTHOFF 
A Professional Law Corporation 
Attorneys f o r The Rail-Bridge 
Terminals (New Jersey) Corporation 
110 West Ocean Boulevard, Suite C 
Long Beach, C a l i f o r n i a 90802-4615 
Telephone: (5G2) 491-4644 



CERTIFICATE OF TRANSMITTAL AND SERVICE 

I hereby c e r t i f y t h a t I have t h i s day served the foregoing 

document upon: 

Secretary Vernon A. Williams 
Office of the Secretaiy 
Surface Transportation Board 
Case Control Branch 
Attn: STB Finance Docket No. 3 3 3C8 
1925 "K" St., N.W. 
Washington, D.C. 20423-0001 

Administrative Law Judge 
Jacob Leventhal 
Federal Energy Regulatory Commission 
888 F i r s t St., N.E. 
Suite I I F , 
Washington, D.C. 20426 

For a l l Parties of Record - see attached service l i s t 

by m.ailing, f i r s t class, postage prepaid a copy t o each such 

person. 

I declare under penalty of perjury under the laws of the 

United States that the foregoing i s true and correct. 

Dated at t h i s 27th day cf August, 1997 at Long Beach, 

C a i i f o r n i a . 

By:'_/__ ' . ^ L\ 
•<L1SA M. ELIAKEDIS 
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c^<^ 347 Madison Avenue 
NeVK York, NY 10017-3739 
?12 340-3000 

Donald N Nelson 
Piesident 

Metro-North Railroad 

September 12, 1997 

Honorable Vernon A. Williams 
S e c r e t a r y 
Caio Control Branch 
ATTM: SI? Finance Docket No. 
Sur." T r a n s p o r t a t i o n Board 
192'-- j t . - t . e t , NW 
VJas x i : : : j to i . , nc 20423-0001 

i33£,8 

Re F Lnance Docket No. 333 38 CSX Corpora t i o n and C3X 
T r a n s p o r t a t i o n , Inc.. N o r f o l k Southern C o r p o r a t i o n and 
N o r f o l k Southern Railway Coiupany -- Control and Operating 
leases/Agreements -- C o n r a i l Inc. and Consolirjated R a i l 
Corporation 

Dear Secretary W i l l i a m s : 

Pursuant t o Decision No. 27 i n the above-referenced 
proceeding, enclosed p l e i s e f i n d the o r i g i n a l ar. - ten copies 
o f the C e r t i f i c a t e of Service of i n d i c a t i n g t h a t >:etro-Nc;.th 
'ommuter R a i l r o a d Conpany has served copies of a l l f i l i n g s i n 
the proceeding upon Mr. Robert J. Cooper a t h i s c o r r e c t 
address i n Maumee, Chio. 

Please contact the undersigned 
r e g a r d i n g t h i s t r a n s m i t t a l . 

R a s p e c t f u l l y submitted. 

i f you have any questions 

Walter ~E. Z u l . l i g 
S p e c i a l Counsel 
(212) 340-2027 

Enclosure 

[ 6 2 4 1 4 / W E Z l / 4 1 

MTA Mi.'lro N jrth Railroad is ari agency ot the Metro olitan Iransporiation Aiithotity, S'ate of Mew York 
E Virgil Cf' .. i , i nrrnan 



" . i i . Rti. ' 
01lic«c!">'»S<»«f«ta'Y "ORIGINM 'J 

: E R T I F I C A T E OF S E R V I C E 

I hereby c e r t i f y that on t h i s 12th day of September, 1997, a. 

copy of a l l f i l i n g s i n Finance Docket No. 33338 submitted by Metro-

North Commuter Railroad Company i n t h i s proceeding have been served 

on Mr. Robert J. Cooper at his correct address m Maumee, Ohio, by 

F i r s t Class U.S. mail, postage prepaid. 

WALTER E. ZULLIG, JR. 
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fm\ 
Befor ? the 

SURFACE TRANSPO.RTATION BOARD 
W ASHINGTCiN, D.C. 20423 

Fir ince Docket 333«8 
CSX Corporation and CSX Ti ansportation, Inc. 

Norfolk and Souther n Corporation, et al 

CERTIFICATE OF SERV ICE 

Indiana Port Commis.sion. through its below signed Registered Representative, 
hc-rewith certifies that it has ccn^phed this date with the service rec.uirements in 
Decision No. 27 of September 8, i997, by having mailed, first class mail, postage 
paid, to Robert .1. Cooper a copy of each prior filing wb r.h was not previously served 
upon such .•'arty Record. 

Bcthesda, Maryland 
Septenber 12, 1997 

7/ ' 

David G. Abraham 
Registered Representative for 
Indiana Port C nmission 
7315 Wisconsin Avenue. Suite 400W 
Bethesda, Maryland 20814 

Office of • •̂ .•'•̂ wi.-iy 

W 1«; 1997 
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BEFORE THE 
SURFACF TRANSPORT \TION BOARD 

STB Finance Docket No. 33388 

CSX Corporation and CSX Trmsportation, Inc. 
['Norfolk Southerti Corporation And Norfolk Railway Company 

—Control And Operating Leases/Agreements— 
Conrail Inc. And Consolidated Rail Corporation 

CERTIFICATE OF SER VICE OF 
CARGILL, INCORPOF ATED 

In accordance with Decision No. 27, served September 8, 1997, in the 

above-captioned matter, Caij_ji!I, hAcoiporated hereby ceitifies that it has served 

on Mr. Robert J. Cooper rou)os of al! filings it has submitted so far in this 

proceeding by first-class mail, postage prepaid, this 12th day or Septcinber, 1997. 

Respectfully submitted, 

Johx^K. Maser III 
Karyn A. Booth 
Doiielan, Cleary, Wood & Maser, ?.r. 
1100 New York Avenue, N.W., Suiie 750 
Washington. D.C. 20 »05-3934 
(202) 371-9500 

Att 'rneys for 
Cargill, Incor^'orated 

September 12,1997 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 33388 

CS>: Corporation and CSX Transportation, Inc. 
Norjc'k Southern Corporation And Norfolk Railway Company 

-Control An I Operating Leases/Agreements— 
Conrail /nc. And Consolidated Rail Corporation 

Mv.t ^ t\ 

CERTIFICATE OF SERVICE OF 
ANKER ENERGY CORPORATION, ET AL. 

\n accordance with Decision No. 27, served September 8, 1997, in the 

above-captioned matter. Anker Energy Corporation, ct al. hereby certify that they 

\ave served on Mr. Robert J. Cooper copies of all filings they have submitted so 

far in this proceeding by first-class mail, postage prepaid, this 12th day of 

September, 1997. 

Respectu'llv submitted, 

iholas J. DiMi'.hael 
Kc'ryn A. Booth 
Donelan, Cleary, Wood & Maser, P.C. 
1100 New York A\'enue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for 
Anfcer Energy Corporation, et al. 

September 12,1997 
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li PEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Finance Dock.t No. 33388 

CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corporation And Norfolk Railivay Company 

—Control And Operating Lefses/Agreements— 
Conrail Inc. And Consolidated Rail Corporation 

CERTIFICATE OF SERVICE 0)r 
AK STEEL CORPORATION 

In accord<..ice with Decision No. 27, served September 8, 1997, in the 

above-captioned matter, A.: Ŝ eel Corporation hereby < ertifies that it has so- ^̂ ed 

on Mr. Robert J. Cooper copies of all tilings it has submitted so far in this 

proceeding by fiist-class mail, p )stage prepaid, this 12th day of September, 1997. 

Respectfully submit*v;d, 

9)^*^^ / ({fri-fiL 
Frecieric L. Wood 
Karyn A. Booth 
Donelan, Cleary, Wood h. Maser, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-.>500 

Attorneys for 
AK St'^^i Corporation 

September 12,1997 
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0<*i«» or (h, S» -t'ary BEFORE THE 
I SURFACE TRANSPORTATION BOARD 

Q j ''-'to' I STB Finance Docket No. 33388 

CSX Corporation and CoX Transportnt.on, Inc. 
Norfolk Southern Co.yoration And Norfolk Railway Comp. ny 

—Control And Operating Leases/Agreements— 
Conrail Inc. And Consolidated Rail Corporation 

CD I 

CERTIFICATE OF SERVI' OF 
THE NATIONAL INDUSTRIAL TRANS1\ A l ION LEAGUE 

In accord?>nce with Dec sion No. 27, seized September 8, 1*̂ 97, in the 

above-captioni 1 matter. The National Industrial Transportation League hereby 

certifies that it has serv. d on Mr. Robert J. Cooper copies of all filings it has 

submitted so far in thi'> proceeding by first-class mail, postage prepaid, this 12th 

day of September, 1997. 

Respectfully submitted, 

^rT ' ^/"^ 
Fifed^c L. Wood 
Karyn A. Booth 
Donelan, Cleary, Wood & Maser, P.C. 
1100 New /ork Avenue, N.W., Suite 750 
Washi.ngton, D.C. 20005-3934 
(202) 371-9500 

Attorneys for 
The 'slational Industrial Transportation League 

September 12,1997 
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• 3 ^ v̂ )*<l̂ f̂f!l. 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 33388 

4> 

CSX Corporation and CSX Transportation, Inc. 
Norfclk Southern Corporation And Norfolk Railway Company 

—Control And Operating Leases/Agreements— 
Conrail Inc. And Consolidated Rail Corporation 

CERTIFICATE OF SERVICE OF 
NIAGARA MOHAWK POWER CORPORATION 

In accordance with Decision No 27, served Septemler 8, 1997, in the 

above-captioned matter, Niagara Mohawk Pov/er Corporation hereby certifies 

that it has served on Mr. Robert J. Cooper copies of all filings it has submitted so 

far in this proceeding by first-c'ass mail, post̂ ^̂ e prepaid, this 12th day of 

September, 1997. 

Resp>.5rtfcUv submitted. 

jdftn K. Maser III 
Karyn A. Booth 
Donelan, Cleary, Wood & Maser, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for 
Niagara Mohawk Power Corporation 

September 12,1997 
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ACME-3 

BEFORE THE 
î URFACE TRANSPORTATION BOARD 

STB Finance Docket No. 33388 

CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corporation And Norfolk Raihuay ^-^mpany 

—Control And Operating Leases/Agreem^ 
Conrai^ Inc. And Consolidated Rail Corporation 

CERTIFICATE OF SERVICE OF 
ACME STEEL COMP/ NY 

In accordance with Decision No. 27, served September 8, 1997, in the 

above-taptiontd matter. Acme Steel Con oany hereby certifies that it has sensed 

on Mr. R'-,bert J. Cooper copies of all filings it has submitted so far in this 

proceeding by first-class mail, postage prepaid, this 12th day of September, 1997. 

Respectfully submitted, 

JohniK. Maser III 
K ^ n A. Booth 
Donelan, Cleary, Wood & Maser, P.C. 
IIGO New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Aticrneys for 
Acme Steel Company 

September 12,1997 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 33388 

CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corpcration And Norfolk Railway Company 

—Control And Operating lease' , Agreements— 
Conrail Ini. And Consolidated Rail Corporation 

CERTIFICATE OF SERVICi OF 
JOSEPH SMITH & SONS, INC. 

In accordance with Decision No. 27, scved September 8, 1997. in the 

above-captioned matter, Joseph Smith & Sons, Inc. hereby certif rs that it has 

served on Mr. Robert J. Cooper copies of aU filings it has submitted so far in this 

proceeding by first-class mail, postage prepaid, this 12th day of September, 1997. 

Respectfully submitted. 

J^n K. Maser III 
Karyn A. Booth 
Donelan, Cleary, Wood & Maser, P.C. 
IlOO New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for 
Joseph Smith & Sons, Inc. 

September 12,1997 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD V?. 

STB Finance Docket No. 33388 

CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corporation And Norfolk Railway Company 

—Control And Operating I -ases/Agreements-
Conrad Inc. And Consolidated Rail Corporation 

CERTIFICATE OF SEF \̂ yCE OF 
INSTITUTE OF SCRAP RECYCLING INDUSTRIES, INC. 

In accordance with Decision No. 27, served September 8, 1997, in the 

abcve-captioned matter. Institute of Scrap Recycling Industries, Inc. hereby 

certifies that it has served on Mr. Robert J. Cooper copies oi all filings it has 

submitted so far in this proceeding by first-class mail, postage prepaid, this VMh 

day of September, 1997. 

Res^:tfully sub̂ ut*̂ '?d, 

/ joh^K. Maser HI 
Karyn A Pooth 
Donelan, Cleary, Vvood & Maser, P.C. 
1100 New Yo.l'. Avenue, N.W., Sui'.o 750 
Vv'ashington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for 
Institute of Scrap Recycling Industries Inc. 

September 12,1997 
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BEFORE THE 
SURF \CE TRANSPORTATION BOARD 

STB Finance Docket No. 33388 

CSX Corporatio.i ar.u CSX Transpotiatioi.. Inc. 
Norfolk Southern Corporation And Norfolk Railway Company 

—Control And Operating Leases/Agr'ements— 
Conrail Inc. And Consolidateu Rail ^orporatio-.t 

CERTIFICATE OF SERVICE OF 
ERIE-NIAGARA RAIL STEERING COMrAlTTEE 

In accordance with Decision No. 27, served Septenvber 8, 1997, in the 

above-captioned matter, Erie-Niagara Rail Steering Committee herebv certifies 

that it has served on Mr. Robert J. Cooper copies of all filings it has st .>i nitted so 

far in th. proceeding by first-c-ass mail, postage prepaid, this 12'i; day of 

Septen>ber, 1997. 

Resp^tfully submitted. 

Vi9 

fohii/K. Maser III 
Katyn A. Booth 
Donelar, Cleary, Wood & Maser, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washingtcn, D.C. 20005-3934 
(202) 371-9500 

Attorneys for 
Erie-Niagara Rail Steering Committee 

September 12,1997 
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SPI-4; EFM-4; ARCO-

El 

• - :3K 

• ^ .'997 » 

BEFORE THE 

urface Transportation Board 

WASHINGTON, D C. 20423 

STB Finance Docket No 33388 
CSX Corporation and CSX Transport ition. Inc., 

Norfolk Southern Corporation iiKi 
ICorfolk Southe- ii Railway Company 

-Control and Operating Leases/Agreements-
Conrail. Inc. and Consolidated Rail Corporation 

CERTIFICATE QF SERVICE 

I hereby certify ""at pursuant to STB Decision No. 27, copies o'̂ all filirg'^ submitted to 
date in ST'B Finance Docket No. 33388 or behah of: The Society of the Plastics Industr;/, 
Inc., Big ity-Forr Mining Company and ARCO Chemical Company, have been served on this 
12"" day of September, 1997, by first-class mail, postage prepaid, upon: 

PARTY OF RECORD 
Robert J. Cooper, General Chairperson 
United Transportation Union 
General Committee of Adjustment, GO-348 
1238 Cass Road 
Maumee, OH 43537 

Respectfujl;̂ ^ submitted, 

September 12, 1997 

Martin W. Ben:ov!Ci 
Keller and Heckman us 
1001 G Street, INW, Suite 500 West 
Washington, Dp 20001 
(202) 434-4144' 

Attorney for The Society of the Plastics Industry, 
Inc., Eighty-Four Mining Company and ARCO 
Chemical Company 
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N E W YORK 

W A S H I N G T O N 

ALB'-iy 

• JOSTQN 

D E N V E R 

H A R R I S B U O G 

M A R T F O I > 

J A C K S O N V I L L E 

L E B O E U F . L A M B . G R E E N E £: M A C R A E 
L L P . 

A L I M I T E D M A B i L i T r P A R ' N t B S M i P I N C L U D I N G P R O r c S S I O N A C O P P O f t A T I O - J * 

• 8 7 5 C o N N e c T i c u T A V E N U E . N.W. 

W A S H I N G T O N , DC 2 0 0 0 9 5 7 2 8 

: ^ 0 ^ > 9 8 6 - 8 0 0 C 

TELEX A A 0 2 7 ^ F ' .CS lM ILE 1 2 0 2 1 9 6 6 8 1 0 2 

W R I T E R S DIRECT OlAL 

(r02) 986 8050 
; - M 8 i l A d d r e i s : m fmcL- r i d@l lam.co i 

LOS A N G E L E S 

N E W A R K 

p i T T r a u R G H 

P O R T L A i ID. OR 

SALT 1 A K t C ITY 

S A N F R A N C I ~<CO 

B R U S S E S 

M C - . O V 

/ . M A T Y 

L O N D O N 
I A L O N D O M B A > C O 

l U L T i N A T t O N A L P A M T N t H f tM i P I 

VIA HANI DELIVERY 

Mr. Vernon ."A. WiHiunis, Secretary 
Surface Transportation Board 
1925 K Street, N.W., Seventh Floor 
Washington. OC 20423-0001 

Rt CSX Corp./Norfolk Southem Corp. - Control and Operating 
Leases/Agreements - Conr.iil: Finance Docket No. 33388 . _ 

Dear Secretary Williams: 

Enclosed are the original and 25 copies each of a "Notice of Intent to Participate" 
and a "Motion for L;ave to Late Filejjoticc of Intent joPanicipate" on behalf of Ohio Mining 
and Reclamation Association, and an "Ainended NoticeoTIn^p''.̂  to l̂ artTcipate" on behalf of 
The Ohin Valley Co.-̂ l Company for fil ing m the above-referenced proceeding. Also enclosĉ l 
are •wo 3.5" diskettes containing each . Lcument in WordPerfect format. 

Please date stamp and return the encbsed three additional copies via our 

mes:cnger. 

• ; . . - cfstr.ry 

•SEP 0 8 1997 

Verj truly yours, 

Michael F. McBride 

Attorney for The Ohio Vallev Coal Companv 
and Ohio Mining and Reclamation Association 

Enclosures 

cc (w/ercls): All Panics of Record 



BEFORE THE Ohio Vallev - 3 
SURFACE TRANSPORTATION BOARD 

FINANCEDOCKETNO. 33388 / r ^ ^ ^ ^ 1 ^^'^^/ ' l 

STB a 

CSX CORP«:'RATION AND CSX TRANSPORTATIOf , INC., > i 
NOR F OLK SOUTHERN CORPORATION AND 
NORl OLK SOUTHERN RAILWAY COMPANY 

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

AMENDED NOTICE OF INTENT TO PAivTICIPATE 

7 he Ohio Valley Coal Company fled a N otice of Intent to Participite in this 

proceeding on June 12. 1997. See AEP, i.1 al - l- Its affiliated company. The American Coal 

Sales Company, has only recently beconie intere led in this proceeding, because it will 

succeed The Ohio Valley Coal ' Company as a contracting party with one of The Ohio Valley 

Coal Company's customers, Centerior Energy Corporation. Accordingly, this is an 

amendment to The Ohio Valley Coal Company's Notice of Intent to Participate to include 

The American Coal Sales Company as an affiliated party to The Ohio Valley Coal Coinpany. 

1 he service list does not need to be amended to reflect this Amc!̂ ded Notice, because the 

representatives of both The Ohio Valley Coal Company and The .\merican Coal Sales 

Company are the same. 



* . • 

Service may be made on the undersigned counsel. We aiso request that service 

be made on the followin 

Mr. Rober* F Murray 
President and Chief .Executive Officer 
The Ohio Valley Coal Company 
29525 Chagrin Boulevard, Suite 111 
Pepper Pike. OH 44122 
Telephone: 216-765-1240 
F̂ icsimvle. 216-765-2654 

Respectfully submitted. 

Michael F. McP'* le 
Bruce V . Neely 
Linda K. Breggin 
Brenda Durham 
Joseph H. Fagan 
LeBoeuf Lamb, Greene & MacRae, L.L.P. 
1875 Com-cciicut Avenue, N W., Suite 1200 
Washingt)!! DC 20009-5728 
(202) 986 8050 (Telephone) 
(202) 985-8102 (b-d^y.TrMe) 

\ttornevs for The Ohio Vallev Coal Companv 

September 4, 1997 

2 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 33388 

CERTIFICATE OF SERVICE 

I hereby c^rtiiy that I have served this 5th day of September. 1997, a copy of 

the foregoing "Notice oi Intent to Participate ' and "Amended Notice of Intent to Particpate" 

by fnst-class mail, postage prepaid, or by more expeditious means, upon each of the following 

parties of record: 

VIA HAND DELIVERY 
Office of the Seci .tary 
Case Control UniATTN: STB Finance Dkt. 33388 
Surfa" Transportation Board 
Mercury Building 
1925 K Street, N.W. 
Washington. DC 20423-0001 

VIA HAND DELIVERS 
Mr. Vernon Williams. Secretary 
Surface Transportation Board 
Mercury Building. 7th Floor 
1925 K Street. N.W. 
Washington. DC 20423-0001 

VIA HAND DELIVERY 
Dennis G. Lyons, Esq. 
Arnold & Porter 
555 Twelfth Street. N.W, 
/ashington. DC 20004-1202 

VIA HAND DELIVERY 
David M. Konschr k. Director 
Office of Proceedings 
Surface Transportation Board 
Mercury Building 
1925 K Street, N.W. 
Washington, DC 20423 

John J. Grocki, Esq. 
GRA. Inc. 
One Jenkintown Station 
115 West .\venue 
Jenkinto-.vn, ?A 1 ?046 

William G. Mahoney, Esq. 
Richard S. Edelman, Esq. 
Highsaw, Mahoney & Clarke. P.A 
105̂  Seventeenth Street, N.W., Suite 210 
Washington, DC 20036 

Donald F. Griffin. Esq 
Assista nt General Counsel 
i.rothernood of Maintenance of Ways 

Employees 
400 N. Capitol Street, N.W.. Suite 852 
Washington, DC 20001-1511 

VIA HAND DELIVERY 
Paul A. Cunningham, Esq. 
Gerald P. Norton. Esq. 
Harkins Cunningham 
13GC; Nineteenth Street. N.W. 
Suite 6lX) 
Washington. DC 20036 



Scott N. Stone, Esq. 
Patton, Bog3s, L L P. 
2550 M Street, N.W.. 7th Floor 
Washington, UC 20037-1346 

Mr. Charles M. Rosenberger 
CSX Transponaiion, Inc. 
500 Water Slreet 
Speed CodeJ-120 
Jacksonville, FL 32202 

w;Miam C. Sippel, Esq. 
Oppenheimer Wolff & Donnelly 
fwo Prudential Plaza 
180 No'tl. Stetson Aveiue, 45th Floor 
Chicago, IL 60o01-6710 

Martin W. Bercovici. Esq. 
Terrence D. Jones, Esq. 
Keller and Heckman, L.L.P. 
1001 G Street, N.W. 
Suite 500 West 
Washington, DC 20001 

William A. Bon, Esq. 
General Cou.i;.el 
Brotherhood of Maintenance of Way 

Employees 
26555 Evergreen Road, Suite 200 
Southfield. MI 48076 

Mr. Ronald L Young 
Managing Direc or - Transportation 
American Electric Power Service Corporation 
Fuel Supply Departn.;nt 
One ivlemoridi Drive 
P O Box 70C 
Lancas.et CH 43130-07C0 

Mr. James L. Parks 
Manager. Fuel Supply 
Delmarva Power & Light Company 
P.O. Box 6066 
Newark, DE 19714-6066 

VIA HAND DELIVERY 
John V. Edwards, Esq. 
Scott M. Ziinmermann, Esq. 
Richard A. Allen, Esq. 
Zuckert. Scoutt & RasenDcrger. L.L.I'. 
888 Seventeenth Street. N.W. 
Washington. DC 20006-3939 

L. John l.ibom, Esq. 
Sonncnschein Nath & Ro.sei thai 
13C' K Street, N.W. 
Suite 600 East Tower 
V ashington, DC 20005 

Clinton J. Miller, Esq., General Counsel 
Daniel R. EllioM, III, A."st. General Counsel 
United Trinsportation Union 
14600 Detroit Avenue 
Cleveland, OH 4410;'-4250 

William L. Slover, Esq. 
Kelvin J. Dowd, Esq. 
Slover & Loftus 
1224 Seventeenth Street. N.W. 
Washington, DC 20036 

Erika Z. Jones, Esq. 
Ma /er. Brown & Piatt 
2000 Pennsylvania Avenue. N.W. 
Washington. DC 20006 

Paul D. Coleman. Esq. 
Hcppel, Mayer & Coleman 
1000 Connecticut Avenue. N.W. 
Suite 400 
Washington. DC 20036 

Mitchell M. Kraus. Esq., General Counsel 
Larry R. Pruden, Asst. General Counsel 
Transportation Communications International 

Union 
3 Research Place 
Rockviile. MD 20850 

Nicole Clark, Esq. 
Wachte!!, Lipton, Rosen & Katz 
5i West 52nd Street 
New York, NY lOOlv-6150 



Mr. Will:'«m W, Wbitehui:'. .Ir. Nicholas DiMichael, Esq. 
Economic Consultant DoneLn. Cleary. Wood & Maser, P C. 
W W. Whitehurst & Associates, Inc. 1100 New York .Avenue, N.W., Suite 750 
12421 Happy Hcllow Roi'd Washington, DC 20005-3934 
Cockevsville, MD 21030 

.Mr. Charles M, Chadwick 
Denise L. Sejna. F.!;q. Chairman and Chief Executive Officer 
City Attorney Maryland Midland Railway, Inc, 
City of Hammond. Law Department P O, Box 1000 
5925 Calumet Avenue Union Bridge, '̂̂ D 21791-0568 
Hammond IN 46320 

Mr. James F. Sullivan 
Nels Ackerson Connecticut Department of Transportation 
The Acker̂ 'on Group P.O. Box 317546 
1275 Pern sylvania Avenue. N.W, Newingtoii. CT 6131 
Suite IKK. 
Washington, DC 20004 Ri.'--rd G. Slattery, Esq, 

National Railroad Pa, senger CorpoTation 
Daniel J. Sweeney, Esq, (AMTRAK) 
Steven J. Kalish, Esq, 60 MassachusL'fs Avenue. N.E, 
Andrew P, Goldstein, Esq. Washington, DC 20002 
McCarthy. Sweeney & Harkaway, V.C. 
1750 Pennsvlv?.r.ia Avenue, N.W. Mr. ^ ivard Wytkind, Executive Direc'or 
Suite 1105 Transportation Trades Department, AFL-CIO 
Washington. DC 20006 400 N. Capitol Street. N.W., Suite 861 

Washington, DC 20002 
Mr. Gerald W. Fau h. III 
G.W, Fauth & Associa'.es. Inc. Michael P. Harmonis, Esq. 
P O. Box 2401 Transportation, Energy & Agriculture Section 
116 South Royal Street Antitrust Division 
Alexandria. VA 22301 U.S. Department of Justice 

325 Seventh Street. N.W., Suite 500 
George Mayo, Jr.. Esq. Washington. OC 20530 
Hogan & Hartson, L.L.P. 
Columbia Square Roben Sza'oo. Esq. 
555 13th Street. N.W. Van Ness Feldman, P C. 
vVashington. DC 20004-1109 1050 Thomas Jeferson Street, N.\^ . 

Seventh Floor 
Christopher C, O'Hara, Esq. Washington, DC 20007 
Br):kfield, Burchette & Ritts, ? C. 
1( 25 Tnomas Jefferson Street, N.W. Frederic L. Wood. Esq. 
8ih Floor John K. Maser III, Esq. 
Washington. DC 20007 Donelan, Cleary, Wood & Maser. P.C. 

1100 New York Avenue, N.W. 
Arvid Roach. II , Esq. Suite 750 
Covington & Burling Washington, DC 20005-3934 
1201 Penr.sylvania Avenue. N.W. 
P.O. Box 7 566 
Washington, DC 20044 

3 
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