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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORT.ATION. INC. 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

NORFOLK SOUTHERN'S MOTION FOR LEAVE TO FILE A REPLY 

Norfolk Southern Ccrporation and Norfolk Southern Railway Company (together, 

"NS") request leave to file the accompanying reply (NS-86) to resp ̂ nd briefly to certain 

assertions of fact contained in the Reply of Various Unions and the Commonwealth of 

Pennsylvania to Norfolk Southern Corporation's Response to Decision No. 186 filed on July 

16. 2001 ("Petitioners' July 16. 2001 Reply"). NS does not seek leave to restate any of the 

arguments made in previous NS pleadings or to reply to petitioners' various arguments, 

erroneous as we submit them to be.' NS wishes only to reply to certain assertions of fact in 

' As NS submits this solely for the purpose of correcting the factual record. NS further does 
not seek leave for an exception to the Board's regulations in order to address the new 
arguments raised by the Nationa! Industrial Transportation League and others submitted for 
the first lime in reply to NS' Response to the Decision No. 186. 



Petitioners' July 16. 2001 Reply that are incorrect and that have not been addressed in previous 

pleadings. 

The factual assertions we wish to address relate primarily to two matters. The first is 

the amount of insourcing work performed and available at the Hollidaysburg Car Shops 

("Shops") after Split Date. Petitioners' July 16. 2001 Reply includes, as Exhibit 35. a 

Declaration of Joseph H. Letcher that discusses this matter at length As shown in the Joint 

Verified Statement of David L. Veron and Michael A. Ricciardi, attached to NS-86, most of 

Mr. Letcher's statement is wrong. In connection with his discussion of insourcing woik. Mr. 

Letcher also erroneously asserts that NS' management "backed out o f a tentative reduced 

wage agreement for new hires at the Shops. The verified statement of Mr. Anthony J. Licate. 

NS Director, Labor Relations, attached to NS-86, demonstrates that that assertion is incorrect. 

The second matter pertains to the profitability of the Shops. Because petitirners' initial 

petition and their supporting witness Thomas Lutton erroneously asserted that the Shops were 

profitable, NS' reply to that petition (NS-79) included a verified statement of Robert Belvin 

showing that. con.servatively estimated, the Shops incurred net losses in 2000 of almost $7 

million. Petitioners' July 16. 2001 Reply disputes those calculatio is and asserts that NS 

appears to have included certain costs twice. The supplemental verified statemem of Mr. 

Belvin, attached to NS-86, shows that these contentions are also wrong. 

NS requests permission to file the accompanying reply to the assertions in order to 

provide the Board a complete factual record on these issues. The factual assertions to which 



NS wishes to respond were made for the first time in Petitioners' July 16, 2001 Reply (des, te 

earlier opportunities to do so), and NS thus had no previous opportunity to respond to them. 

Respectfully submitted. 

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

CORPORATION 
Three Commercial Place 
Norfolk. Virginia 23.̂ 10-2191 
(757) 629-2838 

Richard A. Allen 
Sccitt M. Zimmerman 
ZUCKERT, SCOUTT & 

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

July 27 , 2001 

Attorneys for Notfolk Southern Corporation 
and Norfolk Southern Railway Company 



CERTIFICATE OF SERVICE 

I certify that on July 27. 2001, a true copy of NS-85, Norfolk Southem's Motion for 

Leave to File a Reply was served by hand delivery upon: 

Richard S. Edelman Scott N. Stone 
O'Donnell. Schwartz & Anderson. P.C. Patton Boggs, LLP 
1900 L Street. N.W. 2550 M Street. N.W. 
Suite 707 Washington. D.C. 20037 
Washington. D.C. 200:.6 

1 further certify that the foregoing pleading has been serv ed on July 27, 2001 by first class U.S. 

Mail, postage prepaid, or more expeditious means, upon all other knovs n parties of record in 

Finance Docket No. 33388 or will be so served by the ne.xt business day. July 30. 2001. 

Scott M. Zimmeiman 
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BEFORE THE 
SURl .ACF TRANSPORTATION BOARD 

4 f f K 
Finance Docket No. 33388 

ĵc*' CŜ -Slf Corporation ct al..Norfolk Southern C\)rp. et al.-Control and Operating 
<y ^ '.(̂ " Leases Agreements-Conrail Inc. and Consolidated Rail Corp. 

PETITION OF VARIOUS UNIONS AND THF 
COMMONWFAi r n OF PFNNSVLN AMA K ) RESPOND 

l O NORFOLK SOL I HFRN'S REPLY I O JOIN I PETITION 
FOR ENFORCFMEN 1 OF ORDER, OR VLTFRNA I IN FL\ TO REOPEN 

FOR ORDER DIREC I INC COMPLIANC E WITH COMMM .MENTS, 
OR ALTERN.VnV EL^ FOR RELIEF NOT OTHERWISE PRC)\ IDFI)-FOR_ 

The various Unions' and the Commonwealth of Pennsylvania, who fi'ed a joint petition 

for entbrcement, reopening or other relief in this proceeding with respect to NS' planned 

repudiation of the representations and commitments it made regarding the forme: Conrail 

Hollidaysburg Car Sh( o ("HCS"), hereby petition the Board for leave to file a response to the 

reply of Norfolk Southern Corp. ("NS") to the Joint Petition. 

In supp )rt of this Petition the Unions and Pennsylvania note at the time they filed their 

Joint Petition on March 28, 2001, NS had expressly refused to provide the Unions with an 

explanation of the intended closure, bev ond the vague and conclusory infomiation in NS' press 

release on the subject. Now, however, NS has explained its position to the Board in its April 1 7, 

2001 reply and the thirteen exhibits to the reply. The Unions and the Commonwealth believe that 

the assertions made by NSR require a response because they submit that NS's reply provides 

' fransport Workers Union of America ("TWU") and the National Council of Firemen and 
Oilers./SEIU ("NCFO"), Intemational Association of Machinists and Aerospace Workers ("lAM"), 
International Brotherhood of Boilermakers and Blacksmiths ("IBB") International Brotherhood of 
Electrical Workers ("IBEW"), Sheet Metal Workers International Association("SMWlA") and 
Transportation Communications International Union ("TCU") (collectively refen-cd to herein as 
"Unions") 



new assertions of fact that the Petitioners believe are either incorrect or incomplete. Among 

other things NS has actually contended that it made no representations or commitments about 

retention and continued operation of the HCS, and it has relied on certain financial infomiation 

not accessible to the Petitioners. With respect to the former contention, Petitioners have recently 

received information in connection with hearings before the Pennsylvania House of 

Representatives Transportation Committee, including a v idcotape of comments by NS CEO 

David Goode in Altoona. PA on "Doy One", and testimony of an NS Resident Vice President in 

1997, that Petitioners assert further .iemonstrate that NS made commitments regarding the HCS. 

Wilh respect to the latter contention. Petitioners have 'eviewed NS' assertions regarding alleged 

economic factors in NS' decisionmaking. They have gathered infomiation relating to that point 

that Petitioners assert demonstrates that, even if ' Conomic circumstances at the HCS could 

justify NS' decision to close the HCS. there has not been a significant change in economic 

circumstances at the HCS since the time that N'S made its commitments. 

Petitioners also seek lo supply the Board vvith copies of testimony of NS' current 

Resident Vice President before the Pennsylvania House of Representatives Transportation 

Committee about NS' decision to close the HCS. and correspondence from NSR to three unions 

about the HCS closing - none of that information was available at the time that the Unions and 

the Commonwealth filed their Joint Petition. 

The Unions and the Commonwealth believe that the additional information that they seek 

to submit to the Board is highly relevant lo the Board's consideration of the Joint Petition and 

should be a'ailable to the Board before it makes its decision. I he Unions and the 

Commonwealth further submit that their submission of a response to NS' reply is appropriate 



because, despite the Unions' cxpres- rrquests, NS had not provided them with any attempted 

justifications or data to support its action prior to their filing of the Joint Petition. 

Petitioners also beiievc that NS will not be prejudiced by the submission of this response 

since it is predicated on statements and .speeches made by its own officers, letters that NSR 

wrote to three ofthe Unions and data from NSR's own shop. Furthemiore, Petitioners state that 

if NS believes that it has a need to respond to the additional evidence submitted by the Unions 

and the Conimonvvealth. they vvill not object to NSR's submission of a response addresse.' to the 

additional evidence filed vvithin a time period similar to the time elapsed between the tiling of 

NSR's Reply and Petitioners' Response. 

Petitioners respectfully submit that their Joint Petition raises important questions about 

the Boaid's Order regarding the CSX/'NS-Conrail transactic i. the Board's preference for 

voluntary resolution of issues between applicants and interested parties in major consolidations, 

the efficacy of Board Oversight Orders and the ability ofthe Board to hold applicants in major 

rail consolidations accountable for the commitments that they make in seeking and obtaining 

STB approv al of their transactions. For these reasons, the Unions and the Commonwealth of 

Pennsylvania respectfully request that they be granted leave to file a response to the Reply to 

their Joint Petition that was filed by NS. 

"^^otl N. Stone [Aj 

Respectfully submitted 

Paiton lioggs, LLP 
2550 M Street, N.W. 
Washington, D.C. 20037 

Coun.seI for the Commonwealth of 
Pennsylvania 
May 9, 2001 

O'DONNELL, SCHWARTZ 
& ANDERSON, P.C. 

1900 L Street, N.W., Suite 707 
Washington, DC 20036 
202-8y8-l824 

Counsel for the Unions 



CERT1FIC.\TE OF SERVICE 

1 hereby certify that I have caused to be mailed copies of the foregoing Response of 

Various Unions and the Commonwealth of Pennsylvania To Norfolk Southern's Reply to Joint 

Petition for Enforcement of Order, or Alternatively to Reopen for Order Directing Compliance 

with Commitments, Or Alternatively for Relief Not Otherwise Provided-for by First Class Mail 

upon the persons listed on the cunent official scrv ice list in Finance Dockel No. 33388. Because 

ofthe length ofthe serviee list in this proceeding representatives ofthe .Applicants and as many 

other parties as possible were served by mail on May 9, 2001, other parties will be served on 

May 10. 2001. Washington D.C. counse' for Norfolk Southern are being served by hand on May 

9, 2001. 

Dat6 / Richard S. Edelman 
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ENTFRED 
Offica of the Secretary 

MAY 1 0 ?nni BEFORE THE 
IIAT SURFACE TRANSPORTATION BOARD 
„ Partof 
Pubtte ffMord Finance Docket No. .v^388 

CSX Corporation et al.,Norfolk Southem Corp, et al.-Control and Operating 
Leases/Agreements-Conrail Inc. and Consolidated Rail Corp. ^ ^..W"^ 

PETITION OF \ ARIOUS UNIONS AND THE 
COMMONWEAl I H OF PENNSYLX A M A I O RESPOND 

TO NORFOLK SOUTHERN'S REPL\ TO JOINT PETI I ION 
FOR ENFORC E M E M OF ORDER, OR AI.TERN VI IVELV TO REOPEN 

FOR ORDER DIRECTING COMPLIANCE W ITH CO.MMI IMENTS, 
OR A L lERiNA r i \ ELY FOR RELIEF NOT OTHERWISE PROV IDED, FOR, 

The various Unions' and the Commonwealth of Pennsylvania, who filed a joint petition 

for enforcement, reopening or other reiicf in this proceeding with respect to NS' planned 

repudiation of the representations and commitments il made regarding the former Conrail 

Hollidaysburg Car Shop ("HCS"), hcreb)" peiition the Board for leave to file a response to the 

reply of Norfolk Southem Corp. ("NS") to the Joint Petition. 

In support of this Petition the Unions and Pennsylvania note at the time they filed their 

Joint Petition on March 28, 2001, NS had cxpres.sly refused to provide the Unions vvith an 

explanation ofthe intended closure, beyond the vague and conclusory infonnation in NS' press 

release on the subject. Now, however, NS has explained its position to the Board in its April 17, 

2001 reply and the thirteen exhibits to the reply. The Unions and the Commonwealth believe that 

the assertions made by NSR require a response because they submit that NS's reply provides 

' Transport Workers Union of America ("TV.U") and the National Council of Firemen and 
Oilers/SEIU ("NCFO"), Intemational Association of Machinists and Aerospace Worl -;rs ("l.AM"), 
International Brotherhood of Boilermakers and Blacksmiths ("IBB") International Brotherhood of 
Electrical VVorkcrs ("IBEW"), Sheet Metal Workers Intemational Association("SMWIA") and 
Transportation Communications International Union ("TCU") (collectively refen-ed to herein as 
"Un ons") 



new assertions of fact that the Petitioners believe are cither incorrect or incomplete. Among 

other things NS has actually contended that it made no representations or commitments about 

retention and continued operation ofthe HCS, and it has relied on certain financial infomiation 

not accessible to the Petitioners. With respect to the former contention. Petitioners have recently 

received information in eonnecfion with hearings before the Pennsylvania House of 

Rep-esentalive^ Transportation Committee, including a videotape of comments by NS CEO 

David Goode in Altoona. PA on "Day One", and testimony of an NS Resiî '-r.t Vice President in 

1997, hul Petitioners assert further demonstrate 'hat NS made commitments icgarding the HCS. 

With respect to the latter contention. Petitioners have reviewed NS' assertions regarding alleged 

economic factors in NS' decisionmaking. They have gathered mfonnation relating to that point 

that Petitioners assert demon Urates that, even if economic circumstances at the HCS could 

justify NS' decision to close the HCS. there has not been a significant change in economic 

circumstances at the HCS since the time that NS made its commitments. 

Petitioners also seek to supply the Board w ith copies of testimony of NS' current 

Rcsideiit Vice President before the Pennsylvania House of Representatives Transportation 

Committee about NS' decision to close the HCS, and correspondence from NSR to three unions 

about the HCS closing- none of that information was available at the lime that die Unions and 

the Commonwealth filed their Joint Petition. 

The Unions and the Conrnoiiweallh believ that the additional information that they seek 

to submit to the Board is highly relevant to the Boaru's consideration ofthe Joint Petition and 

should be available to the Board before it makes iis decision. The Unions and the 

Commonwealth further submit that their submission of a response to NS' reply is appropriate 



because, despite the Unions' express requests, NS had not provided them with any attempted 

justifications or data to support its action prior to their filing ofthe Joint Petition. 

Petitioners also believe that NS vvill not be prejudiced by the submission of this response 

since it is predicated on statements and speeches made by its own officers, letters that NSR 

wrote to three ofthe Unions and data from NSR's own shop. Fnirthermorc, Petitioners state that 

if NS believes lhal it has a need lo respond to the additional evidence submitted by the Unions 

i.-̂ d the Coninionvvealth, tliey will not object to NSR's submission of a response addressed to the 

additional evidence filed vvithin a time period similar 'o the lime elapsed between the filing of 

NSR's Reply and Petitioners' Response. 

Petitioners respectfully submit thai their Joint Petition raises important questions about 

the Board's Order regarding the CSXA'S-Conrail transaction, the Board's preference for 

voluntary resolution of issues between applicants and interested parties in major consolidations, 

the efficacy of Board Oversight Orders and the ability of the Board to hold applicants in major 

rail consolidations accountable for the commitments that they make in seeking and obtaining 

STB apprt)val of their transactions. For these reasons, the Unions and the Commonwealth of 

Pennsylvania respeclfiilly request that they be granted leave to file a response to the Reply to 

their Joint Petition that was filed by NS. 

Respectfullv submitted. 

ott N. Stone 
Patton Boggs, LLP 
2550 M Street, N.W. 
Washington, D.C. 20037 

Counsel for the Commonwealth of 
Pennsvlvania 
May 9,2001 

Edelman 
O'DONNELL, SCHWARTZ 

& ANDERSON, P.C. 
1900 L Street. N.W., Suite 707 
Wa.shington, DC 20036 
202-898-1824 

Counsel for the Unions 



CERTIFICATE OF SERVICE 

1 hereby certify that 1 have caused to be mailed copies of the foregoing Response of 

Various Unions and the Commonwealth of Pennsylvcnia To Norfolk Southem's Reply to Joint 

Petifion for Enforcement of Order, or Alternatively to Reopen for Order Directing Compliance 

with Commitments, Or Alternatively for Relief Not Otherwise Provided-for by First Class Mail 

upon the persons listed on the current official service list in Finance Docket No. 33388. Because 

ofthe length ofthe scrv:cc list in this proceeding representatives ofthe Applicants and as many 

other parties as possible vvere served by mail on May 9. 2001, other parties will be served on 

May 10. 2001. Washington D.C. counsel for Norfolk Southern are being served by hand on May 

9, 2001. 

Daub Richard S. Edelman 
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SURFACF TRANSPORTATION BOARD fc7 T̂ X̂ 

Finance Docket No. 33388 v A uis!" 

CSX Corporation et al..Norfolk Southem Corp. el al.-Control and Operatin 
Leases/Agreements-Conrail Inc. and Con.solidated Rail Corp. 

PETITION OF VARIOUS UNIONS AND THE 
COMMONWEALTH OF PENNSYLV VNIA TO RESPOND 

TO NORFOLK SOUTHERN'S REPL'* TO JOINT PETITION 
FOR ENFORCE.MEN 1 OF ORDER. OR A L T E R N A T I V E L Y TO REOPEN 

FOR ORDER DIRECTINC; COMPLIANCE WITH COMMITMENTS, 
OR AL I ERNATIVELY FOR R E L I E F NOT OI HERVVTSE PROVIDED-FOR 

The various Unions' and the Commonwealth of Pennsylvania, who filed a joint petition 

for enforcement, reopening or other relief in this proceeding vvilh respect to NS' planned 

repudiation of the representations and commitments it made regarding the Ibmier Conrail 

Hollidaysburg Car Shop ('HCS"), hereby petition the Board for leave to file a response to the 

reply of Norfolk Southem Corp. ("NS") to the Joint Petition. 

In support of this Petition the Unions and Pennsylvania note at the time they filed their 

Joint Petition on March 28. 2001, NS had expressly refused to provide the Unions vvith an 

explanation of the intended closure, beyond the vague and conclusory information in NS' press 

release on the subject. Nov, however. NS has explained its position to the Board in its April 17, 

2001 reply and the thirteen exhibits to ihe reply. The Unions and the Commonwealth believe that 

the as.sertions made by NSR require a response because they submit thiU NS's reply provides 

' Tran.sport Workers Union of .America ("TWU") and the National Council of Firemen and 
Oilers/SEIU ("NCFO"), Intemational .Association of Machinists and Aero.space Workers ("1AM"), 
Intemational Brotherhood of Boilcmiakers and Blacksmiths ("IBB"; International Brotherhood of 
Electrical Workers ("IBEW"), Sheet Metal Workers Intemational Association("SMWlA") and 
Transportation Communications Intem.ational Union ("TCU") (collectively referred to herein as 
"Unions") 



new assertions of fact that die Petitioners believe are cither incofrect or incomplete. Among 

other things NS has actually contended that it made no representations or commitments aboat 

retention and continued operation of the HCS, and it has relied on certain financial information 

not accessible to the Petitioners. With respect to the fomier contention. Petitioners have recently 

received infomiation in connection vvith hearings before the Pennsylvania House of 

Representatives Transportation Committee, including a videotape of comments by NS CEO 

David Goode in Altoona, PA on "Day One", and testimony of an NS Resident Vice President in 

1997, that Petitioners assert further demonstrate that NS made commitments regarding the HCS. 

With resp:ct to the latter contention. Petitioners have reviewed NS' assertions regarding alleged 

economi" factors in NS' decisionmaking. They have gathered information relating tu that point 

that Peti>ioners assert demonstrates that, even if economic circumstances at the HCS could 

justify NS' decision to close die 'ICS, there has not been a significant change in economic 

circumstances at the V/'S since the time that NS made its commitments. 

Petitioners also seek to supply the Board with copies of testimony of NS' current 

Resident Vice President before the Pennsylvania House of Representatives Transportation 

Committee about NS' decision to close the HCS, and correspondence from NSR to three unions 

about the HCS closing- none of that infomiation was available at the time that the llnions and 

the Commonwealth filed their Joint Petition. 

The Unions and the Commonwealth believe that the additional infomiation that they seek 

to submit to the Board is highly relevant to the Board" s consideration ofthe Joint Petition and 

should be available to the Board oefore it makes its decision. The Unions and the 

Commonwealth further submit that their submission ofa response to NS' reply is appropriate 



because, despite the Unions' express requests, NS had not nrovided them with any attempted 

justifications or data to support its action prior to their filing ofthe Joint Petition. 

Petitioners also believe that NS will not be prejudiced by the submission of this response 

since il is predicated on statements and speeches made by its own officers, letters that NSR 

wrote to three of the Unions and data from NSR's own shop. Furthemiore, Petitioners state that 

if NS believes that it has a need to respond to ti e additional evidence submitted by the Unions 

and the Commonwealth, they will not object to NSR's submission of a response addressed to the 

additional evidence filed within a time period similar to the time elapsed between the filing of 

NSR's Reply and Petitioners' Response. 

Petitioners respectfully submit that their Joint Petition raises important questions about 

the Board's Order regarding the CSX/NS-Conrail transaction, the Board's preference for 

voluntary resolution of issues between applicants and interested parties in major consolidations, 

the efficacy of Board Oversight Orders and the ability ofthe Board to hold applicants in major 

rail consolidations accountable for the commitments that they make in seeking and obtaining 

STB approval of their transactions. For these reasons, the Unions and the Commonwealth of 

Pennsylvania respectfully request that they be granted leave to file a response to the Reply to 

their Joint Petition that was filed by NS. 

Respectfully submitted, 

cott N. Stone 
Patton Boggs, LLP 
2550 M Street. N.W. 
Washington. D.C. 20037 

Counsel for the Comnionvv< .̂ Ith of 
Pennsylvania 
May 9, 2001 

O'DONNELL, SCHWARTZ 
& ANDERSON, P.C. 

1900 L Street, N.W., SUUJ 707 
Washington, DC 20036 
202-898-1824 

Counsel for the Unions 



CERTIFICATE OF SERVICE 

1 hereby certify that 1 have caused to be mailed copies of the foregoing Response of 

Various Unions and the Commo-iwealth of Pennsylvania To Norfolk Southern's Reply to Joint 

Petition for Enforcement of Order, or Altematively to Reopen for Order Directing Compliance 

with Commitments Or Altematively for Relief Not Otherwise Provided-for by First Class Mail 

upon the persons listed on the current official service list in Finance Docket No. 33388. Because 

of the length ofthe service list in this proceeding representatives ofthe Applicants and as many 

other parties as possible vvere seived by mail on May 9, 2001, other parties will be served on 

May 10, 2001. Washington D.C. counsel for Norfolk Southem are being served by hand on May 

9, 2001. 

Date / Richard S. Edelman 
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ARNOLD &. PC:)RTEIl Mary Gitbrdlla Sprugue 
Mary Gay Spragiiec&aportercom 

202.94?.5773 
202.94 5999 Fax 

55? rwei f th Street, NW 
Washington. DC 20004 1206 

Mav . \ 2001 

BY HA.M) DHL 11 ER) Oriijinal and Cotnes 

Flic Honorable Vernon A. Williams 
Secretarv. Surface i uinsportalion Bo.ud 
Mercury Building, Room 700 
1925 K Street, N.W. 
Washington. D.C 2042.̂  

Rv: Finance ')(»ckct No. .^.V^88, CS.\ Corporation und C S.\ Trcnsportation, 
/// "., \oriolk Southern Coiporation and .\oifolk Southern Raiheuy 
f ompany — Control and Operating Leases, Agreements — Conrail hie. 
und Consolidated Rail Coiporation 

Dear Secretary Williams: 

1 nclosed IS the Settlemem .Agreement Between the Four C'tv Consortium and CSX 
Tran.sportation. Inc.. dalcd .lanuarv 1. 2001 CSX and the Four Citv Consortium request lhal 
lhe Board adopt the terms of this .Agreement as a condition ofthe Board's approval ofthe 
Conrail I ran.saction. Specifically. CS.X ana the Four City Consortium request lhat the Board 
amend Decision No. S9 (as amended by Decisions No. 96 am. 1 14) by adding this .Agreement 
to the list of Negotiated .•̂ ".reements entered into by CSX sel forth in Decision \o . S9 al 
.Appendix Q, I nvironmenlal C ondition No. ."̂1 (page 420). 

•fhis Agreement supplements the October 26. 1')»>,S Selllemeni Agreemenl between 
the lourCily Consortium and CS.X. which was the subjecl of the B'viid's Decision No, 114 
(served Feb. 5, 1999). .Accordinglv . Item lo ol Uu CSX subsection of Fnv in.nmental 
Condition No. 5 \ of .Appendix Ĉ  ofDecision No. N9 should he amended as follows: 

10. fhe Cities of Fast C hicago, Hammond. Ciary, and Whiting. IN (also known as 
the Four Cily Con.sortium or the 1 our Cities), agreements dated October 26, 199.S and 
January .^1, 2001, 

fhis Settlement ,Agrccnient is submitted to the Hoard w ith the concurrence ofthe 
Four City Consortium, as noted beU>̂ v, 

^ ENTERED 
Office of the Secretary 

MAY 04 2001 

Washington, DC New York Los Ange'es Ci ntury City Denver London Northern Vi^lS'Siir 



ARNOLD & PORTER 
The Honorable \ emon ,A. Williams 
.May 3, 2001 
Page 2 

Thank you for your assistance in this matter. Please contact me (202-942-5773^ or 
C, Michael l.oftu., (202-347-7170) if vou have anv questions. 

ConcuiTcd în bv 

C. Michael Loftus 
Slover & Loftus 
Counsel for iiie Four Citv Consortium 

RespecifuUy yours 

5/? 4̂ / 
Mary Clabnelle Sprague 
Counsel Jur CS.\ Corporation and 

CSX Transport.Ition. Inc. 

Enclosure 

ce: Victoria Rutsou, SHA 



Settlement AgTcemeut Between 
the Four City Consortium and CSX Transportation, Inc. 

The foUowmg is a Settlement AKrcemenl between the Cities of Kast Chicapo 
Hanuiiond, Gary, and Whiting, Indiana (Uie "Four City Consoitiuru" or "Consoiiiurn-i 
and CSX TransportaUon, Inc. ("CSX"), coUectively referred to herein as tlie Parties". 

The purpose of this Settlement Agreement is to address cerlain outstanding 
operational and environmental impact issues resultmg from CSX's ojjeratioris In the 
Four Cities' area, facUitate the upgrading of certain area rail lines to promote the 
maximum use of frrade separated rail corridors, provide for additional investment for a 
giatle crossing separaUon project in East Chicago, facUitate the purchase and transfer 
of certain CSX property to the City of Hammond, and address certain traffic violation 
citations issued by tlie Cities for railroad blockages of area at-grade highway/rail 
crossings. 

This Settlement Agreement su implements environmental conditions impacting 
the Four City Consortium imposed by the Surface Transportation Board ("STB" or 
'Board") in Finrjice Dockel No. 33388 in CSX Comoration and CSX Tiensportatinn, 
ijQCixijgrfglkSouthcrn Corpcration and Norfolk Southem Railway Comnanv - Control 
and On?rating leases/Agreements -- Conrail Inc. and Consolidated Rail Corporatinn 
(Decision No. 89 served July 23, 1998). as modified by ihe Board in Decision No. 114 
(served Feb 5, 1999) adoptii.g the October 26, 1998 Settlement Agreement between 
the Consortium and CSX. 'ITie parties agree to abide by all requirements ouUined in 
L^ccision Nos. 89 and 114, except to tJie extent that they have or may agree to modify 
the requirements of those decisions. It is understood that by entering into this 
Agieement, the Four City Consortium does not waive its right to petition the Board foi 
relief during the oversight period governing Uie proceedmg, or itr. right to petition for 
rcopcnmg thereafter, should the Consortium determine tlmt such acUon is necessaiy. 

Promptly upon execution of this Agreement, tlie parties will noUfy the STB of 
ths Settlement. The parties will provide tlie STB with a copy of this Agreement and 
will request lhat the Board adopt its terms as a condition to i's approval of the Conrail 
cor.tiol tiansaction. 

L IHB Corndor Jrnprgvemenls and Operations 

The Parties recognize that mutual benefits ccUi be derived from routing CSX 
trains from (he Baltimoie & Ohio Cliicago Terminal Railroad Coini)any ("DOĈ T*) 
line to the parallel grad«> •^--paiated route consisting of the CSX Porter Branch 
and the Indiana Haibor f t f lHD") via Toleston, IN and Calument Park, IL. 
The Four Cities "A/ould bt .it from reduced train traffic on the BOCT line and 
resulting safety and enviro. nental improvements. CSX benefits frorn enhanced 
operating flexibility hi the region. Buth parties recognize that the enhanced 
capacity on the Porter Branch/IHB line would give CSX on increased 
opportunity to route even more tiains over the line The parties also recognize 
that other railroads operate trains over the IHB Ime and capacity ran be 
impacted by Uie total number of trains operating over the Une at any given time. 



To these ends, the Parties agree aa follows: 

^' n^^ ? mlr .T' '" '^ ^'^'"^ '""̂ "̂  Porter 
Branch/IHB Ime consistent with sound economic and operaUnc 
practices, as outlined below. Tliio rerouting of U"«xn3 shall occnral 
soon as practicable. The parties initial objective is for CSX to 
reroute a mmimum of five (5) trains per day on a average daily 
basis over Uie Porter Branch/IHB hne following Uie completion of 
double tracking of the Porter Branch between Lake StaUon and 
Virginia Street. Tlie portieo longer term objccdvc is that addlUonal 
trains above and beyond Uie five trains could also be rerouted by 
CSX to Uie extent cconomicaUy and operationally feasible as 
fu»u,ei capital Improvements arc made to the Porter Branch ana 
IHB line. orancn and 

B. The Parties recognize that to acliieve opUmal use of Uie Porter 
Branch/IHB Ime will require (i) certain necessary capital 
unprovements to be made to the Porter Branch/IHB line includine 
the double tracking of the Lake StaUon-Virginia Street segment of 
tlie Porter Branch which CSX io currently planning on 
constructing, and (ii) certain cooperative agreenicnt(5) wiUi IHB 
with respect to CSX's use of its facUities. CSX shaU use 
reasonable discieUon to undertake and complete any necessary 
operational and infrasUoicture improvements to CSX Unes and any 
necessary trackage arrangements wiUi IHB 'o rncct the 
requirements and objecUves of LA. as economically and 
oi>crationally practicable. 

C. CSX shall report to Uic Consortium in writing on a quarterly basis 
the specific actions it has and is taking to comply wiUi I.A. m 
least until such Ume as CSX has completed all 
improvements/agreements necessary for complete compUance 
vvith the requirements and objectives of I.A. 

D. CSX and Uic Consortium wiU coopeiate in seeking fruni sUlc und 
federal sources all avaUable public funding for any additional 
capital investments that may be necessary to achieve the 
rerouUng of Uie maximum amcunt of rail trafBc possible from tlie 
BOCrr line to the Poiter Branch and the IHB line. CSX and Uie 
Consortium wUl also cooperate and provide reasonable and 
appropriate experUse and assistance in conducUng a review of the 
appropriate corridors to determine and implement any addiUonal 
operational and/or structural improvements that may be 
necessary to improve traffic How and hirUier mitigate the safety 
and environmental impacts of C a X s operations In tlic Four Citicj,. 

E . ''"he parties recognize that CSX is only a 25.5% owner of the IHB 
line, and that liiglier usage could result in higher payments to the 
other ovmcra of Uie line. Therefore, Uie parties recognize that 
ccunumic cuiiscqueiices of Uic liighur usage wiU be one factor lhat 
CSX can consider in determining Uie number of trains to operate 



over the line. The present intention of CSX, howe /̂er is that 
additional number of trains can operate over the IHB lii e'and still 
provide a mutual benefit to both parties, 

n. EgilroacLAvenue Grade Separation Project 

CSX will continue its cooperation with the City of East Cliicago in constructins 
a grade-separated trtick route over the BOCT line at Railroad Avenue CSX wih 
contribute by 2002 an additional $812,500 toward conatrviction costs, above 
and beyond Uie $187,500 ah-eady committed to the project, for a total of $1 
miUion toward project costs so long as the project has been approved and 
oUierwise funded by the appropriate governmental -mthorities. The at-grade 
highway/rail crossing at RaUroad Avenue wUl be closed upon compleUon of Uie 
grade separaUon project. In addition, the City of Kast CWcaKo shall -^icaUy 
consider the permanent closure of Todd Avenue foUovi-ing completion of the 
Railroad Avenue grade separation. 

111. Monon Yard Sale 

The parties agree to enter into a mutuaUy agreeable process for Uie conveyance 
of the Monon Yard, a 40 acre tract of land in Hammond owned by CSX, to the 
City of Hammond. That process shall entail the following: 

A. The partica dhall f r^m^ Uy estabUsh aji appioach/ mechanism 
whereby the fair maiket value of Uie Monon Yard may be 
determined, Cirough independent appraisal or othervise. 

B. Once an appropriate valuaUon of the Monon Yard i« made, the 
partica agree to negotiate in good faith towaxd muiuully agreeable 
terms (pri x and other terms) for the conveyance of the Monon 
Yaid from CSX to Uie City of Hanmiond and the parties agree to 
obtain prompUy any appropriate judicial or other approval 
necessary to effectuate the conveyance ofthe property. 

IV. WhitinR Access Road 

CSX will continue to cooperate and assist the City of Wluting with efiforts to 
construct a pubUc access road behind the Globe Roofing Materials building that 
will bcacfil die City by diverUiig truck traffic away from residential 
neighborhoods, 

V. Citation?^ for Blocked Crossings 

A. Each of the Four Cities agreca tliat it will immediately disiuias tuiy mid 
all pending citaUons issued to CSX trains for blocking at-grade 
liigliway/rail crossuigs. CSX and each of Uie Four CiUes shall file any 
and aU necessary joint stipulations or other motions with the appropriate 
courts to secure appropriate orders of dismissal, without costs assessed 
against CSX, for any aii'l ali pending citations issued to CSX trains. Kor 
the purposes of thjs agreement, 'pending citations" includes all citations 



VI. 

B. 

issued to CSX txams. or issued to other railroads when they should have 
been issued to CSX, including citaUons issued under the state statute 
fur blockmg at-grade highway/rail crossings when Uie blocking occuned 
on any date on or before Uie date of this agreement. 

Each p.my shall be responsible for its own costs and attorney's fees 
relaling to Uie pending citations issued to CSX trains. 

C. CSV agrees to cooperate with the Consortium in developing methods of 
operation and appropriate infrastmcture improvements as necessary to 
help promote highway safety and provide for the orderly predictable and 
safe movement of all vehicular, rail, and pedestrian tralfic. esoccial'iy at 
those at-grade highway/rail crossings identified by the Consortium as 
problemaUc from a safety and environmental ^^crspective, Such actions 
might entail, but are not Umited to, policies requiring trains that must 
stop to be stopped short of critical crossings, separating trains at criUcal 
crossings, rerouting trains, and/or consoUdaung area rail Unes to the 
extent safe and practicable. 

The parties recognize and agree Oiat, by mlering into this agreement, (I) CSX 
does not .^aive or abandon any arguments in existing or future proceedings, 
disputes, cases. Utigation, or oUieiwise, based on facts that are known or 
unknown, that local or state laws are unconstitutional as preemjited bv federal 
law or violate ilie Conunerce Clause, and (2) the members of tlie consortium do 
not waive any rights to enforce iny local or state laws and to defend their 
constitutionaUty. 

'ITic teims and condiUons of this settlement agreement shall lie in effect 
Uirough the duration of the STB oversight process in Finance Docket 33388, 
unless otherwise agreed upon by Uie parties. 

In witness whereof, the patties have caused tins agreement to be executed by 
their duly auUiorized representatives on this date, ^ 200^. 



c s x Tranaportation 

By: 
.John W. Snow 
Chairi'-. CEO, and President, CSX Corjioration 

The Pour Cities Consortium 

By: 
jert Pastrick 

Mayorf'City of East Chicagb 

By: 
The Honorable Scott King' 
Mayor, City of Gary 

B-
The Honorable Duane Dedelow 
M«yor, City of Hammond 

By: Z 
The Honorable Robert Bercik 
Mayor, City of Whit ing 

CERTIFICATION 01-CLERK 

%'s^o\f^m:mmim^m:<^m 
WKness my hand and Jio seal or fhe ftflS 



STATE OF INDIANA 

COUNTY OF LAKE 

VERIFICATION 

I , J. Justin Muqihy, a Notaiy PubUc in and for fhe above-mentioned 

state and county, hereby declare Uiat on Uie 30"- day of Januaiy, 2001, The 

Honorable Robert Pastiick. Mayor of the City of East Chicago, Indiana, The 

Honorable Duane Dedelow, Mayor of die City of Hammond, Indiana, and The 

Honorable Robert Bercik, Mayor of the City of Whiting, Indiana, personally 

appeared befoie me and executed Uie foregoing Settiement Agreemenl between 

CSX Corporation and the Four Cities Consortium. 

1 furthei verify tiiat The Honorable Scott King, Mayor of Uie City of Gary, 

Indiana, did also appear before me and execute in my presence Uie Settiement 

Agreement between CSX Corporation and the Four pities Consortium on fhe 

26"' day of Febiiiaiy, 2001. 

My Commission Expires: November 13, 200J y ' 

My County of Residence: Lcike 
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Rc: STB F D, No. 33388 

Dear Mr. Williams: 

Enclosed please find an original and ten copies of a Petition for Enforcement of Order, or 
Alternati\ely to Reopen for Order Directing Compliance with Commitments, or Altematively for 
Relief Not Otherwise Provided-for Uled by the Transport Workers L nion of America. National 
Counci! of Firemen and Oilers/SEIU, International Association of Machinists and Aerospace 
Workers, International Broth.̂ -hood of Boilermakers and Blacksmiths, International Brotherhood 
of Electrical vv'orkers and Sheet Metal Workers Intemational Association, as well as the 
Commonwealth of Pennsylvania, in the above-referenced matter. Also enclosed is a cop^ ol'the 
petition on a 3 inch floppy disk in WordPerfect fonnat. 

F I L E D 
mR 28 2001 

SURFACE 
TRANSPORTATION BOARD 

Sincerely, 

O'Donnell, Schwartz & Anders'̂ n, P.C. 

Richaid S. Edelman 

Enclosures 
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^ ^ ^ 2 ^ ^ ^ ^ ^ SURF.'XCE TRANSP0RT.\T10N BOARD 4 ^ ^ ^ ^ ^ ^ 

JS!\S^^ Finance Docket No. 33388 *' 5 . ? 

CSX Corporation et al.,Norfolk Southem Corp. ct al.-Control and Operating • ^ u ^ 
Leases/A«reements~ConraiI Inc. and Consolidated Rail Corp. ""^ or- 5 a; 

• w ^ CO O 
CL JOINT PETITION OF VARIOLS UNIONS | | ^ 

AND THE COMMONW EALTH OF PENNSYLV ANIA g 
FOR ENFORCEMENT OF ORDER. OR ALTERNATIVELY TO REOPEN FOR ^ 

ORDER DIRECTING COMPLI.4NCE WITH COMMITMENTS, 
OR ALTERNATIVELY FOR RELIEF NOT OTHERWISE PROVIDED-FOR 

It is time for the Board to iiold applieants in major rail consolidations 

accountable for the solemnly undeilaken commitments that they inake in 

seeking and obtaining STB approval of their transactions. It is time for the 

Board to hold these applicants responsible for following through with the 

representations they make to the Board and affected parties when they seek 

STB approval of consolidations. Ii is time for the Board to hold applicants to 

the promises that they make through tlie swom statements and test'mony of 

their officers and representatives in STB proceedings and before Congress. 

Specifically, it is time for the Board to reopen its Decision No. 89 (served July 23, 1998) 

in Ihis proceeding that authorized Norfolk Southern Corp.. Norfolk Southem Ry. Co. ("NSR") 

and CSX Corp.. CSX Transportation ("CSXT") to acquire control of Conrail Inc. and the 

Consolidated Rail Corp. ("Conrail") (hereinafter "Decision No. 89") in order tu direct NSR to 

comply with its commitments and representations by its officers and representatives, from 

Chairman and Chief Executive Officer David R. Goode on down, in swom testimony, thai NSR 
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1) would retain and keep open the "excellent" Conrail ear shops at Hollidaysburg. P.\ that is 

"known for [itsj capabilities and craftsmanship of [its] employees" and 2) would invest $4 

million in those shops. Recently, notwithstanding the many, repeated, unequivocal commitments 

and representations by NSR that it would retain the Hollidaysburg shops and invest S4 million in 

those shops, NSR announced that NSR would clo.;e those '•hops, after failing to make the 

promised investment, and that NSR would transfer work from those shops to other shops. NSR 

made this announcement despite the express order ofthe Board in Decision No. 89 that 

"Applicants must aoliore to all ofthe representations they made during the course of this 

proceeding, whether or not J uch r presentations arc specifically refer.̂ nced in this d x'ision". Id. 

at 176. 

The time has certainly ĉ mc for the Board to demonstrate that applicants in major rail 

consolidations may not make commitments in order to gain STB approval and then renege on 

those promises. The time has surely come for the Board to make it clear thit its order binding an 

applicant to its representations is not just an empty gesture, but a meaningful order that the 

agency w ill enforce. The time has necessarily come for the Board to tell .NSR that it must do 

what it promised with respect to the Hollidaysburg shops. 

Given NSR's recent repudiation of its commitments, the Transport Workers Union of 

America ("TWU") and the National Council of Firemen and Oilers/SEIU ("NCFO"), 

Intemational Association of Machinists and Aerospace Workers ("lAM"), International 

Brotherhood of Boilermakers and Blacksmiths ("IBB") Intemational Brotherhood of Electrical 

Wo "rs ("IBEW") and Sheet Metal Workers International Association("SMWlA") (collectively 

referred to herein as "Unions"> as well as tlie Commonwealth of Pennsylvania, hereby petition 

the Board pursuant to 49 C.F.R. § 1115.4 and/or § 1117 for an Order reopening this proceeding 



.ind directing NSR to adhere to the representations it made regarding the Hollidaysburg shop. 

The Unions submit that NSR has violated the temis ofthe Boards's Order in Decision No. 89; 

that there are "substantially changed circumstances" (i.e. NSR's recent repudiation of its 

eonimitments) tliat require that the Board ivXipen this case and hold ' lat NSR may not renege; 

and that the Board also has jurisdiction to issue an order directing NSR to comply with its 

commitments, because the Unions' members will be adversely affected bv NSR's planned 

actions so that they arc therefore entitled to relief 

STATE.MENT OF FACTS 

A. Summarv 

As the Board well know s, Decision No. 89 was the culmination uf proceedings that 

started when CSX sought to unilaterally acquire control of Conrail and NSR tried to thwait the 

CSXT bid and to acquire Conrail on its own. Decision No. 89 at 176. In the competition for 

Conrail, NSR made numerous commitments to obtain support for its bid. In part'cula., NSR 

committed that it would retain the Hollidaysburg shops ll argued that CSXT would abandon or 

substantially diminish the shops in favor o*"CSXT's existing shop at Cumberland, MD. NSR 

sought support from F̂ ennsylv inia officials and communities, members of Congress and Conrail 

employees by arguing that NSR would preserve the Hollidaysburg car shop and the Juniata 

locomotive shop in .".'toona Pennsylvania. 

After the competition led to stalemate ard '"SXT and NSR later combined to acquire and 

d.vidc Conrail, but before the Applicants' submission ofthe Application. NSR's representations 

about preservation ofthe Hollidaysburg shops conti lued. NSR CEO David Goode testified 

before a Subcommittee of the Senate Committee on Appropriations a-id gave assurances that 

NSR would keep the shop and in fact would need it. 



The Application itself contained several direct commitments to retain the shops und 

expressly stated that NSR would invest $4 million in the shop. Additionally, the implementing 

agreements negotiated with various shop craft unions were predicated on NSR's retention ofthe 

Hollidaysburg Shops and consolidation ofthe program car work at those shops. Indeed, when the 

carriers served their notice for a ̂ Ve-u- York Dock implementing agreement co\ ering the Cannen 

craft, NSR confirmed that it would be consolidating certain mechanical work at Hollidaysburg, 

asserted that those plans were an integral part ofthe Transaction, and that they justified the 

overriding ofthe Conrail collective bargaining agreement covering Carmen, However, NSR 

never made the S4 million investment in improv cr.;.-;-:;., i'or the Hollidaysburg shops, and now it 

plans to close the Hollidaysburg shops. In a recent notice. NSR said the closure would take place 

on or about September 1. 2001. 

B. NSR's Commitments Regarding the Shop While It W as Competing For Conrail 

On October 24, 1996, the Philadelphia Inquirer, reported that NS had "Launch[cd ] a 

Hostile Bid For Conrail" that was described as an effort to counter CSX's attempt to acquire 

cont'ol of Conrail by making a "nostile takeover assault" backed by a publicity campaign 

attacking the CSX transaction and promoting the alleged benefits ofthe NS transaction. The 

article referred to a letter to the Conrail Board by NSR CEO Goode which, among other things, 

stated that "Conrail's locomotive and car repair shops which makeup the lion's share ofthe 

economy of Altoona, Pa. would grow under Norfolk Southem. Unions' Ex.1. Also on October 

24, 1996, the Washington Post reported Norfolk Southem had made it clear that "Conrail's 

locomotive and car shops in and near Altoona, PA "would thrive after a Norfolk Southem 

merger". Unions' Ex.2. On November 2, 1996 the Pittsburgh Post Gazette reported that NS 

officials had approached Congressman Bud Shuster of Pennsylvania, then Chairman ofthe 
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House Transporiation and Infrastmcture Committee, generally assuring him that "they would 

keep the Altoona-area shops intact"; Congressman Shuster was quoted as saying that "There 

have been strong verbal assurances that the shops will remain... at least at the current level". 

Unions' Ex.3. Then, as the competition between CSX and NS heated-up, NS began direct 

appeals to the public and Conrail employees attempting to win support for its bid. In those 

advertisements, NS asserted that an NS acquisition would be more adv antageous to employees 

than a CSX acquisition, citing, among other things, NS" commitment to retain the Hollidaysburg 

Shops, and geographic considerations which indicated that CSXT would not need the shops but 

NSR would need them. On November 18, 1996, NS placed an advertisement in the New York 

Times addressed "To Conrail Constituencies" and titled "Vou Don't Have to Be a Conrail 

Shareholder to Benefit fomi Norfolk Southern's Of fer ","A Nonolk Southem Conrail 

Combination Will Be Better for AH of Conrail's Constituencies", In that advertisement, NS 

asserted. "Norfolk Southem is committed to continuing to operate Conrail's Hollidaysburg Car 

Shop and its Juniata Locomotive Shop al Altoona, and will promote employment there....What 

has CSX promised? Nothing, .^nd, don't forget that CSX's locomotive shops at Cumberland, 

Maryland arc less than 70 miles from Conrail's Altoona and Hollidaysburg shops." Unions' 

Ex.4. Additionally, an Associated Press report on December 1996 described an advertisement 

placed by NS in the Philadelphia Inquirer and the Pittsburgh Post Gazelle and in other papers that 

ran a headline "Where Will Conrail Employees Be If Competition Dies?" NS Vice President-

Public Relations Robert C. Fon was quoted as saying "We think wc have a clear message to 

Conrail employees, that they have a much better future in the Norfolk Southem". According to 

fhe AP, the advertisement stated that "Conrail's major Hollidaysburg and Altoona shops are 

within just 70 miles of CSX's facilities in Cumberland, Md. Redundancies like these could add IHHRp 



up to lost jobs...Norfolk Southern's system extends and complements Conrail's system, rather 

than duplicating it". Unions' Ex.5. 

C. Senate .Appropriations Committee Hearings 

On March 20, 1997, a Subcommittee ofthe Senate Committee on Appropriations 

held liearings on the then recently announced joint CSX/NS acquisi*"'̂ r "fcontroi and division of 

Conrail. One w itness at the hearing was NSR CEO David Goode whc testified that NSR would 

retain the Hollidaysburg shop and indeed would expand it, .\n exchange between Mr, Goode and 

Senator Arlen Specter w ent as follows: 

Senator Specter, OK, Moving east to the Altoona shops, the locomotive repair shops, 
and llollidaysbiiru, again, Mr. Goode, what would your expectation be there as to the 
employment situation? 

Mr. Goode. Well, we have looked, as you know, earlier this w eek at those shops, wc had 
some knowledge of them earlier ilian that. John and 1 had a very good tour ofthe shops, 
they are excellent facilities. 
Since Norfolk Southern wi'l be tho 'ikely beneficiary ofthe lines and ofthosc shops, we 
do not hav c nearby shop tacilities, as CSX did in Cumberland, so we are in a ̂ .osition of 
not only being able to give assurances that wc will keep those shops and keep them 
operating, vve are going to need them. 

Hearing Report at 49, Unions' Ex. 6. 

D. The CSX/NS .Application And Other NSR Statements Regarding The Hollidaysburg 
Shop In The STB Proceedings 

The actual application and supporting documents filed by CSX and NS wiih this Board 

contained repeated clear statements by NSR that it would retain the Hollidaysburg and Juniata 

shops and i^zt work for the shops would probably increase. Moreover, NSR expressly stated that 

it would invest S4 million in the Hollidaysburg shops alone. 

The swom statement of Mr, Goode characterized the Hollidaysburg shops as "excellent", 

and stated lhat NSR woul^ use the Hollidaysburg shop and that NSR would maximize utilization 



of the shop by "in-sourcing", Mr. Goode stated: 

This transaction also vvill permit NS to look carefully at its exisiing shops ai d other 
facilities as well as those on the Conrail properties NS will operate and lo use each 
facility for the maximum efficiency and advantage to the combined operation. For 
example, Conrail has excellent locomotive and car repair facilities at 
.Altoona/Hollidaysburg, Pennsylvania, while NS's comparable facilities are in Roanoke. 
Virginia. As explained in the Opeia'ing Plan and the Verified Statement of D. Michael 
.Mohan, important efficiencies can be gained by concentrating different types of 
mechanical work at each location. To facilitate this effort, the truck and wheel work now 
performed by NS at Pegram Shop in Atlanta and by Conrail at Altoona will be centralized 
at .Altoona, vvith the transition to be completed by the end of v.ar 1 after the Closing 
Date. So-called "insourcing" provides another opportunity lo maximize utilization ofthe 
systeni shop at Altoona Hollidaysburg and Roanoke, Fortunately for our insourcing 
•̂ lans, CSX plans to use NS's serv ices at .Altoona Hollidaysburg for at least a portion of 
its Conrail car and locomotive ilcets. 

Verified Slavement of David Goode p, 16 App Vol. I p. 338. Unions' Ex.7. 

NSR's Operalii.g Plan witness Michael D. Mohan's sworn statement also referred lo the 

"excellent facilities of Conrail" al Hollidaysburg, and stated that NSR would consolidate car 

program work at that shop. Mr. Mohan stated: 

This transaction offers substantial opportunities to improve efficiency and fully util'ze the 
excellent facilities of Conrail and NS in the Altoona/Hollidaysburg, P.A and Roanoke. VA 
areas, respectively. Following the consolidation, NS intends to seek the efficiencies and 
other benefits of specialization at each of these facilities. . . . After the consolidation, 
the Conrail shop al Hollidaysburg will absorb most car program work, with Roanoke 
Shops - Car concentrating on new car construction and rcbodying. '.'rogram car repair 
operations at Macedonia, OH, Decatur, L and Williamson, WV w 11 be eliminated. 

Verified Statement of Michael Mohan p. 50 App. Vol. 3B at 62. Unions' Ex. 8. 

NSR's Oper iting Plan was even more clear and specific. The Operating Plan clearly and 

unconditionally stated that NSR would invest $4 million in the Hollidaysburg shop. The 

Operating Plan reported that: 

In order to implenent the mechanical plan, the following facility improvements will be 
undertaken. Capital expenditures required for these improvements are approximately 
S 102.000.000. . . . 



Hollidavsbure. PA 
Material handling improvements at car shop. 
Capital investment required $4,000.000. 

NSR Op-rating Plan p. 219 App. Vol. 3B p. 287. Unions' Ex.9. With respect to NSR's plans for 

the shop, the Operating plan stated that: 

Recognizing the shop capacity NS gains as a result of the addition of Conrail facilities, as 
well as the advantages ofa stable work force, NS anti ipatcs performing car and 
locomotive repairs and overhaul for other rail carriers and other prospective customers. 
Because CSX will use approximately 42% ofthe former Conrail car and locomotive 
fieets, the transaciion agreement provides for the terms under which CSX will be one of 
NS' insourcing customers. Facilities w hich w ill provide these services arc in .Altoona, 
PA (including the nearby llollidavsburg Car Shop) and Roanoke, VA. These facilities are 
know n for their capabilities and the craftsmanship of their eniplo> ecs. 

NSR Operating Plan p. 253 App. Vol. 3B at 253. Unions" Ex,9, Elsewhere in its Operating 

Plan, NSR said: 

Flollidaysburg will absorb most car program work with Roanoke Shop-Car concentrating 
on new car construction and rcbodying. Extensive fabrication equipment at Roanoke will 
be used in lieu of kits furnished to Hollidaysburg by car suppliers, thereby saving an 
average of S3 million annually. Program car repairs at Macedonia, OH on Conrail and 
Decatur, IL, and Williamson, W\' on NS wil! be eliminated. 

NSR Operating Plan p. 258 App. Vol. 33 p. 326. Unions' Ex.9. Thus, the Application in this 

proceeding contained several clear and specific commitments by NSR to invest in and retain the 

Hollidaysburg shops. Moreover, the foregoing demonstrates that these commitments were not 

conditional, contingent or limited in time.' 

' NSR has apparently been asserting that its commitment to Hollidaysburg was only for 
three years from the date of Board appi jval ofthe Transaction. However, there is no three year 
limitation in any of the statements cited and quoted above nor is there a three year limit:.tion in 
any other discussion of the Hollidaysburg shops or of NSR's plans for the Mechanical 
Department. The Application did (Volume 1 pp. 11-12) refer to a minimum three year period for 
CSXT to send cars lo Hollidaysburg. but that was not a limitation on how long NSR would 
operate the shops, bul only as to how long CSXT would send cars to the shops ("CSXT will use 
[the Hollidaysburg and Juniata shops] for locomotive repair and other work for al least three 
years") {id. at 12 n.3, emphasis added). Moreover, the three year period was from the "Closing 
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NSR's public statements contemporaneous w ith the filing of the Application echoed the 

as.Hiranees given in the Application with respect to Hollidaysburg. In a piece entitled "The New 

Norfolk Southern The Best Choice For Pennsylvania", NSR stated: "Because Conrail and 

Norfolk Southern operations do not overlap in i'ennsylvania, most Conrail operating employees 

can count on w orking for Norfolk Southem or CSXT. Norfolk Southern is committed lo operate 

Conrail's llolliday.sburg car shop and Juniata locomotive shop and will promote employment 

there". Unions' Ex.10. And an NSR "Fact Sheet" for Pennsylvania, under the heading 

"Economic Dev elopment", NSR cited "Estimated S4 million in capital improvements at 

Hollidaysburg shop". Unions' Ex.11. 

In accordance with the representations in its Operating Plan, NSR's Safety Integration 

Plan relied upon retention ofthe Hollidaysburg shops as supporting its claims that safety would 

not be adversely affected by the Transaction; indeed NSR represented that it would mainiain the 

existing work force level at Hollidaysburg. NSR's SIP stated: 

NS will maintain a stable staff of MP&E employees within the facilities allocated to NS. 
F gurc 4, follow ing, details the current number of employees at each such location. In 
view of NS' intent to maintain stable MP«&,E staffing, this figi re also represents the 
currently projected Day 1 staffing. [Figure 4 indicated 436 cannen] 

NSR Safety Integration Plan pp. 116 and 118. Unions' Ex.12. 

NSR's response to discovery requests on behalf of several of the Unions reiterated that 

NSR planned to retain the Hollidaysburg shops. In respon.sc to the "Allied Rail Unions'" 

Interrogatory No. 127 inquiring as to whether NSR planned any shop closing other than the 

Pegram, Ft. Wayne and Enola shops, NSR responded: 'Applicants have n • lelermined whether 

any other locomotive or car shops or facilities, other than the ones specified m the Operating 

Date" not the "Control Dale". Id. 



Plan, vvill be closed". Unions' Ex.13 In response to the "Allied Rail Unions'" Interrogatory No. 

151 which asked the Applicants to "identify all project shops on the present C onrail system 

which will be closed or consolidated with another shop as a result ofthe Transaction", the 

Applicants answered "For NS: See the Application, including Applicants 1995/1997 Labor 

Impact Ex. ; Volume 3B (p. 326); and the response to ARU IntciTogatory No, 127,"', Unions' Ex, 

14. Additionally, in the depositions ofthe Applicants" Labor Relations Vice Presidents, NS Vice 

President Labor Relations Robert Spenski repeatedly said that work would be "consolidated into" 

Hollidaysburg. Spenski/Pcifer Deposition Transcript at 80, 86-87. Unions' Ex, 15. 

E. The Board's Decision On The Transaction 

In Decision No. 89, the Board approved the CSX/NS acquisition of control and division 

OiXonrail subject to certain conditions and an express directive that "Applicants must adhere to 

all ofthe representations thev made dunng the course of this proceeding, whether or not such 

representations are specificallv referenced in this decision". Decision No. 89 at 176, emphasis 

added. 

F. NSR's Position Under The New York Dock Conditions 

On August 31, 1998 CSXT, NSR and Conrail served a New York Dock notice on TWU 

and the Brotherhood Railway Carmen/TCU ("BRC") pursuant to Decision No. 89.̂  In their 

notice, the Carriers proposed to divide Conrail's Carmen among CSXT, NSR and residual 

Conrail and place all acquired Conrail facilities and lines to be operated by NSR under an NSR 

collective bargaining agreement. Declaration of Thomas D. Lutton. Unions' Ex. 16̂ 13. Tbe 

Carriers' proposal as to the Carmen craf\, and the Carriers' description of NSR's plans for 

^ TWU and BRC both represented Carmen employed by Conrail; BRC represented CSXT and 
NSR Carmen. Award at 2. 
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consolidation of heav y repair and program car w ork -.t Hollidaysburg under an NSR collective 

bargaining agreement were consistent with implementing agreements that were entered with 

others ofthe Unions covering the other Shop Crafts. Sec e.g. Declaration of George J. Francisco. 

Jr. Unions' Ex.l7^|3. 

The Carriers and BRC and TWU negotiated a tentative agreement for an implementing 

anangement which was not accepted bv TW U because it tailed ratification by TWU's menibers. 

In an arbitration held six months after the efYeetive date of Decision ,Vo 89, NSR affimied that it 

would retain the Hollidaysburg shops, but it insisted on applying an NSR collective bargaining 

agreement to the shops. In one ofthe Carriers' pre-hearing submissions NSR stated: 

NSR intends to chan̂ ĉ its heav y car repair operations to make the best use of its existing 
and allocated facilities, Conrail's Hollidaysburg car shop, which currently performs 
program repair, freight car reclamation, and new car fabrication for Conrail's fleet of 
46,500 cars, w ill be operated exclusively by NSR, To maximi/e efficiency in the 
performance of heav y car repair after Day One. NSR will (i) consolidate most program 
car repair work fcr the integrated NSR car fleet at Hollidaysburg; (ii) consolidate freight 
car reclamation work at its car shop in Roanoke; and (iii) perfomi most rcbodying, ncw 
car construction, and component fabrication work for the expanded systeni at Roanoke -
including the fabrication of component parts to support the program car repair work at 
Hollidaysburg. Vittur Dccl. 1|38. 

NSR Portion of Carriers' pre-hearing submission in New York Dock arbitration p. 9. Unions' 

E.\. 18. 

G. Implementation Of The Transaction And The Hollidaysburg Shops 

NSR's initial implementation ofthe Transaction with respect to the Hollidaysburg shops 

was consistent vvith the representations NSR made in the Application, before the Senate 

Appropriations Committee and in the New York Dock arbitration: NSR retained the shops, and 

program work was consolidated at that facility. Moreover NSR did perform "in-sourced" work 

on cars belonging to other entities, including the following work in calendar year 2000 earning 
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the amounts indicated: CSX Box Car work~Sl,2 million; P' Union rail car work- $4.5 million; 

Greenbrier project- $2 million, GATX projects-S50,000. The Unions believ e that these projects 

produced a net profit for NSR. perhaps as much as Sl million. Lutton Declaration. Unions' 

Ex. 16,̂ 14. However, NSR did not make the capital investnien; in the Hollidaysburg shops that it 

had promised. Lutton Declaration, 1l5; Francisco Declaration 11̂ 4, 5.' 

At the current lime, NSR continues to do "in-.sourced" w ork as follows GAT.X— 

modification of 156 woodchip cars; GAT.X- modification of 300 covered hopper cars to become 

cement cars; CSX- work on 125 Box Cars (SI million): CS.X- modification of 200 hopper 

Cars-($9.6 million). Lutton Declaration f 6. 

Despite the volume of work being performed at the Hollidaysburg shops, despite the 

profits eamed by the shops and despite the promises made by NSR to the STB and others, NSR 

announced in November of 2000 that it w as planning to close the Flollidaysburg shops. Instead, 

NSR would transfer the work to other NSR facilities. According to NSR this move was necessary 

because there was not enough business to keep fhe shops open. Sec Pittsburgh Gazette and 

Associated Press articles. Unions' Ex. 19. But as the Unions have noted, there was plenty of 

work in the shops, and the shops tumed a profit in 2000. Lutton Declaration [̂7. 

After opposition by the Unions, and the expressions of concem of Congressman Bud 

Shuster who scheduled hearings on the matter, noting fhat he had been given personal 

^ See also CSX Corp et al and Norfolk Souther Corp. et al -Control and Operating Lease 
Agreements-Conrail, Inc. and Consolidated Rail Corp.[General Oversight] F.D. No. 
33388(Sub- No. 91) Decision No. 5 (Served February I , 2001) referring to concems expressed by 
Pennsylvania officials that NSR had not lived-up to its commitments regarding capital 
investments in Pennsylvania including as to the Flollidaysburg Shops {id. at 94). NSR's Reply 
refen ing only to investments made af certain locations excluding Flollidaysburg {id. at 96) and 
CSXT's Reply affimiing that if had sent rail cars to Hollidaysburg as it had committed, and 
reaffirming that commitment through 2002 {id. at 97). 
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assurances by NSR that the Hollidaysburg shops would be retained, NSR CEO David Goode 

wrote to Congressman Shuster advising that NSR would not proceed with the planned closure of 

the Hollidaysburg shops, buf noting thaf he could not say what the future vvould bring. Lutton 

Declaration 1i1I8-9 and Lutton Ex. C. Apparently, Mr. Goode decided what the fuiure vvould 

bring a mere several weeks later when it became clear that Congressman Shuster vvould resign 

from the House of Representatives in January of 2001. 

On February 20, 2001, NSR announced fhat it would close the Hollidaysburg Shops, 

stating that "Changing economic conditions and excess capaciiy throughout the freight car repair 

industry have reduced our workload fo the e.xtenf that wc cannot support continued operations af 

the shop", and that "Consolidating our work ut fewer locations is part of making Norfolk 

Southern a more efficient company as wc go forward'. NSR February 21 and 22, 2001 Press 

releases. Unions' Ex.20. Contemporaneous with its press release NSR again gave notice to the 

Unions fhat it would "coordinate certain Mechanical Departmenl work" by transferring work 

from Hollidaysburg to other shops. Lutton Declaration ]̂ 13. Unions' Ex.21. The notice did not 

say the shops were being closed, but it did state that all 275 of the jobs then existing at the shops 

were being eliminated, with only 142 new jobs created at other NSR facilities. Lutton 

Declaration ̂ 13. Under NSR's plan, it would eliminate 2 IBB jobs, 221 Carmen jobs, 20 

electrical worker jobs, 11 NCFO jobs, 16 machinist jobs and 5 sheet metal worker jobs. Of the 

142 new jobs there would be I IBB job, 115 Carmen jobs, 9 electrical worker jobs, 6 NCFO jobs, 

9 machinist jobs and 3 sheet metal worker jobs. Unions' Ex. 21. 

The purported justifications for NSR's new plan in its press release were odd since fhe 

Hollidaysburg shops currently have work that could keep fhe shops busy through the end of fhe 

year; indeed NSR just sent 200 CSXT cars back to CSXT-this was work lhat the Shops were 
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ready to perfomi. Furthermore, the Hollidaysburg shops actually h-̂ d commitments for several 

projects that w ould have kept the shops working w ell info 2002, including: a conversion of 250 

gondola c;irs for Bombardier (S4.5 million); a 200 cov ered hopper car order for Johnstown 

America (S5 million); 1000 container car co\crs for Greenbrier (Sl million), 2000 flat and tank 

cars for the Department of Defense (S8 million); warranty work on 400 gondola cus for First 

Union (S800,000); and refurbishment of 20 cars for the Finger Lakes Railroad. (S380,000). 

Lutton Declaration. Unions' Ex. 16 '̂12. 

NSR's assertions in the press release were also strange because fhe claim that 

consolidating work at its pre-transaction locations would make NSR a more efficient companv 

arc af odds w ith the claims made in its application to this agency, its submissions in the New 

York Dock arbitration and the supporting swom declarations of NSR officers and consultants in 

both proceedings w ho contended that consolidation of program work at Flollidaysburg was 

consistent vvith the promotion of efficiencies, indeed that consolidation was noted as fhe sort of 

efTiciency to be gained by the Transaction. In any event, what NSR was going fo do was contrary 

to the commitments repeatedly made by NSR in the Application that vvere not then conditioned 

on any contingencies. 

TWU and BRC met with NSR on March 15, 2001 af which time TWU asked NSR to 

explain why it was now closing fhe Hollidaysburg shops, and other questions. NSR said that it 

had no obligation to explain its actions. However, NSR agreed to provide additional information 

to the Unions, and the conference was continued to April 17, 2001. Lutton Declaration ''114. 

At this time, NSR is still moving forward with its plans. NSR is now in the process of 

moving out of the yard af Hollidaysburg some 200 cars fhat the shops were to have worked-on 

for CSXT. Moreover, NSR apparently believes that if has no duty to comply with the 
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conimUnients it made about retaining the shops or investing money in the shops. Lutton 

Declaration 1̂14. 

ARGUMENT 

The Unions respectfully submits that the foregoing cleaily demonstrates that the Board 

should enforce its Order in Decision No. 89, or reopen thaf decision in order to direct NSR to 

comply w ith the commitments and representations that i ' made in its .Application, and fhat were 

repeatedly made by its officers and representatives in sworn testimony to fhis Agency, with 

re.>pect to the Hollidaysburg shops. 

The Unions have shown thaf NSR represented fo fhe Board, and to others, fhat if would 

retain and keep open the Hollidaysburg shops, and that it vvould invest S4 million in those shops. 

Moreover, the Unions have shovvn that NSR committed to retain the shops from the very 

beginning of its campaign to acquire control of Conrail, through proceedings before fhis Agency 

and through its .Vt-vv York Dock arbitration vvith TWU and BRC. The Unions have also shown 

that NSR made those commitments in soliciting support from Pennsylvania Govemor Ridge, 

Senator Specter and Congressman Shuster, from communities in Pennsylvania and from Conrail 

workers. Those commitments were clearly and publicly stated in everything from newspaper 

advertisements to Senate hearings to filings before this Board. In particular, NSR committed lo 

retain fhe Hollidaysburg shops in the application anc swom testimony of its officers in this 

proceeding in which it obtained the ability to control those shops. NSR's plan fo retain and to 

invest $4 million in the shops was presented as part ofthe Operating Plan; NSR's intention to 

retain and use the shops was repeated several times and was cited as a fundamental part ofthe 

new mechanical operation, and was described as indicative ofthe efficiencies that vvould flow 

from the Transaction. 



Part ofthe Order of this Board in approving the CSXTMS-Conrail Transaction was that 

"Applicants must adhere to all ofthe representations thev made during fhe course of this 

proceeding, whether or not such representations are sp-cifically referenced in fhis decision". 

Decision No. 89 at 176. However, NSR is preparing to renege on its commitments regarding the 

Hollidaysburg shops despite the representations lhat it made to the Board and despite the tenns of 

the Board's Order, fhe L'nions respectfully submit that the Board must follow-through »vith its 

Order and require NSR to complv with fhe coniniitments and representations if made. If 

compliance is not mandated, it vv 11 undermine the validity ofthe entire Order, since CSX and NS 

would hav e obtained fhe approval they sought based on commitments that were incorporated in 

fhe Board's Order, but CSX and NSR would be free to simply ignore their solemn undertakings. 

The Beard should therefore enforce its order or reopen its Order and direct NSR to invest the 

promised S4 million in the Hollidaysburg shops and to retain those shops, 

NSR may respond by arguing that it should not be required to comply with its 

commitments because "times are different", cunent circumslances are not what was anticipated, 

that economic conditions have worsened and NSR has encountered financial difficulties 

following its implomentation ofthe Transaction, Any such argument should be rejected. 

First, it must be recognized that NSR received a substantial benefit, something that it 

campaigned aggressively for, when the Board approved the CSX/NS-Conrail Transaction. As tne 

Unions' statement of facts and Exhibits clearly demonstrate, NSR was facing complete 

acquisition of Conrail by its competitor CSXT, and NSR deployed an all-out drive tc effect ils 

own acquisition of Conrail which led fo fhe joint application with CSXT. During its campaign 

for its own acquisition of Conrail, and then in support of the joint applicaUon, NSR made and 

repeated its commitments about retaining and investing in the Hollidaysburg shops. And NSR 
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made ihose commitments directly in the Application and Operating Plan submitted fo the Board. 

The Board's approval ofthe Transaction was premised on the Ap, "ication. Operating Plan and 

the reprcsen'ations made by the Applicants as is rcnected in the part ofthe Board's Order 

binding NSR to its representations. In short, NSR got what it wanted based in part on the 

representations it made, and it should not be allowed to avoid its commitments after obtaining 

the approv al it sought because those obligations it undertook are no longer deemed desirable. 

Second, the Board's Order holding fhe Applicants to their representations was not vague, 

nor did it leav e the Applicants w ith discretion as to which commitments they would honor or for 

how long. 

Third, the representations made by NSR were not conditional, contingent or time limited. 

NSR did not stiy that the Hollidaysburg shops would be retained so long as a certain amount of 

in-sourced work was available. Nor did NSR say that program car work would be consolidated at 

the Hollidaysburg shop.s for so long as that comports w ith NSR's plans, so long as that seems 

efTicient to NSR or so long as overall levels of traffic remain at certain levels. And fhe 

commitment was not limited fo a period of years. 

As is noted above, NSR has apparently been asserting that its comniifmenf to 

Hollidaysburg was only for fhree years from fhe date of Board approval ofthe Transaction. But 

there is no such limitation on the commitment in Mr. Goodc's sworn Statement, Mr. Mohan's 

swom Statement or fhe Operating P'an. To the extent thaf NSR can cite some three year 

commitment regarding Hollidaysburg it may be referring to a sfafcmcnt in the Application 

regarding a conimitrnent of CSXT to send cars to Hollidaysburg for at least three years. 

Application Vol. 1 af 11-12. However, as is explained above, that was not a limitation on how 

long NSR would operate the shops, and no such limitation could be inferred from the language 
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used (/(/, af 12 n 3,) since it clearly related only to how long CSXT would send cars to the shops-

"CSXT will use [the Hollidaysburg and Juniata shops] for locomotive repair and other work for 

af least fhree years". Moreov er, the three year period was from fhe "Closing Date" not the 

"Control Date", and the period was af least three years {id.), (consequently even if there was a 

three year limitation as NSR is apparently suggesting, thai time '̂ ould not have run by September 

1 of this year). In any event, that part ofthe Application, did not say that NSR's retention ofthe 

Hollidaysburg shops -v as dependent on CSXT continuing to provide cars to the Shops; and the 

swom statements of Mr. Goode and Mr. Mohan did not suggest that rcfent* .n ofthe shops and 

the promised S4 million investment depended on work from CSXT. or was certain only for fhe 

period for which CSXT was obliged to send cars. 

It must also be noted fhat the lack of any condition or contingency to NSR's commitment 

about the Hollidaysburg shops, regarding CS.XT or generally, is further supported by NSR's 

"Fact Sheet" and its appeal fo Pennsylvania officials and constituencies fhat were issued af the 

same fime as the Application. When NSR was J king support for the Transaction NSR stated 

that it was "committed to operate Conrail's Ho idaysburg car shop and Juniata locomotive shop, 

and will promote employment there", and NSR .dvcrtiscd "Economic Development" projects 

including "'$4 million in capital improvements" fc the shops. There was no time limitation or 

equivocation when NSR was looking fo gan r̂ endorsements and fo deter opposition. Simply 

put, fhe supposed three year limit on the NSR commitment does not exist. 

Fourth, although NSR's reasons for repudiating a commitment are irrelevant, it must be 

noted that the assertions that closing the shop is necessary because of a lack of work and fo 

increase efficiency arc without substance. The Unions have shown thaf fhe shops had significant 

amounts of work in 2000, and did not lose money in 2000; that the Shops cunently have work, 
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and are actually fuming away work because of the planned closing; and thaf there were 

iubstantial projects already lined up fbr work into 2002. The Unions hav e also shovvn that NSR's 

current assertions as to efficiencies to be obtained by fransfcning fhe work are inconsistent w ith 

NSR's assertion thai efficiency interests militated in favor of consolidating work at 

Hollidaysburg. 

Fifth. NSR's reliance on "changing economic conditions" and NSR's own financial 

circumstances is necessarily unavailing. Ordinarily it would be simply untenable for NSR to 

argue that it could make certain representations m seeking STB approval ofa transaction, but 

could ignore those representations ifthe future was not as NSR hoped it would be, but here the 

Board expressly bound NSR '.o its representations. NSR can not unilaterally decide that it is no 

longer bound by commitments fhat were relied upon by the Board, State and local govemments 

and other parties in connection with NSR's effort fo obtain app'-oval ofthe Transaction, and that 

were incorporated into the Board's decision approving fhe Transaction. Indeed, as is noted above, 

ifthe Board were to allow NSR to renege on its representations regarding the Hollidaysburg 

shops, a whole host of other representations by fhe Applicants would be rendered ineffective. 

Another problem with the changed economic circumstances defense is that if suggests 

material misrepresentations in the Application. Ifthe commitments made by NSR, and its plans 

thaf would benefit certain parties, or mitigate the impact ofthe Transaction on other parties, were 

contingent on rosy economic conditions, NSR should have disclosed that in its Applicatic i . NSR 

did not state or even suggest that its plans were confingci f on there being no pause in growth, or 

no slowdown. Of course, if NSR had said that it would be able to follow through on its 

commitments only so long as the economic growth of recent years continued, other parties and 

the Board would have viewed the Application differently. NSR should not now be allowed to 
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state that its representations depended on undisclosed conditions. .Additionally, to the extent thaf 

the changed circumstances involve losses suffered by NSR in connection with the many 

problems it had in implementing the Transaction, that too can not be • sis for NSR to repudiate 

its commitments. Certainly, NSR should not be freed of its o ĵligations because ofthe 

consequences of its ow n incompetence. 

The Unions wish to emphasize that in discussing NSR's proffered explanations for its 

actions, the Unions do not acknowledge that NSR's justifications, even if true, vvould permit 

NSR fo ignore its representations to the Board and to other parties. But, the Unions have 

discussed NSR's explanations to show that not only are they invalid as bases for repudiation of 

NSR's commitments, but also to show that they are wholly w nhout merit. 

CONCLUSION 

For the foregoing reasons, thj Unions and the Commonw ealth of Pennsylvania 

respectfully submit fhat the Board should direct NSR to adhere to the representations if made 

regarding the Hollidaysburg shops; specifically that NSR must make the S4 million in capital 

improvements that it promised, and fhat NSR must retain and continue to op.-rafc fhe shops as it 

repeatedly represented it would. 

Respectfully submitted. 

Scott N. Stone 
Patton Boggs. LLP 
2550 M Street, N.W. 
Washington. D.C. 20037 

Counsel for the Commonwealth of 
Pennsylvania 
March 28, 2001 

I man 
O'DONNELL, SCHWARTZ 

& ANDERSON, P C. 
1900 L Street. N.W.. Suite 707 
Washington, DC 20036 
202-898-1824 

Counsel for the Unions 
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CERTIFICATE OF SERVICE 

1 hereby certify thaf I have caused to be mailed copies ofthe foregoing Petition for 

Enforcement of Order, or Altematively to Reopen for Order Directing Compliance with 

Commitments, Or /vltei natively for Relief Not Otherwise Provided-for by First Class Mail upon 

the persons listed on the cunent official service list in Finance Docket No. 33388. Because ofthe 

length of the service list in this proceeding representatives ofthe Applicants and as many other 

parties as possible were served by mail on March 28, 2001, other parties will be served on March 

29, 2001. 

Dat/ / RicKafd S. Edelman 







Page 3 

705TH STORY of Level 1 p r i n t e d i n FULL format. 

Copyright 1996 Knight Ridder/Tribune Business News 
Copyright 1996 The Philadelphia I n q u i r e r 

THE PHILADELPHIA INQUIRER 

October 24, 1996, Thursday 

KR-ACC-NO: 19961024000294 

LENGTH; 12 90 words 

HEADLINE: NORFOLK SOUTHERN CORP. LAUNCHES HOSTILE BID FOR CONRAIL 

BYLINE: By Henry J. Hoicomb 

BODY: 

Saying i t "would cons.i.der" moving i t s corporate headquarters toPhiladelphia, 
the Norfolk Southern Corp. Wednesday launched a hostiletakeover assault on 
Conrail. 

The attack, described by one r a i l executive as as a "deft defensivemove," 
puts Philadelphia i n a powerful p o s i t i o n i n a high-stakes bidding warover which 
company -- Norfolk Southern or i t s a r c h - r i v ? l , CSX Corp -- willdominate r a i l 
service east of the M i s s i s s i p p i River. 

The Philadelphia region - which has suffered from poor r a i l service 
fordecades as the o l d Penn Central collapsed and Conrail's struggled t o risefrom 
i t s r u i n s - could negotiate several key steps toward a strongereconomy, 

I t could, i n d u s t r y sources say, win a complex < rrav of r a i l 
serviceimprovements t h a t would strengthen i t s seaport- and make scores of 
i n d u s t r i a l s i t e s more a t t r a c t i v e . 

I t could also capture the corporate headquarters of major player i n 
thenation's i n c r e a s i n g l y important t r a n s p o r t a t i o n and d i s t r i b u t i o n i n d u s t r i e s . 

Norfolk Southern said i t s o f f e r i s worth $9 b i l l i o n , $100-per-share incash --
$11.49 per share, or 13 percent, b e t t e r than the $8.4 b i l l i o n cash-and-stock 
deal Conrail struck l a s t week w i t h CSX Corp. 

"This t r a n s a c t i o n would be much more i n the i n t e r e s t of shippers and 
thepublic," Norfolk Southern Chairman David R. Goode said i n an interview. 
"CSXand Conrail would c o n s t i t u t e a very dominant market p o s i t i o n . A 
NorfolkSouthern-Conrail combination ... would be more balanced, m.ike i t much 
easierto provide true competitive r a i l service f o r shippers and serve the 
p u b l i c i n t e r e s L . " 

CSX disagreed. 

I t said the f i n e p r i n t i n Norfolk Southern's h o s t i l e o f f e r includesdelays i n 
cash payments t h a t reduce the value t o Conrail shareholders to"less than $90 per 
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share," and less than $8 b i l l i o n o v e r a l l . 

Wall Street apparently missed t h a t f i n e p r i n t or disagreed w i t h theanalysis. 
Conrail shares shot up $10,875 to $95,625, i n t r a d i n g on the NewYork Stock 
Exchange a f t e r the Norfolk Southern announcement. 

Conrail, meanwhile, released a statement to i t s shareholders saying thaf'they 
need not take any action at thiS time" and urging them t o await aresponse trom 
the company's board, which was said t o be reviewing the o f f e r . 

The Conrail board, the statement added, has "already carefullyconsidered the 
r e l a t i v e merits of a r.-'.erger w i t h Norfolk Southern rather thanCSX and . . . 
unanimously determined that a merger w i t h CSX was i n the b e s t i n t e r e s t s of 
Conrail and i t s constituencies." 

A CSX statement said that "by every measure, the CSX-Conrail merger 
i s s u p e r i o i i n economic, operational and pviblic p o l i c y terms." 

Norfolk Southern backed its offer with a harshly worded federal courtlawsuit 
that charges, among other things, that Conrail directors violatedtheir duty by 
refusing to consider a rival o2ter. 

The lawsuit seeks t o dissolve so-called "poison p i l l s " and remove 
o t h e r b a r r i e r s Conrail has erected t o block a h o s t i l e take-over. I t also seeks 
toforce Conrail t o t u r n over a l l the f i n a n c i a l and operational data i t hasthared 
w i t h CSX. 

The Norfolk Southern o f f e r was presented i n a l e t t e r from Goode, itschairman, 
to the Conrail board. 

He said that i n l a t e September and on Cct. 4 -- before the CSX andConrail 
talKS commenced --he t r i e d to persuade Conrail Chairman David M.LeVan t o accept 
an o f f e r . 

"Despite knowing our long-term i n t e r e s t i n j o i n i n g Conrail w i t h 
NorfolkSouthern, your chairman ignored our long-standing o f f e r t o submit a 
businesscombination proposal t o you."' 

Norfolk Southern disclosed f o r the f i r s t time how hard i t has t r i e d toacquire 
Conrail, going back t o the b i t t e r 1984-1986 f i g h t when NorfolkSouthern won the 
backing of Elizabeth Dole, then t r a n s p o r t a t i o n secretary inthe Reagan 
adm i n i s t r a t i o n , t o purchase Conrail from the federal government. 

Congress eventually balked and Conrail was sold t o the p u b l i c i n whatwas, at 
rhe time, the nation's largest ever i n i t i a l stock o f f e r i n g . 

Norfolk Southern said i t t r i e d again i n 1994 and negotiiited w i t h JamesA. 
Hagen, who was then Conrail chairman. Those t a l k s f a i l e d because the twoparties 
could not agree on a pr i c e and LeVan, who was then second-in-command,and others 
i n senior management wanted t o remain independent. 

In 1995, Norfolk Southern said, "at CSX's insistence, NS c o v e r t l y workedwith 
CSX during the summer and f a l l t o develop an NS a c q u i s i t i o n scenariowhereby NS 
would acquire Conrail and divest up t o 3,600 miles of Conrailtrack t o CSX." 
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Norfolk Southern has apparently learned from those p̂ ';*' e f f o r t s . 

I n the past, Philadelphia i n t e r e s t s have worried t h a t a Norfollc 
Southerntake-over of Conrail would cost the region thousands of jobs and yet 
anotiiCj.'high-profile corporate headquarters. 

To counter such fears, Goode said he would spend tomorrow c a l l i n g 
onPhiladelphia leaders. He also said he would s e r i o u s l y consider moving here 
i f h i s deal i s approved. 

He predicted that Norfolk Southern, widely considered t o be the 
nation'sbest-run r a i l r o a d , could produce so much growth from the merger that 
fewConrail jobs would be l o s t , Conrail's management team, he said, vould have 
abr i g h t e r f u t u r e with Norfolk Southern than w i t h CSX. 

He also said that Conrail's locomotive and car r e p a i r shops, which makeup the 
l i o n ' s share of the economy of Altoona, Pa., would grow under NorfclkSouthern. 

csx l a s t week promised to move i t s corporate headquarters from Richmond,Va., 
to Philadelphia and hinted that i t s r a i l u n i t headquarters, now i n J a c k s o n v i l l e , 
Fla., might come here as w e l l . I t also predicted that theAltoona sho,jS would 
play a major r o l e i n the CSX-Conrail f u t u r e . 

Charles M. Vincent, a Philadelphia-based r a i l analyst f o r P N C l n s t i t u t i o n a l 
Investment, said the Norfolk Southern move opens a bidding warfor C o n r a i l . He 
said i t i s now a "two-horse race," but t h a t one of thewestern r a i l r o a d s might 
j o i n the f r a y , perhaps ir. partnership w i t h CSX orNorfolk Southern. 

"CSX probably has most to gain, but t h a t i s a very close c a l l . Bothcompanies 
could get a l o t of savings from a merger w i t h Conrail," Vincentsaid. 

He said i t i s also a very close c a l l on which r a i l r o a d would gain themost 
reverue from the merger. Figuring out how much each would gain 
"inTolvesspeculation" on how much business can be taker, away from t r u c k s . 

On the other hand, several analysts said Wednesday t h i t Norfolk Southernwould 
c l e a r l y be hurt more than CSX i f i t loses the emerging f i g h t . 

Anthony Hatch, a r a i l analyst f o r NatWest Se c u r i t i e s i n New York, saidNorfolk 
Southern had, at least i n i t i a l l y , promised broader negotiations withshippers and 
I f j c a l communities than CSX, going beyond what i s required byfederal law. 

Norfolk Southern said that J.P Morgan and Merr'.ll Lynch U l o . have 
eachpromised t o lend the company $2 b i l l i o n , f o r a t o t a l of $4 b i l l i o n , and 
haveagreed t o arrange f o r an a d d i t i o n a l $5 b i l l i o n i n loans l a t e r . 

CSX said Monday that four banks had agreed t o fini.nce i t s proposal 
--NationsBank, BankAmerica, the Bank of Nova Scotia and Chase Manhatten Bank. 

The outcome of the b a t t l e w i l l r e s t , i n p a r t , on how much shareholdersvalue 
CSX stock. 

N o r f c l k Southern has remained focused on running a r a i l r o a d , and itsnumbers 
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are the best i n the r a i l i n d u s t ry. 

But the CSX r a i l u n i t has improved d r a m a t i c a l l y , and the parent companyhas 
been the f i r s t t o branch out i n t o v i r t u a l l y a l l segments of t h e t r a n s p o r t a t i o n 

and l o g i s t i c s i n d u s t r i e s . This hurt the value of i t s s t o c k i n i t i a l l y , but i n 
recent years i t s value has doubled as i t s non-traditionalinvestments have begun 
to pay o f f . 

'We've had a v i s i o n f o r at least a decade t h a t ' s f a r ahead of where 
thet i r a n s p o r t a t i o n i n d u s t r y has been," a CSX executive said Wfidnesday. 
"Thatvision recognizes t h a t the customer no longer cares how i t s s t u f f gets 
there-- as long as i t gets there when they want i t and saf e l y . " 

JOURNAL-CODE: PH 

LOAD-DATE: November 13, 1998 







Page 3 

726TH STORY of Level 1 p r i n t e d i n FULL format. 

Copyright 1996 The Washington Post 
The Washington Post 

October 24, 1996, Thursday, Final E d i t i o n 

SECTION: FINANCIAL; Pg. EOl 

LENGTH: 94 2 words 

HEADLINE: Norfolk Southern Tops CSX's Bid f o r Conrail; $9.1 B i l l i o n Offer Is 
Li k e l y to Sta r t a Messy B a t t l e 

BYLINE: Don P h i l l i p s , Washington Post S t a f f Writer 
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BODY: 

Norfolk Southern Corp. today challenged CSX Corp. f o r the purchase of the 
Northeastern r a i l r o a d Conrail Inc., opening a m u l t i b i l l i o n - d o l l a r bidding war 
fo r the p r o f i t a b l e f r e i g h t c a r r i e r . 

Norfolk Southern Chairman David Goode announced a $ 100-a-share cash o f f e r 
f o r Conrail -- a t o t a l of $ S.l b i l l i o n -- trumping CSX's o f f e r l a s t week of $ 
92.50 a share i n cash and CSX stock. 

Norfolk Southern of Norfolk and CSX of Richmond want t o use Conrail t o form a 
strong f r e i g h t l i n k between North and South, p a r t l y w i t h an eye to capturing 
shipments moving on I n t e r s t a t e s 95, 85 and 81 through the Washington region. 

East-West r a i l f r e i g h t t r a f f i c has grown r a p i d l y because of the use of tru c k 
t r a i l e r s shipped on f l a t c a r s . But on North-South routes, f r e i g h t has remained on 
highways because of the i n a b i l r t y of r a i l r o a d s t o exchange f r e i g h t e f f i c i e n t l y . 
Wherever two r a i l r o a d s meet, t h 3ugh f r e i g h t t r a i n s are i n e v i t a b l y delayed f o r 
reasons that seem t o defy explanation. 

Federal regulators are u n l i ; ely t o allow e i t h e r Norfolk Southern or CSX t o 
dominate eastern r a i l r o a r . i n g . The b a t t l e , although l i k e l y to be messy, appears 
to be the f i n a l step i r forming two giant r a i l r o a d s east of the Miss i s s i p p i 
River, perhaps w i t h Cor:rail's l i n e s being divided between Norfolk Southern and 
CSX. 

The Norfolk Southern b i d drove Conrail shares up $ 10.87 1/2 t o ? 95.62 1/2. 
Norfolk Southern also f i l e d a federal lawsuit asking the U.S. D i s t r i c t Court f o r 
the Eastern D i s t r i c t of Pennsylvania t o void any Conrail agreements that would 
block a Norfolk Southern proxy f i g h t t o replace a l l Conrail board members. The 
s u i t also alleges s e c u r i t i e s laws v i o l a t i o n s by Conrail and CSX board members, 
and asks the court t o v o i d other parts of the CSX-Conrail merger agreement, and 
to e f f e c t i v e l y block p r o v i s i o n s of Pennsylvania's anti-takeover law. 

The Norfolk-based r a i l r o a d also began a lobbying campaign aimed at winning 
the support of Congress, e s p e c i a l l y the key Pennsylvania delegation. 
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"We're very much i n t h i s t o win," Goode t o l d a meeting of f i n a n c i a l analysts 
and reporters here. 

CSX said the Norfolk Southern bid does not provide the same long-te-'.n va?ue 
as the CSX proposal. Conrail issued a statement advising shareholders to stand 
by f o r f u r t h e r communications from i t s board, which i t said already had 
considered the merits of a Norfolk Southern merger before accepting rhe CSX 
b i d . 

A l l three top executives involved i n the f r a y -- Goode, CSX Chairman John 
Snow and Conrail Chairman David LeVan -- have promised t o allow "competitive 
access" by other r a i l r o a d s . Both CSX and Norfolk Southern blanket the South and 
Midwest, and a l i n k w i t h Conrail i n the Northeast would create market dominance 
unless other r a i l r o a d s were allowed t o operate i n t o Conrail t e r r i t o r y . 

Norfolk Southern pledged even greater access than CSX said i t would allow. 
CSX said l a s t week i t would allow Norfolk Southern or some other r a i l r o a d t o 
operate over i t s tracks t o guarantee t h a t any shipper served by two r a i l r o a d s 
today would get t w o - r a i l r o a d service a f t e r the merger. However, Snow and LeVan 
said they would not allow any more access to the New York area, which now i s 
served only by Conrail . 

Goode said today that Norfolk Southern would allow other r a i l r o a d s i n t o New 
York. And he h i n t e d that he might be w i l l i n g t o s e l l parts of Conrail tc CSX. Ke 
of f e r e d the Conrail board a carrot-and-stick choice, promising them pos i t i o n s on 
the Norfolk Southern board and a bett e r deal f o r t h e i r shareholders at the same 
time h i s s u i t accused the board of mi s t r e a t i n g i t & own shareholders to complete 
the CSX deal. 

Goode said t h a t based on the price of CSX stock on Tuesday, the Norfolk 
Southern o f f e r i s now worth $ 11.49 a share more than the CSX o f f e r . He said the 
Norfolk Southern plan also i s superior because i t has fewer p o t e n t i a l 
a n t i - c o m p e t i t i v e problems. CSX r e p l i e d that the h o s t i l e Norfolk Southern b i d 
would face delays t h a t would diminish i t s value t o about $ 90 a share, less than 
the CSX bid . 

Whatever the outcome, Conrail c l e a r l y has become the prime example of a 
federal b a i l o u t t h a t worked. The l i n e was formed on A p r i l 1, 1976, from the 
l i n e s of bankrupt eastern r a i l r o a d s , i n c l u d i n g the Penn Central. As recently as 
a decade ago, Norfolk Southern offere d $ 1.2 b i l l i o n f o r Conrail. 

"We c l e a r l y have come a long way trom the days of a bankrupt r a i l r o a d , " said 
Rep, Bud Shuster (R-Pa.), chairman of the House Committee on Transportation and 
I n f r a s t r u c t u r e . Shuster, who c a l l e d a Nov. 19 hearing to explore the CSX 
a c q u i s i t i o n , today held open the p o s s i b i l i t y of congressional i n t e r v e n t i o n i f he 
and his committee don't l i k e what they see, saying " i t ' s nice t o be wanted, but 
of course the f i n e p r i n t i s what counts." 

Shuster and other committee members were angered t h a t CSX di d not inform them 
i n advance of i t s announcement l a s t week. Norfolk Southern d i d not make the same 
mistake, making numerous pre-announcement c a l l s t o members of Congress, union 
o f f i c i a l s and ."shippers. N o r f o l k Southern also made i t clear p r i v a t e l y that 
Conrail's locomotive and f r e i g h t car shops i n and near Altoona, Pa. -- Shuster's 
d i s t r i c t •- would t h r i v e a f t e r a Norfolk Southern merger. 
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Norfolk Southern also announced today that i t s t h i r d - q u a r t e r earnings 
increased 10 percent, t o $ 202.3 m i l l i o n ($ 1.61 per share), compared w i t h $ 
183.9 m i l l i o n {$ 1.40) i n the comparable quarter i n 1995. Revenue rose 2 
percent, t o $ 1.21 b i l l i o n from $ 1.18 b i l l i o n . For the f i r s t nine m.onths, the 
r a i l r o a d ' s earnings rose 6 percent, t c $ 56 9.9 m i l l i o n ($ 4.4 9 a share) from $ 
535.8 m i l l i o n ($ 4.07) a year ago. Revenue rose 2 percent, t o $ 3.6 b i l l i o n . 

GRAPHIC: I l l u s t r a t i o n , The Washington Post, COMPARING THE DEALS (This graphic 
was not available) 
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U.S. Rep. Bud Shuster says h e ' l l play guard dog t o Conrail's Altoona-area 
shops, launching a ''bloody, b r u i s i n g l e g i s l a t i v e b a t t l e ' ' i f need be t o p r o t e c t 
the 1,300 jobs i n a merger between Conrail and e i t h e r of two Eastern r a i l r o a d s . 

The 12-term Altoona congressman i s chairman of the House Transportation and 
I n f r a s t r u c t u r e Committee, the job he has held f o r two years and from where he 
has protected the shops i n n a t i o n a l r a i l l e g i s l a t i o n . 

Although the r e c e n t l y created Surface Transportation Board, not Shuster's 
committee, would be c a l l e d on to approve Conrail's merger w i t h e i t h e r CSX Corp. 
or Norfolk Southern Corp., the process i s not ' ' im,mu.ne from p o l i t i c s , ' ' said Ed 
Wytkind, executive d i r e c t o r of the AFL-CIO's Transportation Trades Department. 

''The way the game's played, the Surface Transportation Board's a u t h o r i t y 
flows from Shuster's committee, and what the p a r t i e s involved don't want i s 
Shuster shov;ing up t o t e s t i f y against the merger,'' said United Transportation 
Union l o b b y i s t James Brunkenhoefer. 

Obsei-vers say the c l o u t extends beyond the merger, t o the t h r e a t Shuster 
could t u r n heavy-handed as issues i n v o l v i n g Conrail and any merger partner t u r n 
up before the Transportation Committee. 

Spokesmen f o r CSX and Norfolk Southern both say company o f f i c i a l s have 
approached Shuster, o f f e r i n g generally worded assurances t h a t they would keep 
the Altoona-area shops i n t a c t . 

''There have been strong verbal reassurcinces t h a t the shops w i l l remain . . . 
at least at the current l e v e l , ' ' Shuster said. ''That's nice, but i t ' s not 
enough . . . I'm w a i t i n g t o read the f i n e p r i n t i n t h e i r operating plans.'' 

The shops Shuster i s guarding are Conrail's Juniata Locomotive Shop i n 
Altoona and the Hollidaysburg Car Shops, eight miles away - the la r g e s t r e p a i r 
centers i n Conrail's 12-state system. Together they employ 1,300 people. 
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As Conrail has grown leaner, though, i t has reduced demand ou the shops and 
nade them nore e f f i c i e n t . Even w i t h work brought i n from outside, Conrail 
spokesman Rudy Husband said the shops run at only 35 percent capacity. 

CSX and Norfolk Southern do not operate t h e i r own counterpart shops at 
anything neai" capacity e i t h e r , 

''So you say, 'Doesn't one of the shops have t o be closed?' '' Shuster said. 
''The answer I get i 3 , 'No, no. I t ' s through yrowth t h a t these shops w i l l grow.' 

For CSX and No r f o l k Southern o f f i c i a l s looking f o r a benchmark, Shuster said 
he wants the Altoona shops operating at 70 t o 8C percent capacity w i t h i n three 
years. 
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BODY: 

Norfolk Southern Corp. i s seeking the support of a new group of Conrail 
shareholders i n i t s campaign t o buy the r a i l r o a d -- Conrail employees who own 
stock. 

Norfolk Southern, which i s t r y i n g to b l o r k Conrail's announced 

plans t o merge w i t h CSX Corp., took out f u l l - p a g e newspaper ads Wednesr'ay 
suggesting that overlapping Conrail and CSX routes could mean l o s t jobs and that 
a Conrail-CSX merger could harm Conrail pensions. 

"Where W i l l Conrail Employees Be I f Com.petition Dies?" the ad headline read 
i n The Philadelphia I n q u i r e r and the Pitts b u r g h Post-Gazette. NS Vice 
President-Public Relations Robert C. Fort s a i d the r a i l r o a d placed s i m i l a r ads 
i n about a dozen newspapers. 

"We t h i n k we have a cl e a r message t o Conra i l employees, t h a t tliey have a much 
bet t e r f uture i n the Nc r f o l k Southern," he said. 

Conrail's senior vice president f o r law, Bruce Wilson, denounced the ads as 
"misinformation." The r a i l r o a d also issued a statement from chairman, president 
and c h i e f executive David M. LeVan. 

"At each stage of t h i s t r a n s a c t i o n , we have considered and worked hard to 
protect your i n t e r e s t s , " LeVan said m a message t o Conrail employees. 

Conrail announced Oct. 15 that i t would merge w i t h Richmond, Va.-based CSX, 
in a ca sh-and-stock deal. A week l a t e r , N o r f o l k , Va.-based Norfolk Southern 
o f f e r e d t o buy a l l Conrail stock f o r cash. 

Norfolk Southern's o f f e r i s worth $ 110 per share. CSX i s o f f e r i n g $ 110 per 
share for 40 percent of Conrail stock, and CSX stock f o r the r e s t . 

At stake i s c o n t r o l of a r a i l r o a d that would make e i t h e r s u i t o r the No. 3 
f r e i g h t l i n e i n the United States, w i t h comir>and over l i n e s i n the heavily 
populated eastern h a l f of the country. 
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Lawyers f o r the r a i l r o a d s have been b a t t l i n g i n court, as Norfolk Southern 
fought unsuccessfully t o block the Conrail-CSX merger trom going forward. CSX 
was able t o take the f i r s t step -- buying 19.9 percent of the Conrail's shares 
-- l a s t month. 

The next f i g h t comes Dec. 23.. when Conrail shareholders vote on whether to 
allow CSX t o purchase 20 percent more. 

In that meeting, CSX and C o n i a i l executives together w i l l have j u s t over 20 
percent of shares t o vote. Conrail employees have 10 percent. Analysts have said 
they are l i k e l y t o vote f o r the merger. 

But Fort said Norfolk Southern's ad campaign and other messages to Conrail 
employees were meant to show how an NS-Conrail merger would b e n e f i t them. 

"We've had response from Conrail employees a l l along," t o Norfolk's merger 
plan. Fort said, "And we're g r a t i f i e d by t h a t support. Many of them are 
shareholders, and they have as much i n t e r e s t as anyone i n the outcome." 

The Norfolk Southern ads feature a map showing 60 communities i n 
Pennsylvania, Ohio and other states w i t h major r a i l service only from CSX and 
Conrail. 

"Conrail's major Hollidaysburg and Altoona shops are w i t h i n j u s t 70 miles of 
CSX's f a c i l i t i e s i n Cumberland, Md. Redundancies l i k e these coui'^I add up t o l o s t 
jobs," the ad said. 

"Norfolk Southern's system extends and complements Conrail's system, rather 
than d u p l i c a t i n g i t , " the ad said. 

Wilson said information presented i n the map was "kind of misleading." In 
Monongahela, Pa., f o r example, CSX and Conrail tracks are on opposite sides of 
the r i v e r . I n other Pennsylvania lo c a t i o n s , he said, CSX and Conrail are the 
only major r a i l r o a d s "because Norfolk Southern p u l l e d out." 

On the pension question, NS s a i d that i t and Conrail both have overfunded, 
healthy pension funds while CSX was c i t e d a year ago by the Pension Benefit 
Guaranty Corp. as one of the "top 50 companies w i t h the largest underfunded 
pension l i a b i l i t y . " 

Wilson said t h a t , i f the Conrail and CSX pensions were combined a f t e r a 
merger, the pension program would s t i l l be "comfortably overfunded." 

CSX spokesman Vance Richardson did not r e t u r n c a l l s t o his o f f i c e for 
comment. 
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CONRAIL MERGER IMPLICATIONS 

THURSDAY, MARCH 20, 1997 

U.S. SENWTE, 
SUBCOMMITTEE ON TRANSPORTATION 

AND RELATED Ar;F,NciKs, 
COM.MITTEE ON A t ' i 'PKI.ATIO.N'S, 

Washington, DC 
The subcommittee met at 10:05 a.m., in room SD-192 Dirksen 

Senate OfTice Building, Hon. Richard C. Shelby (chairman) presid
ing. 

Present: Senators Shelby, Specter, Lautenberg, and Mikulski 
Also present: Senator Warner. 

PANEL 1 

NONDEPARTMENTAL WITNESSES 

S T A T E M E N T ^ F HON. PARRIS GLENDENING, GOX'ERNOR, STATE OF 

OPENING REMARKS OF SENATOR SHELBY 

Senator SHELBY. The committee will come to order. 
At today's hearing we will explore some of the issues likely to be 

raised by the proposed acquisition of the Consolidated Rail Cor
poration better known as Conrail, by the CSX Corp, and the Nor
tolk Southern Corp. 
- I scheduled this hearing at the request of Senator Specter who 
has strong concerns about the possible impact of this proposal on 
the Commonwealth of Penn.sylvania. Several other States rep
resented on this subcommittee might be affected as well such as 
my State of Alabama, Maryland, Missouri, North Carolina West 
Virginia, and so forth, and I expect that our ranking member, Sen
ator Lautenberg, will discuss hi.^ views on the proposal's possible 
implications for New Jersey. 

Congress created Conrail in 1973, following the bankruptcies^ of 
seven pnvate ra.'roads. The federal Government began operating 
Conrail on April 1. 1976, and invested over $7 billion in taxpayers' 
lunds to cover Conrail's capital and operating needs. 
.u ' 'V^?^ ' ' ' ,9 ,""^^®^ ^"^'^^ authorize a public stock offering of 
the i-ederal Government's holdings of Conrail stock 

Ten years ago, in the spring of 1987, Conrail was privatized in 
li^i'c'^u^M produced $1.95 billion for the Federal Government 
$1,65 biihon from a stock sale, and $300 million from the Conraii 
excess cash, 

(1) 
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(predecessor railroads of the Norfolk Southem .ind CSX, respectivelv) The Dpn-,rf 

i i i ^ i l i g g - s 

trata^-tion'cSX w? ,n i : t t se ' s i i r t*o^^ P ™ - t - - t h 

J : r t n " u , : j J ? " p ; : . ? ; ^ r i r ' " ''^•^^^"'•"^ ^ - ^ ^ ' ^ Southorn'rs\rrst''[n 

I a',n happy to answer any questions tnat you may have. 

ST.VTEMEN-r OF DAVID 
SOUTHERN CORP. 

Senator SHELBY. Mr. Goode 
Mr. GoODE. Thank you. Senator Shelby 

Snnth^^i K^»''*''Tu"^ '^"^^ ^^''^ ^""'^ information about Norfolk 
mpnt« f the ,nteres^ of time, I will leave the advert se 
ments for those to read, and turn to the propos-' 

As has been said earlier, right now Norfo'v Southern and CSX 
are working hard on a lot of details of a .istoric p%posri for a 
major restructuring of rail transportation in he East 

GOODE, CHA1RMA.N VND CEO, NORFOLK 
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As we reach those agreements, a lot more information KS obvi
ously going to become available. We are in the process, trying to 
work hard with other interested parties, including many oi the par
ties who have already been here this morning, and a g^-'^^ many 
others, and with shippers, so that we can present to the Surlaee 
Transportation Board, an application supported by a very wide 
group of constituencies. . , 

We have groups, as has been alluded to earlier, working with the 
States and public officials. We hope that we can wrap all of this 
together, so that we can get a proposal to the Surface Transpor
tation Board bv June, and seek approval as rapidly as possible, be
cause we want the benefits of this transaction, which we believe 
will be very competitive and good new.< for all of the region, to be 
available as quickly as possible. 

This is a procompetitive proposal, we are going to create two rel
atively equivalent competitor rai! transportation companies east oi 
the Mississippi, as there are now two such companies ; i the West̂  

Our systems will provide the benefits of long-haul, single-linc rai 
transportation service for shippers throughout the region, and will 
make the economy more efficient and competitive, and while we 
have been focusing a lot on the Northeast and the area served by 
Conrail it is very important to recall throughout this that the ben-
efit« of that kind of service will benefit people all through the area 
that Norfolk Southern and CSX ser\-e, wViich includes all of the 
countr>' east of the Mississippi, and, indeed, in our cooperation 
with the Western railroads, this is going to mean that the benefits 
of the better service presented by this proposal are going to re
dound to the benefit of shippers, really, throughout the United 
States. , , , , . 

As Senator Warner said earlier, this is a global trai.sportation 
network, it is a global economy, and the benefits of thi.'? proposal, 
we believe, can redound to make industry in this entire country 
more competitive, and that is our plan. , , i 

As has been said several times, the devil is in the details, and 
John and I are discovering a lot of devils as we negotiate. We are 
good friends we have competed head to head for many years, our 
companies, and John and I have long histories in our two compa
nies, and we have done that for a long time, and I think it has been 
a benefit to both of our companies, and to the shipping public, to 
have us as fnendly, but hard, and decisive competitors. 

So we look forward to the opportunity to present that, and while 
we need some space and time to complete these negotiations we 
are certainly welcoming the opportunity, and, indeed, are seeking 
it out to involve all ofthe interested constituencies in our thinking, 
as we proceed forward to get to the Surface Transportation Board. 

This is a very positive development. It is going to yield signifi
cant public benefits, and Senator Specter, I will wait and let you 
ask me that question, rather than presuming the 

Senator SPECTEK. NO; go ahead, your green light is on, use your 
time. , ,. . 

Mr. GOODE. Would you like me to? Perhaps as a preliminary 
statement, I would be happy to address the reasoning behind the 
contract that we have entered into with PP&L, which they an
nounced the day before yesterday, or a couple of days ago. 
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I am happy, i f i t is seen as a positive thing for the State of Penn
svlvania, and the customers of PP&L, and I am happy that they 
are happy about it, but Norfolk Southern enters into transactions 
for the purpose of making a fair return for our shareholders. 

We believe that that is best done by serving our customers effec
tively, we are interested in doing business, and we arr. happy to be 
moving some coa! to PP&L, and I hope it is profitable, 

I have every confidence that i t is a profitable transaction for us, 
but it is a good illustration, perhaps, of some of the benefits that 
can redound from this. 

Thatik you very much, 

PREPARED STATEMENT 

Senator SHELBY, Thank you, Mr, Goode, Vour writte i statement 
wil l be made part of the record. 

[The statement follows;] 

PKKP.VKK!) STATE.MENT OF D A V I D R . G O O D E 

Mr Chairman, i.-iembers of the Subcommittee, my name is David R Goode. 1 am 
ChJiriri.ii;. President and Chief Executive Officer of Norfolk So-athern Corporation. 
I am pleas,'d to be here 'oday to .-iisc .iss various aspects of our proposed acquisition 
of Conrail wi'h CSX. 

I would like to begin by tollir.g you a little about Norfolk Southern Then, as you 
have requested, I will address some of the issues you have raised about this trans
action. Before I am through I hope to convev Norfolk Southern's firm conviction th.it 
the proposed plan for Conrail will be good for customers, good for employees and 
good for the country. • r 

Norfolk Souihern Corporation was created in 19S2 through the combination of two 
highly successful r.iilroads, Norfolk and Western and Southern Some of you may 
be surprised to learn that Norfolk Southern ha? deep bloodlir.ei m the Northeast 
in fact, the Pennsylvania Railroad, one of Conrail's predeceiiors, once controlled 
Norfolk and Western , . j 

Today, Norfolk So.'thern is the fourth largest freight rai.road m the Lnited 
Stat.?s Wt own more than 14,000 miles of track throughout the .Midwest and South
east. We haul anything that moves by rail, primarily coal, chemicals automobiles, 
auto parts, grain, paper, and construction materials We also ir.ove tr:.ilers and con-
taine-s-what's known as intermodal freight because it mov,; by -nore than one 
kind of transportation (for example, Irains and trticks) 

One of Norfolk Southern's proudest accomplishments has bee.i to achieve the best 
safety record among the natici's larger railroads for seven years in a row, an un 
precedented feat. In its annual corporate reputations survey, Fortune magazine for 
the second year in a row recently named Norfolk Southern "Arr,erica s most admired 
railroad " We were ranked 41st, in the top 10 percent of all companies surveyed 

Let .ne turn now to Norfolk Southern's and CSX's proposal to restructure Conrail. 
Ther.- is no question it has been a tough fight. Norfolk Souihern battled hard to 
get to where we are today. We fought fairly, honestly and with the integrity that 
defines the way we conduct business. Right noN.-. we are meeting with (.'SX to work 
cut the myriad details of the restructuring. We have a basic agreement on what the 
map will look like and how the transaction will be strtictured Norfolk Southern, lor 
example, will step into Conrail's shoes most places in Pennsylvania \V'e will al.-io 
e<tend our rea.h north to the Port of New Vork and New Jersey and introduce a 
number of new north-south services thai will link the metrop.litan New York area 
with Philadelphia, Baltimore and the Southeast. 

We plan to file an application with the Surface Transportation Board in June L' 
the Board apprtves the plan, the restructuring will take place in 1998. Many more 
details will become available once we file with the STB and we will be happy lo 
return and give you an update. In the meantime, I can tell you in general lerrns 
how this transaction will benefit customers, employees, and the communities in 
which Conrail operates. 

There will bo a blossoming of competition, the likes of which the Northeast has 
not experienced in decades. I * is not difficult to foresee the advantages of the new 
competitive framework. Railroads are network businesses, and thev are most useful 
when they connect the markets their customers want to reach. Our restructuring 
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plan will create two far-fiung transportation networks, each serving virtually all 
major markets east of the Mississippi Rive;-. Each will link domestic manufacturing 
centers with consumer markets, and also with Atlantic coast pets, which will speed 
the flow of goods from United States ongins to overseas destinat.ons Similarly, the 
proposed restructuring will lessen transit times for products moving among the 
Lnited States, Canada, and Mexico This will help make a broad base of American 
businesses m .re competitive internationally, and will reduce costs to consumers 

But don't take our word for it Just this week Pennsylvania Power & Light said 
the restructuring "would reintroduce competition to rail service in the Northeast, 
benefit electricity consumers in Pennsylvania and lower lhe cost of transporting coal 
to PP&L power plants" There is no question the transaction will have a direct bene
fit for customers like PP&L But that is not all it will have a ripple effect through
out the Northeast s economy that will extend to consumers of electricity, among oth 
ers. 

The impact of the transaction on economic development should also be extremely 
positive When Norfolk Southern enters new markets, our world-class industrial de
velopment team acco-npanies i To give y( u an idea of what we can do, in 1996 
alone, Norfolk Sout'iern helped locate 7;i new industries on its lines, and helped 32 
other industries fo expand Eight of the last 11 automobile assemblv plants built 
in the L'nited Sta.es were constructed on the Norfolk Southern svstem There is 
every reason to be confident similar success stones can occur throughout the North
east. 

We are already be'.'inning to think about some of the projects we will undertake 
to improve the Conra'l lines we will acquire We expect that the lion's share of th.-
east-west freight trains we wili operate will utilize the old Pennsylvania Railroad 
mainline across the staJe of Pennsylvania However, we will also acquire, and in 
tend to upgrade, the for,'Tier Erie Lackawanna between northern New Jersey and 
Buffalo, the line known as the Southern Tier Conrail has operated the Southern 
Tier as a secondary mainline for secondary trains. But the dynamics of Norfolk 
Southern and the portion of Conrail we will acquire will cast the Southern Tier in 
a new role: it will be our main link between northem New Jersey and BulTalo. It 
will also serve as Norfolk Southern's key route between New England and the West 

In closing, Norfolk Southern and CSX are working hard to nail down the details 
of the Conrail resti-ucturing. Unfortunately, we may not have answers yet to some 
of your questions. Even now, however, I can say with complete confidence that the 
opportunity before us—an historic opportunity, to restore competitive rail transpor 
tation to the Northeast—will yield very substantial publir benefits. 

.•\gain, thank you for inviting me I will be V- ,ppy to answer y ' T questions. 

STATEMENT OF T I M OTOOLE, SENIOR VICE PRES J E N ! , IJVW AND 
GOVERNMENT AFFAIRS, CONSOLIDATED RAIL CORP. (CONRAIL) 

Senator SHELBY, Mr. O'Toole. 
Mr. O'TOOLE. Thank you, Senator. 
My comments will be very brief As you say, I serve as Conrail 

senior vice president for law, but throughout the term of this trans
action, I occupy the position of Conrail's chief financial officer. 

Under the tenr.s of our amended agreement with CSX, our 
shareholders will receive no later than June 2, through CSX's ten-

j^iJ^J^T?^^^ ^^^^ remaining shares of our common 
and ESOP stock. All the Conrail stock, as you know, acquired by 
c5„, ' °^ placed in a voting trust, pending the outcome of the 
o I B s proceedings. 
v {5^11^0^"'^^'^ merger agreement enables CSX to negotiate with 
Norfo k Southern on a division of our assets, as you pointed out 
and although Conrail will cooperate fully to ensure an orderly tran-
^ ' ^ I f Mô ^̂ û '"® ^^^^y ^° current discussions between CSX 
fu Ul' therefore, I really am not in the position to comment on 
the public policy ramifications of those discussions. 

I would only note, especially fc r Senator Specter's interest, as he 
has pointed to it , that the amended merger agreement with CSX 
states that i t is CSX's intention that following the control date 
Conrails locomotive shops at Altoona, PA, Conrail's Sam Rea car 

shops at Hollidaysburg; 
and a major operatinf; 
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Mr, O'Toole, we appreciate you being here, a rd 1 talked to Mr, 
DaN-id Levan, CEO of Conrail, ho said he could not, be here, because 
of a prior commitment, and a funeral this afternoon, and wc may 
need to call h im, too, bul we w i l l wait to see wliat the events are 
there. 

Let me move west to east. We have talked about shippers, and 
about eompelilion, and 1 wouid like to be as specific as I can, real
izing that much of this has to be worked out, but moving west to 
east from Pittsburgh, and focusing on one of the isiues in Mayor 
Murpliy 's letter today, you have in the Pittsburgh area 1,700 em
ployees' divided among the national customer service center in 
North Fayette Township and the Conrail railyard in the Grcentree 
division headquarters. To what e.vtenl wi l l those operations be 
maintained? I th ink that w i l l be your question, Mr, Goode. 

Mr . GouDE. Yes; I think, again, while we arc s t i l l working i t out, 
I t h ink it is l ikely thai we w i l l be getting Conrail's operations in 
the Pittsburgh area, and we are happy to do that. 

I t w i l l clearly be our intention that Pittsburgh w i l l continue to 
be the major operating center that i t is now. The yards and the 
vardworkcis, I th ink, wi l l certainly be something that we would 
anticipate continuing. We are looking hard at the service center. 

Senator SPECTER. Wi l l you keep the service 
Mr, GOOUE, I had one conversation wi th Mayor Murphy, and we 

have talked about, I know how important the service center is. We 
have not yet, f rankly , made a decision whether the ser\'ice center 
w i l l be able to serve for the entire system or not, but we are look
ing at that, and clearly we w i l l have a major presence in Pitts
burgh, 

Se:iator SPFCTEK. Mr. Goode, i f you undertake to make any sig
nificant changes there, would you be wil l ing to let the subcommit
tee know? 

Mr, GoouE, Absolutely, 
Senator SPECTER, OK, Moving east to the Altoona shops, the lo

comotive .-epair shops, and Hollidaysburg, again, Mr , Goode, what 
would your expectation be there as to the employment situation? 

Mr , Gt/OUE, Wal l , we have looked, as you know, eariier this week 
at those shops, we had some knowledge of them earlier than that, 
John and 1 had a very good tour of the shops, they are excellent 
facilities. 

Since Norfolk Southern w i l l be the likely beneficiary of the lines 
and of those .shops, we do not have nearby shop facilities, as CSX 
did in Cumberland, so are in a position of not only being able 
to give assurances that we w i l l keep those shops and keep them op
erating, we are going to need them, 

I have talked wi th , as we toured, the folks in the shop some 
about looking at ways to expand the work that is going on in those 
shops, 

I may even be negotiating wi th Mr , Snow, perhaps, on some of 
his work, but certainly we would anticipate that our operating plan 
would include not only using those shops in the way that they are 
used now, but i n seeking ways to find additional business for them, 
and i t wi l l be important that we enter into good implementing 
agreements w i t h labor, so that we can have a strong competitive 
product and do that. 
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Senator SPLV'TER. OK. That answer will be well received in Blair 
County, Tliank you. 

Moving on into the Harrisburg and Enola area, the Harrisburg 
intennodal terminal, you and I have discus.sed, Mr. Goode. 

Mr. GOODE. Yes. 
Senator SPECTER. The likelihood of expanded operation, becau.se 

of the new configuration of Norfolk Southern, could you confirm 
that and amplify it a bit? 

Mr. GOODE. I would be glad to. As you and I have discussed, and 
as we have discussed with the Governor's transportation depart
ment. Mr. .Mallory, and others, Norfcik Southern's, we would an
ticipate that our major north-south intermodal route will be the 
route wher.? we connect with Conrail now at Hagerstown, and go 
north to Harri.sburg, and into the New York area that way, so that 
we move along what I think of as the Interstate 81 corridor, with 
a lot of intermodal traffic. 

There will be major expansions in the intermodal business, i f we 
aie successful in getting that business, which I certainly anticipate 
we will be, and I think that will clearly auger for more intermodal 
development in the Harrisburg area. 

Senator SPECTER. Well, time does not permit going into a!! of 
Pennsylvania's 67 counties, where Conrail now has einployees, or 
the 18 counties having more than 100 Conrail employees as resi
dents, but I would appreciate your commitment to keep the sub
committee informed as to any significant changes in that employ
ment picture. 

Now, as to the Philadelphia location, this would involve Mr, 
Snow, as well as you, Mr, Goode Both of the railroads, Norfolk 
Southern and CSX, will have major operations in Philadelphia, is 
that correct, Mr, Snow? 

Mr. SNOW. Well, we contemplate certainly having on the CSX 
side, on behalf of CSX, major operations in Philadelphia, yes. 

Senator SPECTER. Mr, Goode, Norfolk Southern will have major 
operations as well, 

Mr. GOODE. That is also our—we see Philadelphia as a major 
business center for the railroad, and also we would—our plan, 
while we have not formulated it completely yet, envisions that we 
wil l have a significant general presence in the Philadelphia area. 

Senator SPECTEK, When you say a significant general presence, 
will that include some sort o fa regional headquarters? 

Mr, GOODE, I would think—I do not know whether regional 
headquarters is the right way to characterize it. 

Senator SPECTER. Well, leave out the word regional, 
Mr, GOODE, I was going to leave out the other word. 
Senator SpECTER, But you will not. 
Mr, GOODE, But I will not. No; very seriously, we will certainly 

have a major operational presence and a major marketing pre;"-
ence, and Philadelphia will be the center of activities for us, and 
we certainly wil! have significant continuing o lerations there, in 
terms of people in ofiices, in addition to what I think will be signifi
cant growth, in terms of the intermodal activities and tlie other on-
the-g;ound workers. 

Senator SPECTER, NOW, Mr, Snow, I am sure you can top that de
scnption, as to the extent of CSX's operation in Philadelphia. 
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Mr. S.N'ow. Well, Mr. Goode always tops me, but 1 have told you 
privately and publicly, and in my letter to you, that we will have 
a major presence there. 

We will need to have a major presence there in order to be able 
to manage the part of the railroad that looks like will be taking 
runs from Philadelphia, and north, to .New York, and up Albany, 
and across to Boston, and so on. Montreal. So there will be a real 
need for us. 

The details of that are, of course, not worked out yet. It is part 
of the discussion '.vith the working group that Mayor Rendell 
talked about, and Secretary Mallory. 

Senator .SPEC TER, Would you expect—I am going to go into a lit 
tie overtime, and I will give .Soiiator Mikulski more time, too, so 
we can just do this on one round Would you expect to have a re
gional headtjuarters in Philadelphia'' 

Mr, S.vow. I would expect a division headquarters, regional head
quarters. We call our management groups corridors or line segment 
management groups, and that is to take a big part of the railroad, 
f^hicago to Atlanta, and fnit it under a major management field 
team that has close connections with the Jacksonville operation 
center. That is the new way we are operating. 

1 think we will need that sort of management arrangement, and 
Pliiladelpliia would be i natural place to heaoquarter that major 
operation. As I say, part of the purpose of the working group is to 
r jvi t ' " ' these matters. 

Senator SPECTER, From the conversations that I have had with 
you, Mr, Snow, you expect lo give better service to the port or ex
panded service to the Port of Philadelphia, 

Mr. S.*> OW. I think that is one of the truly major benefits of this 
merger. We will both be in the port, we will both be in, I hope in 
ways that gi\'e us access, and we are talking to the mayor about 
this, more efficiently, more effectively, maybe with some closings of 
great crossings ana great separation, and other things, that will 
enable us to access the port more effectively, and tie intennodal op
erations more effectively with port operations, which is not the case 
today, at all, as you know, with the potential for new world-class 
intermodal facility of some kind in the Philadelphia Port area. 

Senator SPECI'ER, Would you anticipate f^'orfolk Souihern as well 
servicing the Philadelphia Port? 

Mr. SNOW. NO question. We will undoubtedly be discussing 
whether we even have some sort of sliaring, and we will want to 
talk with the mayor about how to make that investment in the best 
way for both of our operations in the city, but, again, we are look
ing—we are paying a lot of money for tiiis prop.'rty, and we are 
doing it, because we are going to generate business, and the Port 
of Philadelphia is one way, along wilh the other ports, to do that. 
We think it can be done. 

Senator SPECTER. Well, as you men describe the activities with 
expanded service of the Port of Philadelphia, and intermodal facili
ties, in looking for expanded business, there seems to be a decisive 
likelihood, at least as you have described it today that there may 
be more employees in Philadelphia, and the combined headqu;irtets 
operation, whatever you call it, may exceed what the Conrail head
quarters has today, is that a possibility, Mr, Snow? 
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Mr. S.NOW. Senator, I am not quite sure what the numbers are 
in terms of the headquarters staff today. Mr. O'Toole vvould have 
that. It is something on the order of 1,300 people something li'-e 
that 

Mr, O'TOOLE, In the nonagreement ranks, 
Mr, SNOW In the nonagreement r.mks, yes. I think there will 

be 
Senator SPECi>.:' Did you say in the nona.Treement, Mr. O'Toole? 
Mr. SNOW. In the nonagreement ranks. On ; thousand three hun

dred or so is my recollection. I think it is safe to say that there will 
be a significant reduction in th-.t number. What we are talking 
about here is replacement jobs ia one form or another, as we grow 
the business, put in intermodal yards, compete mor^ cn'eclively. 

Senator SPECTER. Those replacement jobs might grew to or ex
ceed that number. 

Mr, SNOW, Potentially, sure. Potentially. I ao not thioK day one 
but 1 think potentially, yes. 

Senator SPECTER, Mr. Goode, same question, o> you think there 
is a likelihood that the combined operations, as vou have de.-̂ cribed 
them, expanded on the port, intermodal, et cetera, might lead to a 
greater presence of the two railroads in Philadelphia than is 
present today wilh Conrail? 

Mr, GOODE. I do not know—I just do not know what the numbers 
are going to be in the tuture, but we are making a major bel here 
both companies are. We are making a major bet on behalf of both 
of our companies, on growth in this business. We are looking to t'ne 
future. 

This is r>ot an investment that i ^ based upon cost savings, and 
that sort cf thing, it is based upon growth and the exper tations 
that we can make the business grow in the future 

If we do that, that is going to mean jobs. That is the commitment 
that we are making, and we are making it, because we believe it 
is a good business commitment to make. 

Senator SPECTER, Senator Mikulski. 
Senator MiKULSKl. Thank you. Senator Specter, 
Fi st of all, I want to thank you for you.- leadership in making 

sure that this hearing happened. It has been an excellent conversa
tion. I have a few questions. The entire Maryland delegation is 
meeting with our mayor of Baltimore, 

We are all worried about our ciMes, and I know you, and 1 know 
your wife Joan, a forme-- city council lady, are very deeplv con
cerned, so I am going to ask my questions, and 1 wonder when Ms 
Morgan testifies if I could just ask her three quick questions after 
that. 

Senator SPECTER. Certainly, Senator Mikulr.ki. 
Senator MiKULSKi, Thank you very much. 
First of all, Mr. Good*-, I do not know vou, and I am looking for

ward : getting to kiiow you. 
Mr. GOODE. We will get better acquainted. 
Senator MiKULSKI. I know that Norfolk Southern has a great 

reputation for both service and competiiive rates. I do know Mr 
Snow and I do know Conrail, because before I became a U S, Sen
ator, I was on the Energy and Commerce Committee, where we es
sentially created the Conrail railroad system, and worked hands-
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on with Liddy Dole to make sure we had a railroad svstem, and 
also that it was not cherry picked over the years witli piecemeal 
sellofis that would leave shippers and commuters vulnerable. So we 
look forward to i l . 

Now, let me get specifically to my question, Tho verv excellent 
question of Senator Specter anout the Port of Phihidelplna is what 
I have and here i.s the fear. When all of these mt-r^'ers became dis
cussed, and you started your bidding wars, and all the things you 
did as tycoons, we in Baltimore were doing sh .oters of Mvlanta,'be
cause here is what we were concerned about, exactlv that' 

You are Mr. Norfolk, Conraii is Mr. Philadclpbi i ' and then there 
is the great market of New York. New Jersey We were concerned 
'.nat whatever the arrangements wore would be a leapfrogging over 
Baltimore, that essentially for the I'ort of B:iltiiiiore. there would 
be a leapfrogging out of Norfolk, a great competitor, into either 
Phil uielunia or New York, and we would either become a great 
barge port, vve would become a great pond, and quite franklv, I love 
my inner harbor, and I helped lo save that area 'out when vve have 
to choose between quiche and cargo, I will go with cargo anv day 
of the week, because of the kinds of jobs it has. 

Now, my question to you i - Are you, with all these wonderful 
promises you just gave Senat. r Specter, intermodal this, and head
quarters that, and we are sure going to he generating business, are 
you two, in thes'. routes, do you envision leapfrogging over Balti
more, or is it in your thinking that Baltimore vvould be a major an
chor to what you envision in terms of railroad service? 

My question is really for you sir, and for Mr. Snow. 
Mr, GOODE. Let me try it first. Senator 
Senator MiKUL.SKL Remember, I am the cargo Senator, not the 

quiche Senator, [Laughter,] 
Mr. GOODE, Well, first let m- say that I do look forward to get

ting belter acquainted with vou, and I assure vou that my con
sumption of Mylanla dunng the last 6 months w'ill be the equal o.*" 
anybody's in this. 

Our commitment on behalf of .-'orlolk Southern, we make a com
mitment to the ports we serve, because it is a good business com
mitment. 

There is no question that—.-sometimes I think that .ailroads are 
extensions, are just the natural extensions of the ports, and vice-
versa. We are in the business of getting lhat intermodal freight 
and other freignt off the ships and moving i l inland, and vice versa, 
and we pride ourselves on the developmeni of it. We arc proud of 
what we have done 

Senator MIKULSKL Good. What does it mean, though? 
Mr. GtiODE, What we will do for tlic Port of Baltimore and the 

Ports of Philadelphia and New York is svhal we have done for Nor
folk, make sure that there is good rail transportation service avail
able out of that port. 

We will provide the service to move those goods. We cannot de
velop the ports, I mean the ports themselves need to develop them
selves, and there is a lot of competition. 

What we want to do is be a first-class rail transportation pro
vider to all ofthe ports in the eastern part of the countrv, and com
pete with 
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Senator MlKULSKl, Do you see major rail service continuing and 
adding competition for Baltimore, or is it your long-range intention 
to eventually leapfrog over us? 

Mr, GOODE. Absolutely not. Absolutely the former, rather than 
the latter. We are going"to be in the port, we are going to be pro
viding first-class rail transportation for the port. 

.Senator MlKUl.sKl. Mr. Snow. 
Mr, SNOW, Well, I regret to hear that, but it is obviously going 

to happen, and where it does happen, I can siy. Senator Mikulski, 
good things happen for shippers, rates come down, service gets bet
ter, there is more traffic, there is more economic development. 

We are going to get belter in Baltimore, I think, because Norfolk 
Southern is there with the whole network that they have to serve 
the port from, and you and I v.ill continue our discussions about 
improvement to the port with the port authority people and the 
Governor on double-stacking, whicli, as you know, is something we 
think will have to come to the port for us to be as competitive in 
serving the port as we need to be. 

Senator MiKULSKI, Well, thank you 
Mr. Chairman, I just have a question also about tb 'se railroad 

jobs in western Mar> and that 
Senator SPE TER, Proceed, Senator Mikulski, i f you n' od a little 

extra time, 'jy . i l l means. 
Senator MlKULSKl, Thank you. Let us go to western Maryland, 

both Cumber'and, the railroad yards in western Mar>land. as well 
as I know tnere has been some talk about intermodal facility in 
Hagerstown. 

Mr. Snow, Mr. t>arlett said that he got a commitment from you 
about jobs in western Maryland Could you tell us what really is 
the commitment to jobs in the CSX Railroad there? 

Mr. SNOW, Well, I have been talking to you and to House Speak
er Cass Taylor for 6 months now about western Maryland, and 
know well your concerns on that subject. 

To be candid, the original proposal presented some risks tc Cum
berland, because the Altoona and Hollidaysburg shops are, as the 
crow flies, not very far, I think it would "have meant some reduc
tions or rationalizations at one place or the other, Tha' was almost 
inevitable. 

One of the virtur ~ of the merger, as it has evolved, or mergers, 
as they have evolved, is that threat to each of th^ise facilities has 
been, in effect, eliminated, and we are, as I said to the employees 
of the shops in Cumberland just 2 days ago, when I was there, I 
think you cati count on these shops continuing to operate for the 
next 1.50 years, because the threat has been removed. 

If anything, we are going to see growth in jobs, as I told the 
mayor and told the speaker, and the county commissioners who 
were there, you are going to see growth in jobs here, because we 
are deadly earnest about growing the business. 

The Cumberland facilities are critical to us now. They are even 
more critical now than they were before. And added to "that is the 
fact that single-line service on the coal, moving out of that region, 
and you know we have the headquarters for the coal unit for north
ern West Virginia and westem Maryland, which generates a lot of 
coal, that unit is headquartered there in Cumberland. 
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.SFCTION ll80.6(a>(n(ii) 

Ppnpn«;Fn riMF SCHEDULE 

As described above, CSX and NS now hold indirectly 100% of CRR's common stock 

after a series of tender offers, followed by a second-step merger consummated on June 2. 1997, 

in v̂ 'hich CRR was the surviving corporation. All of the CRR common stock acquired by CSX 

and NS in the tender offers and the merger has been placed in the CSX/NS Voting Trust to 

avoid any unauthorized control pending Board action. 

CSX and NS will e.xercise joint control over Conrail from the effective date of a Board 

order approving this Application and authorizing control (the "Control Date' ). The Transaction 

Agreement provides that the transfer of assets to NYC and to PRR by CRC to effect the division 

of the operation and use of Conrail's assets will occur on the "Closing Date ' - the third business 

day following s.itisfaction of certain conditions precedent, mcluding the effectiveness of a final 

Board order and, where necessar>', sufficient labc- implementing agreements. 

The Transaction Agreement contemplates ihat certain CP.C facilities currently used for 

the benefit of the entire Conrail system will, during a transition period following th- Closing 

Date, be operated for the joint benefit of CSX and NS. Corn-ail's Philadelphia headquarters 

(operated by CSX), information technology center in Philadelphia (operated by CSX), car shop 

at Hollidaysburg, PA (operated by NS) and Juniata locomotive shop at Altoona, PA (operated 

11 
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SECTION 1180.6(a)(l)(iii) 

PURPOSE 

The purpose of the proposed transaction is to create two strong rail networks of broad 

and comparable scope that will compete vigorously to provide efficient service throughout the 

eastem United States. 

Better Service: By integrating cenain Conrail routes and facilities into their 

existing rail networks. CSX and NS will be able to provide better service to their existing 

customers. They will also use their improved service to attract new customers. Tlie creation 

of new single-line routes and the coordination of Conrail assets with existing CSX and NS assets 

will allow both rail systems to provide faster and more responsive service. Equipment utilization 

will improve. Loss and damage claims will decline. Customers will incur reduced costs. 

• This transition period is not to exce'i 24 months following the Closing Date in all cases 
except with regard to the information technology center, for whicii the period is not to exceed 
six months (or, at the option of NS. 12 months) following the Closing Date, and the 
Hollidaysburg and Juniata shops, which CSX will use for locomotive repair and other work for 
at least three years. After the transition period, these facilities will serve the party to whom they 
have been allocated. 

r by NS) will initially be operated for the joint benefit of CSX and NS for a specified period.̂  

Certain system support operations, such as Conrail's customer service center in Pittsburgh, PA, 

crew management facility in Dearbom, MI, and system maintenance-of-way equipment center 

\ 
in Canton OH among others, will be retained by Conrail and will bt operated for the jomt j 

I 
benefit of CSX and NS for a short period. | 
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VERIFIED STATEMEN f 

OF 

DAVID R. GOODE 

QLALIFICATIONS 

My name is David R Goode 1 am Chairman ofthe Board, President and Chief Executive 

Officer of Norfolk Southern Corporation and of its subsidiar>' Norfolk Southem Railway 

Company (collectively "NS"). I began my railroad career when I Joined the Norfolk and Westem 

Railway Company as a tax attomey in 1965. .\fter the merger of the Norfolk and Westem and 

the Southem Railway Company in 1982,1 became Norfolk Southem Corporation's Assistant Vice 

President - Taxation I became Vice President - Taxation in 19r5, Executive Vice President -

Admimstration in 1991, President also in 1991 and Chairman and Chief Executive Officer in 1992 

n. KEY POINTS 

I am providing this statemerit to give an overview of the transaction by which NS and 

CSX Corporation and CSX Transportation Inc. (collectively "CSX") propose to acquire control 

of Conrail Inc. a.nd Consolidated Rail Corporation (collectively "Conrail") and ofthe tremendous 

benefits that we believe it will provide to the pub'ic and to the companies involved. 

I would like to stress the following key points: 

This transaction is by far the most pro-competitive railroad restmcturing in history. It will 

create two new Northeast/Southeast rail systems that will do their utmost to best each 

other in the marketplace every day. TIJS wiil bring about a blossoming of rail competition, 

the likes of which the Northeast has nat experienced in decades. 

1 
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planned capital improvements) is perhaps the bes: evidence of our confidence in the market 

opportunities the transaction offers to us, 

D. Other Benefits 

The transaction offers other important bericfits to the panics and the public as well. 

Foremost among these are enviroimienta! benefits As noted, we estimate that NS's portion ofthe 

transaction alore vvill take at least 10 million tons of freight off the highways and put them on the 

rails This vvill result not only in substantial cost savings to the shippei s (as Professor Corsi 

explains) but also in 600,000 fewer truck trips ev er>' year, mainly on congested eastem and 

midwestem highways iike Interstates 70, 80, 81. 85 and 95, and associated increases in highway 

safety. Since tmcks consume more than three times as much fuel on average as railroads to move 

a ton of freight the same distance, the shift of freight from the highways to the rails will also 

reduce fuel consumption and air pollution 

The environmental benefits will be especially dramatic in some communities In Erie, 

Pennsylvania, for example, the transaction will permit the removal of a busy NS line that literally 

Rins down a city street, and which long has been a contentious issue between the community and 

the railroad. The traffic will be rerouted to a new line to be constmcted on the existing Conrail 

right-of-way, which passes through the city largely grade separated Many other communities will 

experience similar benefits, wliich are described in detail in the Environmental Report filed vvith 

our application. 

At the same time, the Conrail transaction will cause an insignifica.1t loss of direct rail 

service. Because the NS and Conrail systems have very little overiap, we anticipate minimal 

abandonments - approximately 50 miles - and those will be of lines having ttie or no local 

I traffic and where the overhead traffic can be routed more efficiently over othe. lines, 

IS 
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r This transaction also will permit NS to look careflilly ui its existing shops and other 

facilities as well as those on the Conrail properties NS wili operate and to use each facility for the ^ 

maximum efTiciency and advantage to the combined operation For example, Conrail has 

excellent locomotive and car repair facilities at Altoona/Holiidaysburg, Pennsylvania, vvhile NS's 

comparable facilities are in Roanoke, Virginia As explained in the Operating Plan and the 

Venfied Statement of D Michael Mohan, important efficiencies can be gained by concemrating 

different tvpes of mechanical work at each location To facilitate this effon, the tmck and wheel A 

work now perfbrmed by NS at Pegram Shon in .Atlanta and by Conrai. at Altoona will be 

centralized at Altoona, vvith the transition to be completed by the end of Year 1 after the Closing '"̂  

Date, 

So-called "insourcing" provides another opponunity to maximize utilization ofthe system 

shops at Altoona/Hollidaysburg and Roanoke Fortunatcl>- for our insourcing plans, CSX plans to 

use NS's serN-ices at .-Mtoona^Hollidaysburg for at least a portion of its Conrail car and locomotive ^ 

fleets. 

V I . CONCLUSION 

We firmly believe that the very significant efficiency gains that this transaction wili bring tô  

both the expanded NS and CSX operations and the new competition it vvill introduce will help a 

wide spectrum of Amencan industries to be more competitive in their global markets and will ^ 

greatly promote economic growth thioughout the eastem United States. 

The efTiciency gains vvill directly benefit rail ft-eignt customers, and will enable the 

applicants to provide much-improved rail sen'ice to custoiners throughout the United States, 

The competition that will be continued in the Southeast and Midwest and which will be 
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^ ored in the Northeast will result in improved rail transportation senrice at reasonable pnces. 

The route to this proceeding has been long and arduous. This transaction, however, gives 

he Surface Transportation Board the opportunity to succeed where others have failed: to 

Consider and approve the restoration of rail competition in the Northeast. 

goodeS.mst 618-97 17 
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components now assembled by outside vendors for Conrail. 

The engineering organization will adopt the same division and regional stmcture expla::nê  

above fbr the Transportation Depanment The headquaners fbr the engineering organization will I 

be in Atlanta, GA. 1 

E. Locomotive and Car Repair Facilities Coordination 1 

This transaction offers si;bstant.aJ opportunities to improve efficiency and fiilly utilize the ' 

excellent facilities of Conrail and NS in the Altoona/RolLdaysburg, PA and Roanoke, VA areas, ' 

respectively. Following the consolidation, NS intends to seek the efficiencies and other benefits 

of specialization at each of these facilities For example, heavy locomotive and component rebuild | 

activities will be concemrated: General Motors (EMD) locomotives at Altoona's Jumata I 

locomotive facility, and General Electnc (GE) locomotive overhaul and component rebuild at 

Roanoke Shops - Locomotive. In addition tmck and wheel work done by NS at Pegram Shop m 

Atlanta and by Conrail at Altoona will be centralized at Altoona. NS will invest approximately ] 

S60 million at Altoona for tooling to accommodate this increased tmck and wheel work. 

NS also intends to implemem a "home shop" program for its 92-day locomotive 

mspection procedures, in which all locomotives will be assigned to a pa:ticular maintenance base. 

In conjunction with this initiative, it wili invest 530 million for a locomotive shop for mnning 

repairs/inspections at a point to be detennined between Enola Yard, PA and Conway Y?id, PA 

(including those end points). 

After the consolidation, the Conrai! shop at Hollidaysburg wiil absorb most car program 

work, with Roanoke Shops - Car concentrating on new car constmction and rcbodying. Program 

car repair operations at Macedonia, OH, Decatur, EL and Williamson, W will be eliminated. 

The Company -Ariil actively pursue "insourcing" opportunities in order to utilize fully its 
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• ^ ^ f eVioD capacity, panicularly in the Altoona/Hollidaysburg area. 'Tnsourcmg'I in this context is the 

-^V^practice of using co.mpany employees and facilities to perfonn maintenance, equipment rebuilds, 

•>|c'- 'and rehabilitation and/or component work for outside customers The effect of insourcing is to 

' more fijUy utilize company resources. Initially, NS's major insourcing customer for cars and 
'^•.22 

locomotives will be CSX, for its portion of the Conrail fleet 

One system vvheelshop vvill be selected for closure, either Coster Shc'p in Knox-ville, TN or 

the vvheelshop, that is part of the larger shop complex, in Hollidaysburg. 

Mechanical oepanment headquarters for the consolidated system will be Roanoke, VA, 

Numerous other initiatives explained in the Operating Plan wiil also be pursued 

F. Equipment Requirements and Utilization 

From a utilization standpoint, the expanded NS system provides significant opponunities 

to improve utilization of both locomotives and rolling stock On a consolidated basis, 268 fê ver 

road locomotives vvill be required This will result in capital investment avoidance of nearly $161 

million, and an annual operating savings of S41.6 million. 

Further, 22 yard and local service locomotives wil! be released as a result ofthe 

consolidation. This reduction in yard locomotives would fiirther reduce armual operating expense 

by $1,2 million. 

The reduction of 290 locomotives in total also represents a one-time potential salvage 

benefit of S29 million. 

The efficiencies produced by the consolidation will allow traffic to be handled with 

approximately 1,500 fewer rail cars per year, representing a replacement value of $99.5 million 

and a reduction in annua! operating expense of SIO million. Further, the re-routing of traffic to 

niore efficient consolidated routes would reduce annual car miles by some 59.2 million. 

I I 
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7.1.7 Mechanical Facilities 

In order to Implement the mechanical plan, the following facility improvements 

r'will be urdertaken. Capital expenditures required for these imprc. iments are 

^^approximately 3102.000.000. 

Win': 

Locomotive Shops 

Improve and modernize current facilities along the Pennsylvania mainline to 

handle heavier workload For purposes of the application, the principal shop 

Investment Is assumed to be at Conway Yard, pending a tnorough evaluation 

of alternative sites. 

Capital investment required $30,000,000. 

Conway and Elkhart Car Shop 

Improve current facilities. 

Capital investment required $3.000.000. 

Altoona, PA 

Improvements to handle system locomotive truck overhaul and intermediate 

wheel replacement. 

Caoital investment required $60,000,000. 

Miscellaneous improvements at Juniata Locomotive Shop. 

Capital investment required $3.000.000. 

219 
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Is 
• Hnilidaysburq. PA 

Material handling improvements at car shop. 

Capital Investment required 34.000,000. 

• Roanoke, VA 

Shaffer's Crossing Shop improvements. 

Capital Investment required SjLSOMOO. 

7.2 Retirements and Avoided Capital Expenditures ^ 

The abandonment, sale and/or downgrading of various lines due to the proposed 

transaction will allow NS Post-Acquisition to avoid planned line maintenance-

expenditures on a number of lines. Retirements, If implemented, will also create one. 

time salvage benefits as Indicated below. 

220 

288 

Line Segment to be Abandoned 

'Jonmalized 
Maintenance 
Expenditures 

Avoided 
(Annually) 

Estimated Net 
Salvage Value 

(One time 
benefit) 

NS Toledo - Maumee, OH $134,780 3 646,017 

NS Toledo - Maumee Rsver Bndge, OH $ 58,000 S 20,436 

NS Dillon - Michigan City, IN $397,340 S 742,931 

NS South Bend - Dillon, IN $258,970 $1,186,464 

Totals 
$849,090 $2,595,84b 



1.0 COORDINATION OF EQUIPMENT MAINTENANCE 

f 

I 
I 
1 
I 
I 

11.1 Introduction 

NS maintains a substantially larger car and locomotive fleet than the car and 

locomotive fleet being acquired from Conrail, Accordingly, NS' current Mechanical 

Department activity is substantla'ly larger than the activity of the Conrail system being 

acquired. Therefore, in general, NS wil! simply ex -na the current NS managerial 

organization, standards, policies and procedures to the properties being acquired. The 

following describes many of the Intended changes. 

11.2 Common Point Repair facilities 

The impact of the NS' expanded operations on mechanical personnel at major 

common points is discussed in detail in Section 4.3. From a mechanical perspective, 

work being separately performed at all common points where both Conrail and NS 

forces are currently employed such as but not limited to those discussed in Section 4.3 

will be consolidated after the acquisition. These consolidations will strengthen NS':; 

competitiveness by maximizing the utilization of resources and eliminating costs ^ 

associated vvith , sdundant facilities. 

11.3 Insourcing Contracts 

Recognizing the shop capacity NS gains as a rpsult 
of the addition of Conrail .> 

facilities, as well as the advantages of a stable work force, NS anticipates P 2 r f ° " ^ " | : | 

car 
and locomotive repairs and overhaul for other rail carriers 

and other prospective^! 
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customers Because CSX wili use approximately 42% of the forrr-er Conrail car and 

locomotive fleets, the transacUon agreement provides for the terms under which CSX 

«i,l be one of NS' insourcing customers Facilhes v-hich will provide these services are 

in Altoona, PA (incluuing the nearby Hollidaysburg Car Shop) and Roanoke, VA "hese 

facilities are known for their capabilities and the craftsmanship of their employees. To 

the extent facilities in Altoona and Roanoke have particular strengths m locomotive and 

ear work tha. make insourcing more competitive or marketable. NS plans to utilize all 

four s„ops (Juniata Locomotive Works, Hollidaysburg Car Shop, Roanoke Shops-

Locomotive and Roanoke Shops-Car) for insourcing operations 

NS has maintained a buffer fleet of approximately 100 locomotives to meet 

seasonal needs. At times, NS leases these locomotives to other carriers with a call

back provision. Maintenance on these units is limited largely to work performed by .he 

lessee. Given the capabili.ies of Altoona, NS sees opportunities to expand .he lease 

flee, using .he repair capacKy at the Juniata Locomotive Works. NS anticipates 

maintaining locomotives suitable for lease at Altoona .0 mee. surges in NS' business 

and ,0 accommodate the requirements of o.her carriers. NS believes .his practice will 

increase shop workload. 

11,4 Locomotive Heavy Repair Facilities 

Juniata Locomotive Works is the heavy repair shop for Conrail at Altoona. 

I Norfolk southern performs similar funCions at i,s Roanoke Shops-Locomotive and a, 

Pegram Shop in Atlanta. 

I Following implementation, the shop at Altoona will become .he prima,, system 
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shop for Gen ^r j i Motors (EMD) locomotive overhaul and component rebuild, Roanoke 

Shops-Locomotive will become the primary system shop for General Electric (GE) 

locomotive overhaul and component rebuild. This does not preclude the overhaul, 

rebuild, or remanufacture of General Electric or other manufacturers' locomotives or 

components at Altoona nor of General Motors or other manufacturers' locomotives at 

Roanoke for purposes of insourcing or for other needs. However, Improved efficiencies 

will result from specialization at these shops. 

Presently, NS overhauls locomotive trucks at a fixed inten/a! at Pegram Shop in 

Atlanta, Pegram also provides most intermediate wheel replacement work for 

locomotives which experience thin rim wheels between truck overhauls. 

After implementation, Pegram Shop will Cose and truck overhaul will be 

transferred to Altoona, Additional capital of approximately $60 million will be required 

for tooling to accommodate increased truck and wheel work at Altooua, as shown in 

Section 7,1.7. Intermediate wheel replacement woik on NS locomc.ives will also be 

performed at the Chattanooga Diesel Shop and the Shaffers Crossing Locomotive| 

Shop, Capital Improvements at the Shaffers Crossing Locon.otive Shop will b e | 

necessary to facilitate the replacement of wheels between truck overhaul, as discussed | 

in Section 7,1.7. 

The cleaning and testing of air brake valves Is currently performed at A l toon | 

(Conrail), Chattanooga (NS) and by contractors. NS will perform air brake work j | 

Altoona and with contractors. During the first year of combined operations. NS WtB 

evaluate cost, quality and control issues pertinent to the rebuilding of air 

i 

t 

i 

y. 

i. 

brak^ 
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f 
. equipment. 

NS will consolidate wreck repa-r for heavily damaged locomotives at Altoona. 

! ^ Minor damage, such as caused by grade crossing accidents, will continue to be 

m 
I repaired at outlying points. Machine shop equipment at Roanoke Shops-Locomotive 
lU win be retained for support of the car shop, facility and special project work, 
I 

Currentiy, NS operates paint facilities at Chattanooga and Roanoke for 

locomotives and cars respectively, Conrai' facilities at Altoon^ paint locomotives and 

the Hollidaysburg shop paints cars. Under a combined system, all paint shops would 

initially remain open. During the first 24 months, Chattanooga would continue to paint 

locomotives as NS transitions the fleet to a single paint scheme. At the expiration of 

this penod, NS will consolidate locomotive painting in Altoona and make the 

Chatta.";ooga facility available for other corporate uses. 

At present, NS rebuilds EMD and GE turbochargers at Roanoke Shops. Conrail 

^ ; unit exchanges EMD turbochargers with suppliers while rebuilding GE turbochargers at 

^ Altoona. NS will transfer turbocharger work to Roanoke Shops after consolidation, 

if supplementing in-house remanufacturing with the products of suppliers as external 

customers and Internal demand requires. This change will save $1 million annually. 

Today, NS and Conrail maintain machine shops at Roanoke and Altoona 

1 respectively to support shop operations and to provide limited manufacturing of parts. 

|To the F .ent machine tool operations are performed to support system operation or 

special project work, machining and associated fabrication will be performed at 

iRoanoke. 

Given the unique repai:/buiid capabilities of the Altoona/Hollidaysburg and 
255 
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Roanoke facilities, NS will pursue opportunities to lower costs through in-house repair 

and remanufacture. Individual cost studies of components will be performed to 

evaluate the repair versus buy choices, recognizing the margins of suppliers associated 

with purchasing often offer an opportunity for savings. Specific repair activity to be 

evaluated will include injector rebuild, roller bearing repair, axle manufacturing, foundry 

work, cleansing, oiling, tejsting and stenciling of car air brake eqi'lpment, bolster/side 

frame reclamation and otner tasks. Also, the greater volume of maintenance and repair 

work associated with the expanded NS systems combinea fieet wili help maximize shop 

capacity utilization and reduce per unit repair costs. 

At the end of the third year following the acquisition, productivity Improvements 

will reduce the total average vanable maintenance ex^rnse for the Conrail locomotives 

operated by NS by approximately $8,3 million per year. These improvements will be j 

realized as the combined locomotive fleet maintenance practices are Implemented. 

The changes discussed above will result in the elimination or transfer of som^J 

positions. At certain locations, the net impact of work restructuring-related P o s f c 

transfer- and reductions wH! be that staffing levels remain essentially the same. Othere^ 

such as Altoona, will experience a sizable increase sufficient to handle NS, as well J 

CSX and other insourcing. work. (See Labor Impact Statement ) 

11.5 Diesel Terminals/Diesel Shops & Small Engine House Facilities 

Both Conrail and NS operate running repair facilities for locomotive maintenanj 

Sometimes called "diesel terminals" or "diesel shops," these facilities provid^| 

required 92-day inspection and related running repair activity. Presently, the^^ 

located at Pittsburgh (Conway on Conrail), Enola (near Harhsburg on Conrail). S h | 
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1̂ 1 
* jengine houses at Elkhart, Pavonia and Oak Island which supplement the inspection 

r • ! 
• [work at the larger diesel terminals. 
mer 

I 
I 
I 
anl; 

f 
I 

PjCrossIng (Roanoke on NS), Bellevue (near Sandusky, OH on NS) and Chattanooga 

P j(NS). NS presently assigns locomotives to a home shop for 92-day maintenance. This 

tiprocess does not preclude performance of the 92-day maintenance at locations other M 

\thart a particular locomotive's home shop when the need arises, but rather centralizes ? 

W^.record keeping, maintenance analysis and performance measurements. Conrail, on the 

j||^'(other hand, has met the 92-day inspection requirement with a free running fleet where 

rep' 
Voad locomohves may be inspected at any facility. This Includes a number of small 

|i! NS will expanc the home shop concept after consolidation. The 92-day - ' ^ ' ^ 

•4 
nspection work will continue at Shaffers Crossing and Chattanooga. Inasmuch as 

^ Jellevue, Conway and Enola are located on a common corridor, a study will be 

_ Indertaken to assess the strategic location of shops as related to train operations and • i 
^ o rationalize shop capacity. For the purpose of this application, it is assumed that two 

Jl'^'jf these three shops will remain. Consolidation of 92-day inspection work for road 

ocomotives at four major shops will impact smaller facilities such as Elkhart. Pavonia i'l '• 

1 I 
HI 3nd Oak Island because they will cease to do inspection work on road units or rotating ard power. 

Both Conrail and NS separate the back shop/overhaul function at Altoona and 

Roanoke respectively from routine maintenance at Conway, Enola, Chattanooga, 

III Shaffers Crossing and Bellevue. Several minor differences in practice exist. For 

'^xample. on Conrail. failed main generators identified at the diesel shops are replaced ^ 

I 2't Altoona. Norfolk Southern plans to change main generators, turbochargers, auxiliary 

ffl lenerators and air compressors at the diesel terminals or diesel shops. In the future, all 

257 iii 

325 ; | 
•it 



1 
of this work will be done at diesel terminal/diesel shops rather than system backshops. 

11.6 Car Heavy Repair Facilities 

Conrail has a heavy repair shop at Hollidaysburg, This is a large capacity shop 

with capabilities to build new cars and do heavy repairs and capacity to perform 

insourcing work for CSX and others, A wheel shop and paint facilities are incorporated 

in this facility. NS has a heavy repair shop at Roanoke. This shop can build new cars, 

perform heavy repairs and do extensive parts reclamation and fabrication. Roanoke 

has a paint shop and a foundry capable of producing a wide variety of car parts. Both 

shops will continue to be utilized following the Acquisition. 

Hollidaysburg will absorb most car program work with Roanoke Shops-Car '•• 

concentrating on new car construction and rebodying. Extensive fabrication equipment 

at Roanoke will be used in lieu of kits furnished to Hollidaysburg by car suppliers, 

thereby saving an average of $3 million annually. Program car repairs at Macedonia, 

OH on Conrail and Decatur, IL. and Williamson. WV on NS will be eliminated. 

Freight car part reclamation will be consolidated In Roanoke Shops-Car. T h e ^ 

foundry at Roanoke will be utilized to produce parts to support program work at'̂  

Hollidaysburg. 

Passenger car/office car work is presently performed at Roanoke and Altoona for 

the respective business car fleets. Altoona offers an enclosed 700-foot building for-

storage and maintenance of these business cars. After consolidation, the remaining 

business cars would be maintained at Altoona Shops. 

NS anticipates continued paint operations at both Hollidaysburg and Roanokg 
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|;Roanoke Shops will continue to paint cars from new car construction and rebody 

^ 'programs. Hollidaysburg will provide other freight car painting, pnmarily that associated 

'S.with car program work. 

NS will halt scrapping of retired freight cars at Hollidaysburg. NS prefers to rely 

oth 

• -JE^ ' ' on the expertise of salvage operators for scrapping of retired freight cars 

• 11.7 Car Running Repair Facilities 

t 

Following the acquisition, a study will be done of the combined system running 

repair facilities evaluating their location and capacity relative to new traffic flows and 

train operations. For the purposes of this Application, it is assumed that the car shops 

y,«j at Enola and Ft, Wayne v;ou!d be closed. 
11.8 Mechanical Department Organization 

The Mechanical Department will be headquartered in Roanoke, VA, The Conrail 

properties that are added to the present NS will be formed into a new operating region 

I'v. which will contain three new divisions. For the purposes of this Application, the three 

divisions will assume to be headquartered in Dearborn, Pittsburgh and Harrisburg with 

mechanical activities headed by a Division Manager-Mechanical Operations. There will 

be an Assistant Director Mechanical Operations stationed, for the purposes of this 

Application, at Pittsburgh, who will oversee the three new division managers. 

Conrail's supervisory positions will be coordinated with NS' workforce. This 

coordination will improve the organizational structure, eliminate redundancy of positions 

and resoonsibility and provide a less complicated chain of command. NS currently 

matches individual first-line supervisory talents with the technical requirements of 
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APPENDIX A - NS 

Projected Seniorit}, Agreement, and 
Territor} Changes Necessar>' Under 

the Operating Plan 

I . INTRODUCTION 

M i 

The Operating Plan included in the .A,ppIication describes tlie operation of Norfolk 

Southem Corporation, Norfollc Southem Railway Company and their subsidiaries (collectively 

NS) after tlie consummation of tbe transaction herein, in which, among other things, NS will 

acquire the right v operate certain routes, facilities and assets of Conrail, Inc. and Consolidated 

Rail Corporation (Conrail). CSX Tiansportation, Inc. (CSX) will acquire the right to orerate 

certain other Conrail routes, facilities, and assets, while still other of tiiose routes, facilities and 

assets will be retained b\' Conrail (Shared Assets Area or SAA) and used by both NS and CSX to 

provide transportation service to the public. 

In this Apptadix A applicant NS describes the coordinations and transfers of work that 

will be necessary to accomplish the Transaction and realize the anticipated increases in 

transportation efficiency, competition beU\'een caniers, and other benefits under it to the public, 

and the concomitant necessary changes in collective btiigaining agreements and carrier practices. 

The coordinations and the changes in agreements and operations described below, however, are 

•il 
by no mesms an exhaustive list. Many more will be required under this transaction to accomplish 

its goals of increased transportation efficiency, competition, and other public benefits. The 

additional chatiges that will be needed in th.e future may only become apparent after the .4^ 

transaction, as NS is able to evaluate more flilh' the new rail traffic thiat will develop, 

shipper requests for service, future competitive oppo'-amities, and the workings of its expandcd^^ 

rail system under the Operating Plan and the changes described in this Appendix. 
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Operation ofthe Conrail routes and assets in its expanded system will give NS enormous 

opportunities to improve the transportation service available to the public. NS intends to use 

these opportunities tu make its se'̂ ice more competitive and more efficient. To those ends, NS 

will devote ever}' effort to put into effect the coordinations, rearrangements and transfers of 

work, and agreement changes tiiai are set out in tliis Appendix, as well as those which experience 

will show in the future to be necessary for improved transportation efficiency. 

I I . TRANSPORTATION CR,A1TS 

A. General 

The expanded NS svstem will provide unproved rail ser\'ice through more efficient use of 

rail capacity' and investment and through increased productivity, m order fiilly to realize the 

potential of the expanded sys.em, NS must integrate existing operations and terminals, shift 

terminal locations, combine semorit}- districts and crew districts, and adjust collective bargaining 

agreements for train and engine crews and for yardmasters. 

î v NS will operate the Monongahela Coal area as part of the expanded NS system, and CSX 

w 
'$ will have trackage rights with the right to serve all currem and future customers. Employees who 

work for NS on the Monongahela territor}' will have the same agreement and seniority as NS 

6' employees working OL Conrail lines allocated to NS south and east out of Conway, 

% i Pennsylvania. 

These actions are necessar}' to align the work force with the more efficient traffic pattems 

^ which the Transaction wiil allow, while maintaininf the flexibilit}' to respond to changes in 

5'customer service requirements. They will require labor agreement changes. The :. suit of these 

I actions and changes will be to provide employees with expanded work opportunities and at the 
2 
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E. Mechanical Department Operations 

The expanded NS system will operate locomotives and cars f M NS and those from 

Conrail as a single, integrated locomotive and car fleet. Repair and maintenance of this fleet will 

be performed at existing Conrail and NS points on the expanded NS system, as more fully 

described in the Operating Plan. 

To achieve the efficient realization of the transportation benefits ir. this transaction, NS 

must be able to move work easil}" between the large locomotive (Juniata and Roanoke 

Locomotive) and car (Hollidaysburg and Roanoke Car) shops, so as to avoid inefficient pattems 

of maintenance and under-utilization of such facilities. NS anticipates that the large shops will 

be utilized not only to meet its own needs, but also those of other rail equipment users who it 

I hopes will become customers of NS. Success in marketing the shops" services will increase the 

capital utilization and efficiency of these facilities and will mean expanded work opportimities 

for the employees of the expanded NS. 

Also, in order to realize the benefits under this Transaction, as detailed in the Operating 

Plan, several Common Points, including Buffalo, Chicago, Cleveland, Columbus and Toledo, 

will be consolidated imder one operation, under a common NW agreement. 

For shopcraft employees on the existmg Conrail, the 18 seniority districts are defined by 

j ^ . ; mileposts. In comparison, NS has seniority districts based on point seniorit}-. The applicable 

NW agreement, when applied to the Conrail routes and facilities, will allow more flexibility in 

the use of the available forces m the expanded NS system and hence foster transportation 

efficiency and productivity. It will alleviate problems where different geographical seniorit}' 

districts would otherwise interface on the expanded NS. 

I 
I 
I 
1 

I 
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Tliroughout the Conrail system, URSA mechanical supervisors now perform fimctions 

that duplicate some of those performed by non-agreement supervisors, W'iili work flowing 

freely throughout the expanded NS, a continuation of that superfluous level of supervision after 

the transaction vvould be redundant and costly. 

To realize tl-ie efficiencies to be derived firom this Transaction, the following are 

necessary: 

a. All shop craft and laborer represented employees on the Conrail routes and facilities 

to be operated b} NS will be placed under the NW collective bargaining agreemenl 

effective September 1, 1949, as amended. 

b. At all designated common points, the shop craft and laborer represented employees 

will be placed under the NW collective bargaining agreement effective September 1, 

1949, as amended. 

c. All mechanical superv ision on the expanded NS system will be performed in the same 

way as all similar supervision is now performed on NS, by non-agreement 

supervisors. 

IV. ADMINISTRATIVE CRAFTS 

A. General 

Operation by NS of the routes, assets, and facilities of Conrail allocated to it in this 

transaction will assure and enhance rail competition throughout the Conrail service area, and 

bring new business and rail jobs. Substantial transportation efficiencies will be achieved by this 

transaction. To this end, the resources of NS, both managerial and financial, will be available 
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..A 
growing intermodal markets. 

Pennsylvania v;ill benefit greatly from the acquisition of Conrail and the 
division of its operations between CSXT and Norfolk Southern. 

The transaction keeps true competition in Pennsylvania. Its two biggest 
cities Philadelpfiia and Pittsburgh, will retain rail freight sen/ice by two 
major competitors Pennsylvania freight shippers will have the price and 
service options that come when rail sei'̂ yice is provided by two large, 
comparably sized Class 1 railroads serving both carload and the fast-

In Pennsylvania, NS will operate major Conrail lines between New York and Reading through Allentown and 
the former Pennsylvania Railroad main line between Philadelphia and Cleveland through Harhsburg and 
Altoona, 

Because Conrail and Norfolk Southern operations do not overlap in Pennsylvania, most Conrail operating 
employees can count on working for Norfolk Southern or CSXT, Norfolk Southern is committed to operate 
Conrail's Hollidaysburg car shop and Juniata locomotive shop, and will promote employment there. 

Expanded NS does considerably more for Pennsylvania than maintain existing competition. Pennsylvania 
shippers will gain new and more efficient routes and services as well as reduced transportation costs to 
existing markets. They also will have access to new markets through the extended networks and market reach 
of NS and CSXT, 

The new NS network, for example, will allow the first single-line service between Pennsylvania points served 
by Conrail and Kansas City, bypassing costly congestion delays at Chicago and East St. Louis. NS will create 
new attractive transportation lanes to Tennessee, the Carolinas and other points in the Southeast. Single line 
rates usually are lower than two-carrier pricing, providing Pennsylvania customers with additional 
opportunities to expand their market reach. Elimination of intermediate switching will reduce transit times and 
provide improved equipment availability and utilization as well as more consistent customer deliveries, further 
enhancing market opportunities for Pennsylvania shippers and receivers. 

Competitive intermodal service - carrying truck trailers and containers on rail cars - benefits more than just 
shippers of freight. Competitive rail service will attract more traffic to rail intermodal and will divert traffic from 
trucks. Taking trucks off the highway produces significant benefits for the region by alleviating congestion and 
helping lessen air pollution. 

After it acquires its portion of Conrail, NS will provide improved intermodal services and vvill expand double-
stack opportunities for Pennsylvania customers on already cleared routes to Louisville and Southwest points, 
Atlanta and Florida destinations, 

Pennsylvania utilities and metallurgical coal users will be able to draw from a larger number of coal sources. 
Similarly, Pennsylvania coal producers will gain the ability to ship their coal to a wider number of markets. The 
Monongahela coal mines, Pennsylvania's largest generator of rail traffic, will gain the benefits of two-carrier 
competition and additional single-line routing for the first time since CR obtained sole access to the coal field 
in 1990, 
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NS has demonstrated success in attracting new industry to communities it serves. Direct competition, more 
efficient single line service and wider market reach will contribute to Pennsylvania's attractiveness to industry. 

As part of an unprecedented public-phvate partnership, Norfolk Southern will invest $50 million to encourage 
rail-oriented industry to locate in Pennsylvania. 

Short line railroads will retain the routing, pricing and service options of competition. Short line customers will 
benefit from the cooperative relationship NS has developed with short lines over the years. Short line growth 
depends in part on their success in locating new industries on their lines. NS's large, in-house staff of 
industrial development professionals will be available to inventory sites and assist short lines site planning, 
site promotion, track layout and track design. For industnal development purposes, a site located on a NS 
short line is as important as a site located on NS. 

Just as the city of Philadelphia wili retain two railroad competitive service, so will the Port of Philadelp.iia, with 
two competitive east-west and north-south routes. Vigorous rail competition, which has been the princi.ial 
feature of the CSXT-NS relationship for many years, will help developers of the Philadelphia Naval Shi(. yard 
attract new industry and jobs, Norfolk Southern has committed S10 million to help bnng Kvaerner ASA to the 
shipyard. 

Pennsylvania will see new and expanded intermodal service, the fastest growing segment of railroad traffic. 
Norfolk Southern is competitive for intermodal hauls as short as 500 miles, one-third less than the rail industry 
norm of 750 miles. Norfolk Southern has been successful at taking trucks off the highways. Since 1988, 
Norfolk Southern's intermodal volume has grown 94 percent - about twica the industry rate. 

Triple Crown Services Co,, the NS bimodal subsidiary, successfully coinpetes with over-the-road trucks in the 
market for moving consun,er goods and industnal material for just-in-time inventory management. Triple 
Crown will serve Philadelphia with NS-operated RoadRailer(r) trains both to southern and midwestem 
destinations, and will build a RoadRa !er(r) terminal in Philadelphia. The expanded RoadRailer® network will 
take truck traffic off Interstate 95 p. id will permit expanded NS to provide services that might not be cost 
effective or possible with conveniional rail service. 

The se"/ice and efficiency benefits that wili be produced by consolidation of the eastern rail network into two 
comparably sized, financially strong systems will benefit Pennsylvania customers, Pennsylvania rail 
employees, Pennsylvania communities we serve, the deregulated rail industry and the Pennsylvania public. 

^ The New Norfolk Southern System 

Terms and Conditions 1 

Jhat!̂  mji_l _ Starch f 
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NORFOLK 
SOUTHERN 

Fact Sheet: The New Norfolk Southern System 

Pennsylvania 
This restructuring of the rail system in the East enhances rail competition in Pennsylvania and improves 
service to customers. 

Approximate route miles operated: 

• NS-2,194; CSXT - 1,006; 
• Shared Assets Area -101 

Ports served: 

• Philadelphia and Camden, N,J. 

Route description: 

• NS operates major Conrail lines between the New York metropolitan area and the Midwest through 
Allentown, Harhsburg, Altoona and Pittsburgh, It operates the Monongahela coal lines south of 
Pittsburgh and the line between Harrisburg and Buffalo, NS continues to operate lines between Buffalo 
and Cleveland via Erie, 

Major facilities: 

• Northern Region headquarters at Harrisb'jrg 
• Division headquarters at Harhsburg and Pittsburgh 
• Rail classification yards at Allentown, Conway and Harrisburg 
• Intermodal terminals at Allentown/Bethlehem, Harrisburg, Morrisville, Philadelphia and Pittsburgh 
• Bulk terminals at Philadelphia and Pittsburgh 
• Automobile distnbution terminal at York 
• Coal terminal at Shire Oaks 

Major service Improvements: 

• New Shared Assets Area in Philadelphia gives customers equal access to NS and CSXT 
• Two-railroad competition to the ports of Philadelphia and Camden, N,J, 
• New double-stack and conventional intermodal services to the South and Midwest, including the first 

single-line service between Philadelphia and Kansas City 
• New single-line freight service between Philadelphia and the Southeast Other highlights: 
• Return of two-carher competition to Monongahela coalfields 
• Transfer of locomotive truck overhaul to Altoona 
• Transfer of mos. freight car program work to Hollidaysburg 
• Reiocation of NS main line out of middle of 19th Street at Erie 
• Upgrade Harrisburg-Sunbury-Scranton-Binghamton line 
• Intermodal opportunities expected to produce less truck traffic on Interstates 80, 81 and 76 
• Location of Mid-Atlantic regional office in Philadelphia 
• Upgrade line between Harrisburg and Hagerstown, Md,, including relocation of Chambersburg main 

line outside the city 
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Improved service to expanded Amenport facility in Philadelphia 
Service to Bsthlntermodal facility at Bethlehem 

Economic development: 

NS h s identified severa; projects, including: 

• About S63 million for improvements at Altooi.u 

• SIO million for an expanded inlermodai facility at Philadelphia 
• S31 million for an intermodal facility at Han isburg 
• Increased capacity on Reading-Har-isburg line resulting from S31 million in signaling and track 

improvements 
• $30 million for new locomotive ; epair shop 
• EstirrntGu 34 million in capita! improvements at Hollidaysburg shop 
• S11.5 , lillion for ciearanco projects NS will invest S50 million over fi'/e years to encourage rail-oriented 

industry to locate in Pennsylvania, including: 
• SIO million to help bnng Kvaerner ASA to the former Philadelphia Naval Shipyard 
• SI 5 million for economic development, focusing on the former shipyard 
• Up to $25 million to attract industries served by rail 

Back to State Fact Sheets and Maps 

Back to The New Norfolk Southern System 

Terms and Conditions | Privacy Î o; 

,,^Jnuestois^|Dj)jnq BusiniKsl ^Employe»ŝ _| ^Journallrts^i ftione Ncmberii ^ About NS ^1 jUihatUlt iH ,'.HornV \ 
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B. MOTIVE POWTER AND EQUIPME.NT 

NS' planning regarding implementation of its Operating Plan in the MP&E area has 

centered around several key elements. NS has extensively reviewed the Conrail facilities and 

territories to be allocated to NS and has assessed the organization and staffing levels, employee 

safety and work procedures, facility function, adequacy of resources and work allocations arising 

from the division of lines and facilities between NS, CSX and CSAO. 

This section of the SIP will explain the transitional steps and changes that are envisioned 

with regard to organization and staffing, employee safety and work procedures (procedures, 

policies and instructions), performing required inspections of equipment, locomotive inspections 

and repairs, pre-departure inspections of freight cars, locomotive utilization, and locomotive 

maintenance in the Conrail facilities and territories to be allocated to NS. 

1. Organization 

Organizationally, NS proposes supervisory positions that closely parallel the organization 

that now exists on Conrail. The proposed levels of supervision are similar to Conrail's current 

levels of supervision. However, NS expects to have non-contract supervisory positions in lieu 

of Conrail's current union supervisory positions. Currently, at NS all motive power and 

equipment supervisors are non-agreement, which helps NS to match the skill levels of an 

individual supervisor to the demands and complexity of a specific position. 

NS will maintain a stable staff of MP&E employees within the facilities allocated to NS. 

Figure 4, following, details the cunent number of employees at each such location. In view of 

NS' intent to maintain stable MP&E staffing, this figure also represents the currently projected 

Day 1 staffing. 
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FIGURE: 4 
P r o j e c t e d MP«E S t a f f i n g Wi th in • 

C o n r a i l F a c i l i t i e s A l l o c a t e d to NS 

-1
1

7
-

1 

-1
1

7
-

OfVWION CLOSEST YARD OLO COMMM NON A O R R . CLCRKS M R C f S NO»^ Aana ILOOO 

-1
1

7
-

cmr HVUION rOIMT A O M L : SUPV CAR AQIttl ILOOO .FORCSS. 

-1
1

7
-

• ONNS PORCMl 1 1 LOOO , surv •T 

-1
1

7
-

1 1 1 

-1
1

7
-

CHICAGO ASHLAND AVE DEARBORN ' CALUMET «< 1 

-1
1

7
-

DEARBORN CHICAGO caEHOuft DEARBORN CALUMET 1' 1 

-1
1

7
-

DEARBORN CHICAGO 51ST STREET DEARBORN .CALUMET 21 II 1- 5̂  1 5| 7' 

-1
1

7
-

DEARBORN CHICAGO 55TH STREET DEARBORN CALUMET 41 10' 1 

-1
1

7
-

DEARBORN CHICAGO KJRO STREET DEARBORN CALUMET *[ '3| 1 

-1
1

7
-

DEARBORN CHICAGO BURNS HARBOR DEARBORN . CALUMET 1! 1 13' 

-1
1

7
-

DEARBORN CHICAGO ELKHART DEARBORN CALUMET 31 121 1. 661 2 7 42' 

-1
1

7
-

1 ! : 1 1 1 • 

-1
1

7
-

DEARBORN ELKHART KALAMA20C OEAR<»RN 1 I |l • 

-1
1

7
-

DEARBORN ELKHART GRAND RAPiOS DEARBORN I 2' -t 

-1
1

7
-

DEARBORN DETROIT lANS'.NG DEARBORN OETROIT 1 

-1
1

7
-

DEARBORN DETROIT WAYNE DEARBORN DETROIT 1 ? • 

-1
1

7
-

DEARBORN DETROIT MONROE DEARBORN • DETROIT 1 

-1
1

7
-

DEARBORN TOVPPO AIRLINE X T DEARBORN TOLEDO 41 

-1
1

7
-

DEARBORN CUVELANO FAIRLANE 0EA.S8ORN 1 LORAIN 1 4 17 

-1
1

7
-

OEAPeORN ICLEVEIANO ROCWORT I DEARBORN .CLEVELAND 1 6 20 

-1
1

7
-

DEARBORN , CICVELANO MOTOR YO DEARBORN CLEVELAND 10 

-1
1

7
-

.'DEARBORN 1 CLEVELAIO MACEDONIA DEARBORN aEVELANO 4 1. 31 ; 

-1
1

7
-

OEAReORN FT WAVNE FT WAYNE tOEANBORN FT WAYNE 1 

-1
1

7
-

DEAH80RN 1 CHICAGO KANKAKEE. K. DEARBORN CALUMET : 2 • 

-1
1

7
-

OEAMORN CINaNNATI SHARONVIIIE.OM ItOANAPOtIS CINCINNATI 3 

-1
1

7
- IDEARBORN XINCINNATI OAYTON ffOANAPOllS CINCINNATI i: 

-1
1

7
-

'DEARBORN CINCINNATI MORAINE OH IMIUNAPOLIS CINCINNATI 1 13 

-1
1

7
-

DEARBORN COLUMBUS.CH BUCKEYE IfOANAPOLIS COLUMBUS 7 9 1 56 1 4 24 

-1
1

7
-

DEARBORN PORTSMOUTH DICKINSON IINOIANAPOIIS PORTSMOUTH 7 r 

-1
1

7
-

• 

-1
1

7
-

-1
1

7
-

1 IM i t i 10 44 2»4 4 16 73 

-1
1

7
-

_ 1 961 

-1
1

7
-

-1
1

7
-

PITTSBURGH LORDSTOWN GQQOMAN PinSBURGH 1 CLEVELAND 2 19 1. 

-1
1

7
-

pirrseuRGH FERRCNA FERRONA PinSBUROH CLEVELAND i 1 

-1
1

7
-

prnsBURC-H VOUNGSTUWN i HAZELTON PrrtSBURGH CLEVEIAND 1 

-1
1

7
-

prrrsBURCH MANSFia.D MANSFIELD pinseuRGH BEU.EVUE 1 10 

-1
1

7
-

PinSBURGH CANTON CANTON PITTSBURGH CLEVELAND 1 1 11 2- ' 

-1
1

7
-

PITTSBURGH AUIANCE.OH HARONG PITTSBURGH CLEVELAND 1 11 

-1
1

7
-

iPmSBURGH STUEN6ENVIL1C MINGO X T PmSBUROH 1 1 13 3'. 

-1
1

7
-

IpmSBUROH PITTSBURGH CONWAY PfTTSBURGH ' 3 10 3! ftS 

-1
1

7
-

1 PITTSBURGH PITTSBURGH W TARENTUM PITTSBURGH 2 

-1
1

7
-

:PTTTSBURGM pirrsauRQH PIT CAIRN PITTSBURGH ' 5 1 6i 

-1
1

7
-

|PITTSBURGH PITTSBURGH irHOWPSON PITTSBURGH 1 0 

-1
1

7
-

PfTTBBUROH PinSBURGH GM RE OAKS P^nSBUROH 14 i 

-1
1

7
-

IPTTTSBUROH prrrsauRGH • WAYNESBURG PTTTSTlUROH 1 3 

-1
1

7
-

PfTTGeURGH IPinsaURGH ISOUTMFORK .P i rmURGH 10 

-1
1

7
-

iPlTTSBURGH ALTOONA IROCE iPfTTGBUROH . 1 , 
10 

-1
1

7
-

PITTSBURGH ALTOONA VEWISTOWN .PITTSBURGH : 1 1 

-1
1

7
-

PITTSBURGH CtivELANO MEAOeviLlE PITTSBURGH ! 1 1 

-1
1

7
-

PTTTSBURGH CLEVELAND ASTABULA IPlTTSBURGH CLEVELAND 1 1 1 17 2 

-1
1

7
-

; ;• • >— 
-1

1
7

-

5 1 27 4 204 1 0 I 17 

-1
1

7
-

M M M c a r M M • 2 « l 11 

-1
1

7
-

' 1 •• ' • , 

-1
1

7
-





13II._.ALLOCATION OF PERSO.NNEL - STAFFTNO 

NS recognizes that the ability to achieve a smooth transition will be dependent 

upon providing sufficient, properly trained and experienced personnel in key positions 

throughout the consolidated operation. Accordingly, suffing for the expanded NS has been 

addressed throughout this SIP. The following is offered as a ready cross-reference to the 

particular section of the SIP that deals with the deployment of personnel in each of the various 

sectors which could impact safety on the expanded .system. 

1. Roadway Maintenance - See Sections Vn.C.2.b. and VII.C.3.b. 

2. Motive Power and Equipment Maintenance - ê.c Section VII.B. 

3. Dispatching Operations - See Section VII.E 

4. Train and Engine Service - See Section VII.H.L 

5. Yard and Terminal Service - See Sections VII.A.7. aiid VII .H.l . 

6. Signal and Train Control Maintenance - See Section VTI.C.l.b. 

7. Customer Service Centers - See Section VII.D.3.1. 
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APPUCANTS* RESPONSES TO 
ALUED RAIL UNIONS' 

HRST SET OF INTERROGATORIES 
TO APPUCANTS (ARU-7) 

Applicantŝ ' hereby respond to the f rst set of discovery requests to Applicants 

served by the Allied Rail Unions ("ARU" or "Requester"). 

GENERAL RESPONSES 

The following general responses are made with respect to all of the requests 

and interrogatories. 

1. Applicants will conduct a reasonable search for documents responsive to the 

requester's documents requests. Except as objections are noted herein,- all responsive 

^ "Applicants" refers to CSX Corporation and CSX Transportation (collectively 
"CSX"), Norfolk Southem Corporation and Norfolk Southem Railwaj Company (collectively 
"NS"), and Consolidated Rail Corporation and Conrail Inc. (collectively "Conrail"). 

V Thus, any responses tliat stâ e that responsive documents are being produced is 
subject to the General Objections, so that, for example, any documents subjecl to attomey-
client privilege or the work product doctrine are not b« ing produced. 
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Interrogatory No. 126 

Identify any locomotive or car repair shops or facilities on the present CSX system 
that CSX anticipates will be closed either as a result of this Transaction or of increasing its 
work force at Huntington, and explain the basis for closing the facility. 

Subject to the General Objections stated above, CSX responds as follows: 

None are contemplated at this time. 

Interrogatorv No. 127 

Identify any locomotive or car repair shops or facilities, other than the Pegram, Ft. 
Wayne, and Enola shops, on the present NS system that NS anticipates will be closed as a 
result of this Transaction and explain the basis for closing the facility. 

Subject to the General Objections stated above, NS responds as follows: 

Applicants have not determined whether any other locomotive or car shops or 

facilities, other than the ones specified in the Operating Plan, will be closed. 

Interrogatorv No. 128 

In connection with NS' assertion (Vol. 3B p. 322) that it will contract out air brake 
work: 

a. Explain the basis for contracting out air brake work. 

b. State whether NS believes that it would impede or interfere with the 
Transaction if the approval of the Tra.nsaction were conditioned on th; 
requirement that no contractors may be utilized for boilermaker, electrical, 
laborer, or sheet metal work unless all NS and Conrail employees who are 
members of the respective craft are working on the NS system or for PRR. If 
the answer is yes, explain the basis for that belief. 

Subject to the General Objections stated above, NS responds as follows: 

a. The current practice on NS is for the testing and cleaning of air brake valves 

to be perfomied at Chattanooga and by contractors. On Conrail, the testing and cleaning is 

performed at Altoona. NS also purchases rebuilt air brake equipment. The Operating Plan 
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I States that NS will perfonn air brake work at Altoona and with contractors following 

approval of the Transaction. Accordingly, NS will continue tc perform tliis work both in-

house and through contractors. 

b. Yes. NS has determined through past practices that the blend of in-house and 

contract work enhances efficiency. Therefore, tlimination of this practice would impede or 

interfere with the benefits anticipated from the transaction. 

Interrogatorv No. 129 

With respect to NS' plans to eliminate the program car repairs at Macedonia, Ohio; 
Decamr, Illinois; and Williamso .̂ West Virginia (Vol. 3B p. 326): 

a. Identify aiiy Transaction-related transportation benefits that NS beheves will 
inure to the public as a result of eliminating the car repairs .it these locations. 

b. State whether N^ believes that such action is necessary to the Transaction and 
state the basis for that belief. 

See response to Interrogatory No. 121. 

Interrogatorv No. 130 

With respect to NS' plans to close the car shops at Ft. Wayne and Enola (Vol 3b 
p. 327): 

a. Identify any Transaction-related transportation benefits that NS believes will 
inure to the public as a result of closing the car shops at these locations. 

b. State whether NS believes that such action is necessary to the Transaction and 
state the basis for that belief. 

Subject to the General Objections stated above, NS responds as follows: 

a. The elhnination of redundant facilities, excess inventory and the improved 

utili 'ion of manpower lead to a more efficient transportation system. 

b. See response to Interrogatory No. 130(a). 
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CSX/NS-69 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

CSX CCRPORATION AND CSX TRANSPORTA'nON, INC. 
NORFOLK SOtTTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

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

STB FL-JANCE DOCKET NO. 3338S 

APPLICANTS' RESPONSES TO 
ALLIED RAIL UNIONS' 

SECOND SET OP INTERROGATORIES 
TO APPLICANTS (ARU-11) 

Applicantŝ ' hereby respond to the second set or discovery requests to 

Applicants served by the Allied Rail Unions ("ARU" or "Requester"). 

GENERAL RF.<iPON.<}p.S 

The following genend responses are made with respect to all of the requests 

and intexrogaioriei. 

1. Applicants will conduct a reasonable search for documents responsive to (he 

requester's documents requests. Except as objections are noted herein,̂  all responsive 

^ "Applicants" refers collectivdy to CSX CorporatioQ and CSX Transportadon 
(collectively ' CSX"), Norfolk Southem Coiparatioo and Norfolk Southem Railway ConQsmy 
(collectively "NS"), and Consolidated Rail Corporation and Comail Inc. (collectivelv 
•Comail'). ^ 

^ Thus, any response« lhat state that responsive documents arc being produced is 
subject to the General Ob'^ons, so that, for example, any documents subject to attorney-
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See response to ARU Interrt>gatory No. 117. further, the B&O A^mcai applies at 

CSX locadons at Qeveland. Indian^ii, and St U,uis. ITie C&O Ag^ent applies at 

CSX locations at Columbus and Toledo. 

Otiier m âaizatio... I, U andcipa.«l U,. following po,î <,„, ^ ^ „ _ . ^ ,̂ ^ 

consolidated locations: 

Ciafi Retaififrf Abolishĝ  
Indianapolij, IN 
Indianapolis, IN 
Indianapolis, IN 

Indianapolis, IN 

St Louis, MO 
St. Louis, MO 
Clevelacd, OH 
Cleveland, OH 

Toledo, OH 
Toledo, OH 
Toledo, OH 

Toledo, OH 

Carmen 54 
Hcctridans ig 
Laborers/Firemen 15 
and Oilers 
Sheet Metal 3 
Workers 
Caxmeo 13 
Machinj.<£s 3 
Electricans 2 
Sheet Mitil 2 
Workers 
Camien 20 
Hectncianj 2 
Laboien/Firemca 2 
and Oilers 
MadiirJsts s 

0 
0 
0 

0 
0 
0 
0 

0 
0 
0 

Furthennore. currently, it is anticipated that no CSX boilemiakers. electrical 

workers, laborer., sheet .etal worten, or cannen positions will be transfcrx«l or abolished. 

Interrnp̂ ffyy No. ISO 

NO., ^ T t ^ T l m t l ^ ' . cam," ARU Int^^^ncs 

130, ...bj«, u t O t ^ o ^ Objection, ̂  above, Applicants respond a. follow.. 

U 
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As to ARU Intenogatory Nos. 4 and 5: Applicants raised initial objections, which 

ARU did not contest before AU Leventhal. 

See responses to ARU Intenogatory Nos. 7, 8. 9, 12(c) and 15. As to Interrogatory 

No. 14, the breakdown of abolishments by canier is as follows: Coorail - 59; CSX - 0; NS 

- 148. ApplicanU anticipate two NS carmen positions will be transferred. Thest fgures 

include both TCU and TWU represented carmen, inasmuch as the studies did not distjngui&h 

between ot]ganizations. 

InterTopatorv No. tg] 

Identiiy all project shops on the preseat Conrail system which will be closed or 
consolidated with anothf r shop as a result of the Transacticj. If the work wili be 
consolidated, identify the location of the ônsolidated shop. 

151. Subject to '..ie Genera] Objections stated above, Applicants respond as foUows; 

For NS: Sec tht Application, including AppUcants' 1996/1997 Labor Impaa 

Exhibit; Volume 3B (p. 326); and the response to ARU Interrogatory No. 127. 

Por CSX: See response to TCU Interrogatory No. 4(a). 

CSX states that car inspection activitiej may be consolidated at Philadelphia, Toledo. 
East St Louis, Indian^lis and Danville (Vol, 3A, p.303). 

a. 

c. 

Identify which of these locations will continue car hispection acti' ities after the 
Transaction, any expansion anticipated at those locations, and wh.ch locations 
will no longer provide car inspection activities after die Transaction. 

Specify the effect of the conâ datons upon any ARU crafts, identifying by 
craft and incumbent any positifiLj that will be transferred or abolished. 

Identify any Transaction-related public transportation benefit that CSX believes 
will inun; to the public as a result of consolidating the facilities. 
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(I) MR KRAUS: Jeff, do you h.ve Ihe 
C) iiiterrogrttories' 
(I) MR. BERLIN. We have « set. 
(.1 BV MR KRAUS 
(5) Q. Ityou jus: turn to page 5, the t'irst 
(S) answer to the tirst question. 1 just wanted to 
(7) .sk you . hi! ah.,HJt those numbers It shows 59 
<si Coniail carmen positions being .bolished. Are 
(•<) those going to he in the NS portion of Conrail ' 

(!0) Do you understatiJ my question ' 
(II) A (By Mr. Spenski) Yeah, I do understand 
(12) the question 1 believe so. 
(13) Q. Mr Peifer, I know 1 said I w.s through 
(14) but to your knowledge, ofthe 59 positions that 
(15) are bein^ lost on Conrail, are any of th^ise in 
(16) the CSXT poaion .' 
(IT) A. (By Mr. Spenski) 59 carmen positions? 
(IS) Q Yes 
(W) A. (By Mr Spenski) (By Mr Peifer) No. 
(2U1 Q Thank > ou 
(21) A. (By Mr .Spenski) (By Mr Peifer) You're 
(22) welcome, 
u ' l Q. Now, 14S ,Norfolk Sout'-ern carmen 
i:4) positions .re being abolished according to Ihis, 
(2.N) as I understand, correct.' 
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(II A, (Hy Mr Spenski) Yes. 
C) Q \Miere is the work ofthe 59 carmen 
(31 positions in Conrail - what is going lo happen 
(4) to it, if you know ? 
0) A (By Mr. Spenski) Much of it will be 
iC) consolidated into otiier areas, into the shops in 
(7) Hollidaysburg. 
(SI Q. Are thei- other currently e.xisting 
(Jl Conrail shops ;h :: '••e going to be .ffected by 

(10) consolidations into Hollidaysburg? 
Ill) A. (B> Mr Spenski) 1 don't recall 
(12) Q. So you don't know whether any work is 
(13) being transferred from other Conrail faciliiies 
(14) lo Hollida) sburg? 
(15) A (By Mr Spenski) I don't recall i f any. 
(16) Q Mr. Peifer and I discussed that there 
(17) is going to be a transition period when 333. 
(IS) approximately, cars for CS.X are going to he 
iU) repaired at Hollidaysburg .nd you're aware of 
(20) that, correcl? 
(21) A (By Mr Spenski) Yes. 
(22) Q. Is il anticipated at the end of th . l 
(11) transition period, lhat is. when the work -
(24) these 330 cars are being repaired at Raceland, is 
(25) there an anlicipat ion th al Ihere wil l be job 
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(1) abolishments at Hollidaysburg a> a result of that 
(2) transfer work among carmen? ''•:! now specifically 
(31 

(4) 

(5) 

(»•> 
n 
(Ml 

asking abou' carmen. 
A (By Mr Spenski) It's hard lo tell 
right now whether we'll he - we'll have to wail 
and see what happens but it's our anticipation 
that through attrition and hopefully insourcing 
from other companies, we might be able to offset 
Q And .similarly, would the same answer 

(10) hold fur the transfer of cert.in locomotive 
(11) repairs from the Juniata facility, either 65 
(12) locomotives in a three-year transitional period? 
(13) A. (B) Mr. Spenski) Yes 
(141 Q. Is it anticipated lhal any carmen w ill 
(15) be transferring from Hollidaysburg or Juniata to 
(16) the CSX facilities where this work is going to be 
(IT, transferred .1 lhe end of the Ir.nsilional 
(111) period? 
(W) A. (By Mr Spenski) I do not know thai 
(20) Q, Mr. Peifer, I may have asked you. I 'm 
(21) sorry to go back .nd forth. I ' l l try to avoid 
(22) it Is there .ny anlicipalion .1 Ihe end of lhe 
(231 transitional period whether .ny employees will be 
(>4j Ir.nsfsrred from Hollidaysburg lo Raceland or 
(25) from Juniata lo W.ycross or Huntington? 

tllGHLV CONFIDENTIAL September 2, 1997 
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(1) A. (By Mr . Peifer) I believe you .sked me 
(2) those questions separately and I answered those 
(3) The answ er w as not in all cases. 
(4) Q Thank you. 
(5) A (By Mr. Spenski) You're welcome. 
(6) Q. Do you have any idea how many carmen 
(7) will be employed in the shared asset areas? 
{*) A. (By Mr. Spenski) I do no(. 
I'll Q. As to lhe shared asset areas, is it 

(lOi your understanding that liic Conrail agreement 
(11) will be applicable'' 
(12) A (By Mr Spenski) Yes 
(II) Q. Is there any anticipation - let tne 
(14) rephrase lhal question. I understand t.om your 
(15) interrogatories llial it is NS' intent to ust the 
(161 Norfolk & Western carmen agieeinent on ils p . . ; ioi 
(IT, of Conrail, is tliat accurate? 
(IS) A. (By Mr. Spenski) Yes 
(H) Q. On page 6 .nd 7 ofthe interrogatories, 
(20) you gave the reasons for the efticiencies lhat 
(21) you anticipated deriving from imposing the 
(22) Norfolk *: Western agreement I would like to go 
(23) through tl'.ose w ith you now and if there are 
(24) others that are not here, I would ask you that at 
(2-S) Ihe end 

XMC((I<) 
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(I) The first is you indicate under point 
Cl A, uniform payroll proct'S Do you have .ny 
(.11 sense as lo how much ~ what the cosl factor is 
(41 and w hat Ihe efficiencies really are of that ' 
(5) ,A (By Mr. Spenski) No. we never did a 
(M study of that. 
(7) Q. Do you know what tht burdens, relative 
(8) burden would be of keeping the p-yroll syslem the 
(•>! way it is ? 

( A (By Mr . Spenski) Well, just generally, 
(II) obviously, it will he tha: you have two separate 
(12) agreements with two separate sets of procedures 
(13) under Ihose agreements ll 's a duplication of 
(14) work. 
(IM Q. And as to llial particular issue, lhal 
(in could be resolved through negotiations withoul 
(IT) any modification of the existing Conrail 
(15) agreemenl, couldn't it'' Let me rephrase that 
(19) Wh;t I 'm trying lo ask > ou is, couldn't 
(201 lhat problem be resolved through negoli.tions in 
(211 maintaining Ihe existing Conrail agreement? In 
(22) Other words, couldn't the parties agree lo a 
(23) uniform payroll process .nd modify the Conrail 
(24) agreement to permit thjt? 
C ĵl A (By Mr. Spenski) Well, the history 
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(11 shows we've never been able lo get such 
(2i agreements. 
(31 

(4) 

(51 

(SI 

(T) 

(Sl 

C l 

(lOl 

( I I I 

(12) 

(131 

Q. Have you made any effort to get such 
agreements in the past' 
A (By Mr Spenski) Oh, yes. We've on 
many occasions tried to put together a single 
system agreement. Spent the better part of three 
years w ith Conrail tiying lo do lhat from years 
ago. 
Q. Th.t 's on the Norfolk Souihern? 
A. (By Mr. Spenski) Yes 
Q And on the Norfolk Southem, there is a 
carmen agreement for Norfolk i Western and a 

(14) camien agreemenl for the Southem portion ofthe 
(15) property? 
(10 A (By Mr. Spenski) Yes. The B&W and what 
(IT) used to be the Old Soulhem, which is Ihe Norfolk 
(IS) Souihern Railroad 
(H) Q. And in spile c f maintaining two 
(20) separate agreements, Norfolk Southern is able lo 
(21) operate as a merged syslem, correcl? 
(22) A. (By Mr, Speii.ki) Noi as efficiently •» 
(23) il could but Ihal's correct. 
(24) Q The point B or llie bottom of page 6 
(231 talks in terms ofa uniform Iraining procedure. 
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I rn not sure I understand, how would the existing 
- Conrail agreement prohibit the training at Uie 

McDonough, i f I 'm pronouncing il correctly, 
Georgia facility? 

<i A (By Mr. Spenski) They don I [ de 
' -V that the training would be d >ne at an o f f 
' i , location like McDonough I he Conrail agreement! 
U do not provide th.t. , . ^ . . . , 
\n Q. Do they prohibit Ih.t kind of training? 

A (By Mr. Spenski) I don't recall. 
* " 0 And again, that would he sometliing lhal 

^ the parties presumably could correct^through 
' negotiations and agreement, correct? 
„ A (Bv Mr Spenski) Hopefully more 
1 .ucceisfully than we've been able lo negoti.te 
f, asslst.nt .greements, which we h.ve not been able 

! '-. to do for 10 years 
tl 0 Poin: C talks about efficie.it equipment 

Kpair. I 'm wotiJermgifyou could give me some 

' J , examples of what is intended, what iJiose problems 

r ) are in point C. 
^ , A (By Mr. Spenski) I think you'll find 
r j ) one .s . classic example where you may have tu o 
-4, or more facilities doing the same kind of work 
• n j y..„ -..-.rH.n.tejhejivork in one facility so 
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,., lhat you don't has e three facilities, for 
T example, each working first shif\ with triple 
m equipment and physical plant .nd you coordinate 

into one facility where you h.ve, like we do at 
i j , Roanoke, where you can use two shifts or three 

shifts and use Ihe tame equipirient. 
CTI O Is it the intent of Norfolk Souihern to 
!t) coordinate carmen work, that is, is work being 

transferred between Conrail facilities anu 
0) N'lrfolk Southern facilities? 

A (By Mr. Spenski) It's the intention for 
3̂ us Conrail work or otheI^^ise, lhat It we can 

.:"„ coordinate work more efficiently, we cert.mly 
4) want to do that. 
iS) Q Are there plans currently to make 

[,.(, transfer of work between the Conrail facilities 
'17) and Norfolk Southern facilities? 
-8) A. (Bv Mr. Spenski) You'll find, tor 
09) example, there it certain carmen work going up lo 
(2D) Hollidaysburg. I 01) 

1(23) 

1(23) 

Q, From Norfolk So .thern? 
A. (By Mr. Spenski) Right. 
Q. And thai't currently a Conrail 

(24) facility, correct' 
A ( B ' y M r . S p e n t k i ) H o l l i d a x s t L ' j ^ J i ^ 

^ "~ ^Page 87 
(II Q, And to if the agreement that was 
C) applicable at Hollidaysburg was the Conrail 
(3) agreement, i l would he a unifomi single agreement 
(4) applicable .1 lhal location, correct.' 
(5) A. (By Mr. Spentki) S.y that . g . m , i f you 

(M will. 
ro Q Sire Wh. l I'm, trying to understand 

is, ifthe problem here is multiple agreements 
.nd uork is - using your ex.mple - transferred 
to Hollid.ytburg, i f the go.l w.s lo have s 
single agreement, the Conrail agreement would be 

(12) the su:'agreement? 
A. (By^Mr . Spentki) Our position I . the 
.cquinng carrier's agreement would prev.il. 
Q. And the acquiring carrier being 
A (By Mr. Spenski) Yes. 

(17) Q. And what it Ihe - i f you c n give me 
:(;«) .n ex.mple .pecific.lly for Hollid.y.burg, . inc. 

you mentioned th . l . » the m.jor facility, *h. t 
would be the benefit to lhe c.rrier of h.v.ng the 

1121) NS.greemeni applicable al Hollid.ytburg as 
(22) opposed to the Conrail agreement applicable at 

1(23) Hollidaysburg? 
(2<) A (By Mr . Spenski) HhinW long term. It 
bs) woujdseem obvious j o u i ! h « L L ' 2 1 * a t ^ 
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(1) carrier's agreements should prevail because ihose 
(2) are lhe agreements in effect and those are mui-h, 
(3) much easier for both the general chairman and the 
(41 management of the acquiring carrier 10 function 
(I) with. 
(6) Q. So the basis w .luld be the ease of 
(D administration from a labor relations 
(II) perspective? 
(•), A. (By Mr, Spenski) Well, that's one, 

(10) yet. And of ourse if you have one agreement, 
(11) then we say the acquiring carrier's agreement 
(i:) should be i l . Vou •vaiil to have one agreement, 
(13) unless yi..:-rrobleni is with respect to work 
(14) jurisdiction disputes, claim,s and grievance.-, 
(I.S) ih.ise kinds of tilings 
(16) Q But the department you adininislrr for 
(17) NS currently is capable of admin,ster.ng two 
(II!) collective bargain-ng agreements, correct? 
(W) A, (Bv Mr. Spenski. Not without additional 
(20) problems and costs 
c n Q. Wiat would be, if you know, has there 
( i ' l been any study or estimates as to what additional 
(i-i) costs there w ould be from a labor relations 
(-4) perspective lo administer the Conrail agreemenl? 
(23) A, (By Mr. Spenski) N o > i i t _ ^ l I ^ H 5 - i ' L - — — 
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,11 it. when you're hav.ng to opt in, like speaking 
O in two or Ihree or four different languages, you 
(31 have people lo do that, M be able to speak Ihote 
(J) languages 
(.1) Q Now, the Conrai! agreement on the 
(f) shf red asset side, who is going to be 
(7) adr listering lhat from the labor relations 
(S) perspecdve? 
(g) A. (By Mr. Spenski) That is yei to be 

(10) determined 
,111 Q And won't NS h.ve something to say 
„ : , about how that's .< minittered and presumably CSXT 
( i j ) as well? 
(14) A (By Mr, Spen'ii) 1 hope we have 
(15) something lo say. 
(16) Q So l guets the point I 'm raising, to 
(17, tome extent, you're going to be "Tons.ble for 
(!„) administering a Conrail carmen agreement, whether 
(N) directly or inoirectly, in .n> event. 
(•xi) A. (By Mr. Spenski) Not necessarily, '^'hen 
RI) you use the term you, tnear ing labor rela-ion. 
(22) Norfolk Southern 
(••3) Q Thai's what I intended 
,'̂ 4) A (BvMr Spenski) Right T h a t w . y l c . n 
r « . c c e p i j t _ N o M i e c e ^ 
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,11 ihe Conrail shared assets facility may n-'t decide 
r , to use NS labor relations to do it or even 
<; CSX'. They may have their own. Thalisyetto 
(4) be determined. 
(5) Q Point D talks about set lority 
,6) district. And I'm no, sure I full)/understand 
f7) it. I . sugg--SIS. i f I read it correctly, Uiat 
„) teniority districts lhat are geographic resu,t m 
W fragmentation hut point seniority does not it 

, 0) Ih.l's what it says That'. what inlerpre i ^ 
„ , , to say. I wotider i f you cm explam that .ome 
,12) A . ( B y M r Spe,is'.i)Well,llhink 
„ Mr Peifer explained i h . l pretty 
,4 . . i d th.t point seniority with "'Pec. to tju^^^^ 

,15, cr.f^. h . . always b « n 
,16) many year, both management and labor have 
' T e p l e d to be .ble lo maintain q " ' ' ' ; - « 
in at . point .o they don't g'̂ t bumped otf job . .nd 

no be f i m i l i . r with the work .1 th. l location 
Z A,!d vice vers, with respect to having people al 
(21) the location. 
,-2) Wilh retpecl to this kind of work, It 
,2 you h vJa larger geographical area where peopU 

4̂ could move about, you have a ditrup ion in the 
(23) w o r U o r c e . J ' ^ ^ 
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VIA FACSIMILE 

M B H O H A M D U M 

9o: A l l Fartien on the Restricr.ed Bervioe i;.ist i n Finance 
DocXet No. 33368 

FROM: Richard A. Allen^^-'^ 
Ronald M. JohnsonlKS" 

DATE: 6opteab«r 22, 1997 

RE: Deposition Transcript of Robert 8. Spenski and Kannath 
R. Peiter on septembar 2 and 3, 1997 

Consistent with practice in prior cases, Norfolk Southern 
and CSX w i l l designate tho t r a n s c r i p t s of the dnpositions of 
t h e i r witnesses as "HIGHLY CONFIDENTIAL" for purposes of the 
Board's Protective Order in t h i s case unt.> 1 they .have had an 
opportunity to review theni and determine, and notify p a r t i e s , 
which portions of i t may be changed to a "CONFIDENTIAL" or 
••PUBLIC" status. We w i l l do so as quickly as possible. 

Wc have now reviewed the t r a n s c r i p t of the deposition of 
Robert S. Spenski and Kenneth R. Peifor on Septmeber 2 and 3, 
1997, and have detennined to change a l l of i t to a PUBLIC s t a t u s 
except for the following portiona, which s h a l l remain HIGHLY 
CONFIDENl'IAL or CONFIDENTIAL: 

HI£;HT.V CONFIDENTIAL 

Page 196, the dollar amounts stated on l i n e s iv and 24. 

CONFIDKNTIAL 

Page 271, l i n e 13 through page 272, l i n e 2. 

Exh i b i t s 1 and 2 to the Spenski/Peifer deposition s h a l l remain 
HIGHLY CONFIDENTIAL; Exhibits 3, 6 anc 7 s h a l l remain 
CONFIDENTIAL, and Exhibits 4 and 5 shal] be PUBLIC. 







BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33''̂ 8 

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

Southem Ry. Co.--Control and Operating 
Leases/Agreements-Conrail Inc. 

and Consolidated Rail Corporation 
Transfer of Railroad Line by Norfolk 

Southem Railway Company to CSX Transportation, Inc. 

DECLARATION OF THOMAS D. LUTTON 

I , THOMAS D. LUTTON, declare under penalty of perjury, and pursuant to 28 U S.C. § 

1746, that the following is true, correct, and based upon personal knowledge. 

1. I am the President of Local 2017 of the Transport Workers Union of America 

("TWU"). My office is located in Altoona, Pennsylvania. Part of my duties involve providing 

representation to Car shop workers employed by Norfolk Southem Ry. ("NSR") at its 

Hollidaysburg car shops in the Altoona area. The TWU actively participated in the STB 

proceedings on the CSX Corp. and Norfolk Southem Corp. acquisition of control and division of 

the Consolidated Rail Corp. ("Conrail") ("CSX/NS-Conrail Transaction"), 

2. Prior to the CSX/NS-Conrail Transaction, the Hollidaysburg shops were owned by 

Conrail and virtually all of its Cannen were represented by TWU. As a result ofthe CSX/NS-

Conrail Transaction, those shops were allocated to NSR which now operates the shops. 

3. On August 31, 1998 CSXT, NSR and Conrail served a New York Dock notice on 

TWU and the Brotherhood Railway Carmen/TCU ("BRC") pursuant to this agency's approval of 

\ 



the CSX/'NS-Conrail Transaction. In their notice, the Carriers proposed to divide Conrail's 

Carmen among CSXT, NSR and residual Conrail and place all acquired Conrail facilities and 

lines to be operated by NSR under an NSR collective t argaining agreement. Lutton Exhibit A. 

Among other things, NSR's part of the notice stated that it would consolidate program car repair 

work for the integrated NSR car fleet at Hollidaysburg [program work includes regularly 

scheduled heavy maintenance and repair work, and scheduled heavy maintenance and repair 

projects]. After negotiations and an arbitration involving the carriers and the two unions, an 

implementing agreement was entered under which employees at the Hollidaysburg shops became 

employees of NSR, covered by a collective bargaining agreement based on an NSR-BRC 

agreement (subject to certain modifications and supplemental terms). NSR began to operate the 

Hollidaysburg shops on June I , 1999. 

4. NSR's operation of Hollidaysburg shops was initially consistent with the 

representations NSR made to the STB in that NSR retained the shops, and program rail car work 

was consolidated at that facility. Additionally, NSR did work on cars belonging to other 

companies. For example, during Calendar year 2000, the Hollidaysburg Car shops did the 

following work for companies other than NSR which paid NSR as follows: CSX Box Car 

work-$1.2 million; T' Union rail car work- S4.5 million; Greenbrier projec*- $2 million, GATX 

projects~$50,000. It is TWU's understanding that projects produced a net profit for NSR in an 

amount as high as $1 million. 

5. Although NSR did initially retain the Hollidaysburg shops and consolidate car program 

work there as promised, NSR has not fulfilled its promise to invest $4 million in the shops. I am 

frequently at the shops and there is no evidence of any such investment, or plans to do any major 



w ork tc improve the shops. 

6. Currently, workers at the Hollidaysburg shops arj engaged in the following work for 

other companies (I am providing the values of the contracts for those where I have that 

infonnation): GATX— modification of 156 woodchip cars; GATX— modification of 300 covered 

hopper cars to become cement cars; CSX— work cn 125 Box Cars (Sl million); CSX— 

modification of 200 hopper Cars-($9.6 million). 

7. In November of 2000, despite the volume of w ork at the Hollidaysburg shops, and 

despite the promises made by NSR to the STB and others. NSR announced that it was planning 

to close the Hollidaysburg shops and transfer the work to other NSR facilities. TWU opposed 

that plan, arguing that NSR was reneging on commitmen s it had made in obtaining approval of 

the CXS/NS-Conrail Transaction. 

8. NSR's plans also troubled Congressman Bud Shuster who had been given personal 

assurances by NSR that the Hollidaysburg shops would be retained. Congressman Shuster 

scheduled a hearing by the House Transportation Committee tc investigate the matter. Pittsburgh 

Post Gazette article November 15, 2000; Joumal of Commerce article November 27, 2000. 

Lutton Exhibit B. 

9. Shortly after the hearing was scheduled, NSR CEO David Goode wrote to 

Congressman Shuster advising that NSR would not proceed with the planned closure of the 

Hollidaysburg shops, while asserting that "the future of the shops is heavily dependent on 

finding partners to provide a consistent souixe of work for the Hollidaysburg Car Shop, as well 

as the overall health of the economy and the state of the railroad industry". Lutton Exhibit C. 

10. Congressman Shuster resigned from the Hou. e of Representatives in January of 2001. 



11. On Febmary 20, 2001. NSR announced that it would close the Hollidaysburg Shops, 

stating that "Changing economic conditions and excess capacity throughout the freight car repair 

industry have reduced our workload to the extent that we c-nnot support continued operations at 

the shop", and that "Consolidating our work at fewer locations is part of making Norfolk 

Southem a more efficient company as we go forward". NSR Februar\ 21, 2001 Press release, 

Lutton Exhibit D. 

12. These assertions by NSR were peculiar for several reasons. First, as I have described, 

the Hollidaysburg shops currently have significant contracts with GATX and CSXT that could 

keep the shops busy through the end ofthe year. Second, NSR just moved 200 C3XT cars that 

were in line for modification out of the yard to be retumed to CSXT. Third, the Hollidaysburg 

shops had commitments for several projects that would have kept the shops fully operational well 

into 2002, including: a conversion of 250 gondo'a cars for Bombardier (S4.5 million); a 200 car 

covered hopper car order for Johnstown America ($5 million); 1000 container car covers for 

Greenbrier (Sl million); 2000 flat and tank cars for the Department of Defense ($8 million); 

warranty work on 400 gondola cars for First Union ($800,000); ar d refurbishment of 20 cars for 

the Finger Lakes Railroad. (S380,000). Fourth, in its papers with the STB, NSR said that 

consolidating work at Hollidaysburg was most efficient. Fifth, the commitments repeatedly made 

by NSR were not then conditioned on all sorts of contingencies. 

13. At about the same time as it issued its press release, NSR again gave notice that it 

would "coordinate certain Mechanical Department work" by transferring work from 

Hollidaysburg to other shops. Lutton Exhibit E. Although the notice did not say the shops were 

being closed, it did state that all of the jobs then existing at the shops (275) were being 



eliminated (221 Cannen jobs), with 142 new jobs created at other NSR facilities (115 Carmen 

jobs). 

14. TWU has again taken exception •o NSR's plans, and again pointed-out that NSR was 

reneging on commitments it repeatedly made when it was seeking to acquire Conrail. TWU and 

BRC met with NSR on March 15, 2001 at which time TWU asked NSR to explain why it was 

now closing the Hollidaysburg shops and other questions. NSR said that it had no obligation to 

explain its actions, but NSR agreed to provide additional infomiation to the Unions, and the 

conference was continued to April 17, 2001. However, NSR is still moving forward with its 

plans. As I noted, NSR is now in the process of moving out of the yard at Hollidaysburg some 

200 cars that the shops were to have worked on for CSXT. Additionally, NSR apparently 

oelieves that it has no duty to comply with the commitments it made about retaining the shops or 

investing money in the shops. 

Date Thomas D. Lutton 
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August 31, 1S9B 

Mr. T. Bishop 
no-.^ral Chairman,, BRC Divn-TCU 
p. 0. Box 8 
Cumberland, MD 215D1 

Mr. J. Czuczmar 
n i r e c t o r - R a i i r o a d D i v i B i o n TVU 
ao West End Avenue 
New York, NY 10023 

.yr, D. Griesom 
General Chairr.rn, BRC Divn-TCU 
1401 Cedar Crossing T r a i l 
y i d l o t h i a n , VA 23113 

Gentlemen: 

Mr. J. W. Medley 
General Chairr.an, BRC Divn-TC 
2523 Will i a m s o n Rd., NE 
Roanoke, VA 2';012 

Mr. J. V, Waller, J r . 
General Chairman, BRC Divn-TC 
127 Baron C i r c l e 
Corryton, TN 3772i 

Mr. A, 1. Kybraniec 
General Chairman., BRC Div.-.-TC 
6G Wilson D r i v e 
rords, NJ 09863 

N o r f o l k Southern Railway Company ("NSR') and N o r f o l k and Wester: 
Railway Company ("NW") ( c o l l e c t i v e l y , "NS"); and CS: 
Tr a n s p o r t a t i o n , Zi-.c. and it.K r a i l a f f i l i a t e s ("CSXT"); an: 
Consolidated R a i l Corporation ("CRC") i n t e n d t o exercise 
a u t h o r i t y conferred by the Surface T r a n s p o r t a t i o n Board ("STB"] 
i n i t s Decision No. 89 or r v e d J u l y 23, 1996 i n the proceedin: 
captioned Finance Docket No. 33388, Ci'X Corporation and CS> 
Tr a n s p o r t a t i o n , Inc. • N o r f o l k SoLithem CorT>oration and N o r f o l -
Southern Railway Company Control and Qperatinc 

C o n r a i ] , Inc, and Consolidated Rai! 
Corporat i o n . and r e l a t e d proceedings 

The J u l y 23, 1998 STB Decieicn a u t h o r i z e s NS, CSXT, and CRC 
( c o l l e c t i v e l y , "the C a r r i e r s " ) , along w i t h t h e i r r a i l a f f i l i a t e s , 
t o conBumrr.ate a s e r i e s of tran.gactione ( c o l l e c t i v e l y , ^'the 
aut h o r i z e d tranaactior.") by which, among o t h e r t h i n g s , uae and 
ope r a t i o n of the m a j o r i t y of CRC r a i l p r o p e r t i e s w i l l be 
a l l o c a t e d between NS and CSXT, and the remaining CRC aseets w i l l 
be r e t a i n e d by CRC f o r tne shared b e n e f i t of NS and CSXT. 
Pursuant t o the J u l y 23, 1998 STB Decioion, NS and CSXT are 
aut h o r i z e d t o operate and t o i n t e g r a t e t h e i r a l l o c a t e d CRC 
p r o p e r t i e s i n t o t h e i r expanded eysteme f o r a l l purposes, 
i n c l u d i n g mechanical department operatione. iTotica i e hereby 
given of t h a i n t e n t of NSR, CSXT, and CRC t c implement the 
au t h o r i z e d t r a n s a c t i o n , as explained i n t h e attached Notice, 



vhich i s being posted on b u l l e t i n boards convenient to i n t e r e s t e d 

imployeea. 

r h i s n o t i c e i s given purauant t o A r t i c l e I . Section 4 of the 
amplcyee p r o t e c t i v e conditionE set f o r t h i n New York Dock Ry.— 
-n'ncrol - Brooklyn Eaatern D i s t r i c t , 360 I.C.C. 60 (1979), as 
imposed by the STB on i t s a u t h o r i z a t i o n of the p r i m a r y 
t r a n s a c t i o n , and pursuant t o the employee p r o t e c t i v e c o n d i t i o n s 
imposed on the r e l a t e d t r a n s a c t i o n , as follows:. N g r f p l k and 
Western Railwav CompaT̂ v - Trackage RiahtP - B u r l i n g t o n Komhern. 
Inc. , 354 I.C.C, S53 (1980), on a u t h o r i z a t i c n of trackage r i g h t s ; 
Drsgon Short Line R a i l r o a d - Abandonment - Goshen, 360 I.C.C, 91 
(1979) , on abandonment a u t h o r i z a t i o n ; and Mendocino Coast 
Railwav, Inc. - Lease and Operate - C a l i f o r n i a Western Railway. 
360 I.C.C. 653 (1980), on a u t h o r i z a t i o n c f t r a c k leases. 

\ r t i c l e 1, Section 4(a) of the New York Sock c o n d i t i o n s p r o v i d e s 
:hat w i t h i n f i v e (5) days from, date of r e c e i p t of n o t i c e , a t the 
req-uegt of e i t h e r p a r t y , a place and date s h a l l be s e l e c t e d t o 
.lold n e g o t i a t i o n s f o r the purpose of reaching agreement w i t h 
respect t o a p p l i c a t i o n of the Conditions and these n e g o t i a t i o n s 
s h a l l commence immediately t h e r e a f t e r . A c c o r d i n g l y , i t i s 
suggested t h a t conference f o r t h i s purpose be held at the 
J a t i o n a l Mediation Board, 1301 K S t r e e t . NW, Washington, DC, at 
11:00 a.m., on Wednesday, September 2, 159S. 

Please advise i f the time, date and l o c a t i o n are s a t i s f a c t o r y . 

Very t r u l y yours, 

D. A. Arouca 
Vice President Labor R e l a t i o n s 
Consolidated R a i l C o r p o r a t i o n 



K. R. Psifer 
Vice President Labor Relations 
CSX Transportation, Inc. 

R. S. Spenski 
Vice President Labor Relations 
Norfolk South-vn Railway Company 
Norfolk and Wester- Railway Comp, 

Attachment 



NOTICS 

.)F 

NORFOLK BOUTRERN RAILWAY COMPANY 
and NORFOLK AND WESTERN RAILWAY COKPANY 

CSX TRANSPORTATION, INC. 

CONSOLIDATED RAIL CORPORATION 

AUGUST 31, 199B 

TC: THEIR KMPLOYEES REPRESIENTED BY THS 
BROTHERHOOD RAILWAY CARWEN DIVISION - TCU 

and 

TRANSPORT WORKERS UNION OP" AMERICA 

Notice i s hereby given of the i n t e n t i o n of Norfolk Southe: 
Railway Company ("NSR") and Norfolk and Westem Railway Compar. 
("NW") ( c o l l e c t i v e l y , "NS"); CSX Transportation, Inc., and i t 
r a i l a f f i l i a t e o ("CSXT"); and Consolidated Rail Corporatic 
("•CRC") to exercise a u t h o r i t y conferred by the Surfac 
Transportation Board ("STB") i n i t s D-aciaion No. 8 9 ser-ved Jul 
23, 1998 i n the proceeding captioned. Finance Docket No. 33388 
CSX Corporation and CSX Transportation, Inc., Norfolk Souther 
Corporation and Norfolk Southem Railway Company - Control an 
Operating Leases/Agreamente - Conrail, Inc. and Consolidated Rai 
Corporation, and related proceedings. 

The July 23. 1998 STB Decision authorizes NS. CSXT, and CR 
( c o l l e c t i v e l y , "the Ca r r i e r s " ) , along w i t h cheir r a i l a f f i l i a t e s 
to consummate a series of transactions ( c o l l e c t i v e l y , " t h 
authorized transaction") by which, among other things, use an 
operation of the majority of CRC r a i l properties w i l l b 
allocated betweer NS and CSXT, and the remaining CRC assets w i l 
be retained by CRC f o r the shared benofit of NS and CSXT 
Appendix A hereto i d e n t i f i e s more s p e c i f i c a l l y the l i n e s ar 



p r o p e r t i e s t o be operated by each C a r r i e r pursuant t o the 
au t h o r i z e d t r a n s a c t i o n . The assetG t o be r e t a i n e d by CRC in c l u d e 
r a i l p r o p e r t i e s i n three designated "Shared Asset Areas" 
("SAAB" 1 . " as describ-cd more f u l l y i n the J u l y 23, 1995 STB 
Decision' and i n Appendix A hereto. Pursuant t o the a u t h o r i z e d 
t r a n s a c t i o n , NS and CSXT are a u t h o r i z e d t o i n t e g r a t e t:heir 
a l l o c a t e d CRC p r c p e r t i a t i n t o t h e i r expanded r a i l systems f o r a l l 
purposes, i n c l u d i n g machanical department operations. The STB 
Decision a l s o a u t h o r i z e * the r a i l r o a d s t o engage i n c e r t a i n 
a n c i l l a r y t r a n s a c t i o n s , i n c l u d i n g trackage r i g h t s • g r a n t s , leases, 
abandonm.enta, a.nd l i n e t r a n s f e r s , r e l a t e d t o the primary c o n t r o l 
and operatio.n t r a n s a c t i o n . 

The C a r r i e r s i n t e n d t o implement the aut h o r i z e d t r a n s a c t i o n 
on November 29, 199B, or as soon t h e r e a f t e r as p r a c t i c a b l e , and, 
to t h a t end, pr.opose c e r t a i n changes i n operations and workforce 
arrangements described more s p e c i f i c a l l y below a f f e c t i n g t h e i r 
employees repres e n t e d by the Brotherhood Railway Carmen D i v i s i o n 
- TCU ("BRC") and the Transport Workers Union of America ("TWU"). 

I t i s in t e n d e d t h a t a l l CRC employees represented by BRC and 
TWU ( i n c l u d i n g approximately 161C a c t i v e employees) w i l l be 
a l l o c a t e d among NS, CSXT, and CRC i n accordance w i t h the neecs of 
the a u t h o r i z e d operations and the terms of the a u t h o r i z e d 
n r a n s a c t i o n . I t i s a n t i c i p a t e d these i n d i v i d u a l s w i l \ be 
i n t e g r a t e d i n t o the ap p r o p r i a t e s e n i o r i t y r o s t e r s f o r NS, CSXT, 
or CRC (as o p e r a t o r of the SAAs), and t h a t each C a r r i e r ' s 
o p e r a t i o n s w i l l be conducted i n accordance w i t h the terms of the 
ap p r o p r i a t e r u l e s and agreements. The C a r r i e r s a n t i c i p a t e t h a t 
the a u t h o r i z e d t r a n s a c t i o n w i l l r e s u l t i n the t r a n s f e r of 6 
employeoB. I t i s a n t i c i p a t e d t h a t no employees w i l l ba 

furlo u o h e d as a r e s u l t of the t r a n s a c t i o n . 

NS C o o r d i n a t i o n of Meeb^nieal Dapartmont QpTw/cione 

NS i n t e n d s t o e s t a b l i s h three now operati n g d i v i s i o n s 
( H a r r i s b u r g , P i t t s b u r g h and Dearborn) w i t h i n one new o p e r a t i n g 
r e g i o n t o enccmpasa i t s a l l o c a t e d l i n e s and t o arrange i t s 
a l l o c a t e d former CRC employees i n t o p o i n t s e n i o r i t y r o s t e r s based 
cn s e n i o r i t y s t a n d i n g . I t i s a n t i c i p a t e d t h a t these employcfts 
w i l l perfoi-m a e r v i c e s under the terms of the September 1, 1949 
N&W Agreement, as amended. 



NS plans to operat* Iccomotives and f r e i g h t cars a l l o c a t e 
to i t from CRC as part of NS's system-wide f l e e t of locomotive 
and f r e i g h t cars. 

At common point locations between NS and CRC, includine 
those l i s t e d below, coordinations of f a c i l i t i e s , services anc 
operations s h a l l be effected. S e n i o r i t y of carmen cra f t 
employees at those locations w i l l be integrated i n t o the 
appropriate NS s e n i o r i t y roster. Comm.on point locations include 

B u f f a l o , New York 
Chicago, I l l i n o i a 
C i n c i n n a t i , Ohio 
Cleveland, Ohio 
Columbus, Ohio 
Elmore/Dickinaon, West V i r g i n i a 
Fort Wayne, Indiana 
Lorain, Ohio 
Toledo, Ohio 

The f o l l o w i n g work i^ay be coordinated or rearranged i n 
whole or i n p a r t , on NS and allocated CRC properties operated bv 
NS: 

E.MD locomotive overhaul and component re b u i l d work w i l l be 
t r a n s f e r r e d "from Roanoke, V i r g i n i a , to Juniata Locomotive 
Works at Altoona, Pennsylvania. GE locomotive overhaul and 
component r e b u i l d work w i l l be transferred from Junia-a 
Locomotive Works at Altoona to Roanoke Shop - Locomotive at 
Roanoke, V i r g i n i a . Locomotive truck overhaul work w i l l be 
t r a n s f e r r e d from Pegran shop at Atlanta, Georgia t o 
Altoona. Rebuilding of a i r brake equipment w i l l be 
t r a n s f e r r e d from Chattanooga, Tennessee, to Altoo.na. Wreck 
repair f o r heavily damaged locom.ouives w i l l be t r a n s f e r r e d 
from Roanoke Shop - Locomotives to Altoona. Painting of 
locomotives w i l l be transferred from Chattanooga to Altoona 
A l l EMD and GE turbocharger work w i l l be transferred from 
Juniata (Altoona) to Roanoke Shop - Locomotives. Machine 
t o o l operations and associated f a b r i c a t i o n w i l l be 
t r a n s f e r r e d from Altoona to Roanokt. Tne 92-day inspection 
of locomotives w i l l be transferred from Elkhart, Pavonia, 
and Oak I s l a n d t o Bellevue, Ohio. The 92-day inspection of 
locomotivea w i n be transferred from Enola Diesel Shop at 
Hamsburg, Pennaylvania, to Conway Diesel shop at 



P i t t s b u r g h , Pennsylvania. Program, car - ^ - % r f 
t r a n s f e r r e d from Macedonia, Ohio, Decatur, I l l i n o i s , and 
Wniiam.son, West V i r g i n i a t o Holli d a y s b u r g . ^ - - ^ ^ J - - -
F^^ight car p a r t reclamation work w i l l be t r a n s f e r r e d rom 

idaysburg t o Roanoke. Wheel shop work w i l l be 
con s o l i d a t e d t o slt« se l e c t e d by NS. O f f i c e car work w i . . 
be t r a n s f e r r e d from Roanoke t o Altoona. Car shops at Fort 
Wayne and Enola w i l l be closed. 

r-r.r-r r n n r d i n a t i o n o^JLQhyni r a i D«partngpr, OperationB 

CSX- Plans t o operate locomotives and f r e i g h t cars a l l o c a t e d 
to i t '^rom'cRC as p a r t of CSXT's system-wide f i e e t of locomotives 
and f r e i g h t cars. To achieve a completely i n t e g r a t e d locom.otive 
and f r e i g h t car f l e e t , CSXT w i l l c oordinate r e p a i r and 
m.'aintenance work on the a l l o c a t e d CRC equipment w i t h t h a t on i t s 
e x i s t i n g f l e e t w i t h o u t regard t o p r i o r ownership. 

Heavy locom,otive r e p a i r work f r o n S e l k i r k , New York and the 
Ju n i a t a Locomotive Works at Altoona, Pennsylvania on CRC w i l l be 
tr a - 3 * e - r e d t o and coordinated w i t h CSXT's heavy locomotive 
r e p a i r shops at Huntington, West V i r g i n i a a.nd Waycross, Georgia, 

H-avy r e p a i r of f r e i g h t cars on the coordinated f l e e t w i l l 
be performed 'at CSXT's heavy car r e p a i r f a c i l i t y at Raceland, 
Kentucky. Customized m o d i f i c a t i o n s or o t h e r p r o j e c t s w i l l a l s o 
be performed a t CSXT's e x i s t i n g p r o j e c t shops. F r e i g h t car 
r e p a i r work v-Lll be t r a n s f e r r e d from H o l l i d a y s b u r g , Pennsylvania 
and coordinated a t Raceland and the - j r o j e c t shops. 

During a t r a n s i t i o n p e r i o d of approximately three years, 
CSXT w i l l have up t o 65 locomotives r e p a i r e d by NS at J u n i a t a and 
up t o 333 f r e i g h t cars r e p a i r e d by NS at Hollidaysburg. While 
CSXT's f r e i g h t cars are on the former Monongahela Railway, CSXT 
w i l l have t he o p t i o n of having NS perform minor r e p a i r s and car 
cle a n i n g or pe r f o r m i n g t h i a work i t s e l f . 

CRC employees a l l o c a t e d t o CSXT w i l i become CSXT employees. 
At l o c a t i o n s on CRC l i n e s a l l o c a t e d t o CSXT which are common t o 
CSXT p o i n t s , f a c i l i t i e s , a e r v ices, o p e r a t i o n s and employees^will 
be coordinated. CSXT and CRC employees at these p o i n t s w i l l be 
placed on a c o n s o l i d a t e d p o i n t s e n i o r i t y r o s t e r based on t h e i r 
c u r r e n t s e n i o r i t y standing. At a l l other l o c a t i o n s on CRC l i n e s 



a l l o c a t e d t o CSXT, the employees w i l l be placed i n t o point 
s e n i o r i t y r o s t e r s based on t h e i r c u r r e n t s e n i o r i t y standings. 

ghsred Aaae^ Ar*>a 

I t i s a n t i c i p a t e d t h a t the CRC employees a l l o c a t e d t o t h t 
SAAB w i l l be i n t e g r a t e d i n t o a new separate s e n i o r i t y r o s t e r f o i 
each of the three SAAs i n accordance w i t h t h e i r current 
c l a s s i f i c a t i o n s and standing, and w i l l perform services under the 
CRC/BRC/TWU Agreement o r i g i n a l l y e f f e c t i v e September 1, 1977. ae 
amended, and as modified i n accordance w i t h the authorizec 
t r a n s a c t i o n . Because a f t e r the t r a n s a c t i o n the SAAB w i l l have nc 
loco.T.otive heavy r e p a i r or p e r i o d i c maintenance c a p a b i l i t y , nor 
the a b i l i t y t o perform s u b s t a n t i a l or program work on cars, such 
s e r v i c e w i l l be provided by CSXT or NS, i n accordance w i t h t h e i r 
r e s p e c t i v e c o l l e c t i v e b a r g a i n i n g agreements and/or p r a c t i c e s , or 
aa d i r e c t e d by the locomotive o r car owner. Only f u e l i n g , 
s e r v i c i n g and l i g h t and running r e p a i r s on locomotives and care 
w i l l be pr o v i d e d by CRC c o n s i s t e n t w i t h i.-.e c o l l e c t i v e b a r g a i n i n g 
agreement o r p r a c t i c e s , when such work i s performed i n the SAAs. 

D. A. Arouca 
Vice President Labor R e l a t i o n s 
Consolidated R a i l C o r p o r a t i o n 

K. R. Peifer^ 
Vice President Labor R e l a t i o n s 
CSX T r a n s p o r t a t i o n , Inc. 

SEWNOT-BRC 

R. S./Spenaki 
Vice President Labor R e l a t i o n s 
N o r f o l k Southern Railway Company 
N o r f o l k and Western Railway Company 



APPENDIX A 

\Uocation Of Conrail Assets And Linbilities. On the date of the Division. CRC wil 
assicn to NYC* and PRR*' certain of CRC's assets. NYC vsill be assigned thrse CRC assets 
d Jgn.ted to be operated part ofthe CSX r . i l svstem (the KYC-Allo=atcd Assets), and PR 
w^li be a.s,>dgned those CRC assets designated to np^nted as pan ofthe ,NS rail system (the 
PRR-A!locat^d Assets), 1 hese assets will include, among other things, ccoain hnes and facil 
cunentiv operated by Conrail, whether owntd by Co-irail or operated by Conrail under traclca 
rights Cenain additionaJ a.,sets (referred to as th: Retained Assets) will continue to be neld t 
CRR and CRC (or their subsidiaries other thaî  NYC and PRR) and will be operated by them 
the benefji of CSX and NS. in addition, on ths date ofihe Division; the fonner Conraji line i 
owned bv NS thBt runs from Fon Wayne, IN, to Chicago, IL (the Fon WayuL- Lme). will be 
transfened to Conrail in a like-kind exchange for Coiircil's Chicago South'IlI.nois Lines (the 
Streator Line)- ana Conrail wiil assign the Fort Wayne line to NYC, to be operated toge'Jier u 
the other Conrail lines to be assigned to NYC and used by CSX as pan nf the CSX rail systen 

Assets Allocated To NYC The N> - -Allocated Assets will include lhe following 
primary routes currently operated by Conrail (rovues over which Conrail uperate;; pursuant to 
trackage rights are designated "TR"): 

(1) NY/NJ Area lu Cleveland (New York Central Railroad route), including (a) line 
.segments fro.m North NJ Terminal to Albany (Selkirk), (b) Albany to Pouglikecpsie, NY. 
(c) Poughkrepsic to New York City (TR). (d) New York City to V.'hite Plains (TR). (e) Albar 
to Cleveland via Syracuse, Buffalo and Ashtabula, OH. (0 Boston to Albany, (g) Syracuse to 
Adirondack Jct.. PQ, (h) Adirondack Jct. to Montreal (TR). (i) Wood-'-'̂ . NY. to Oswego. N't 
0) Syracuse to Hawk. NY, (k) Hawk to Port of Oswego (TR), (1) Buffalo Terminal to 
Niagara FaJls/Lockpon. (m) Lockport to We.si Somerset (TR), (n) Syracuse to NYS&W/FL 
connections, NY, (o) Albany/Boston Line to Mus.suehusens branch lines, (p) Albany/Boston 1 
to Massachusetts branch lines (TR), (q) Ncw Ycirk City to Connecticut branch lines (TR), 
(r) Connecticut branch lines (TR), (s) Conneuieui Branch lines, (t) Churchvillc. NY, tn 
Wayneport, NY. (u) Mortimer. to Avon. NY. and (v) Rochester Branch. NY; 

(2) Crestline. OH, to Chicago (Pennsylvania Railroad rouie), including (a) Crestline tc 
Dunkirk, OH, (b) Dunkirk to Fon Wayne, IN, (c) Fort Wayne to Warsaw, IN. (d) Warsaw to 
Chicago Terminal (Clarke Jct,), IN, and (c) Adams, JN. to Decatur, IN; 

^5> 0<.>wu »^ t3. n . . L,^...!.., i—l. .JU.fc c-l l _ . J T — <= 1; . . - . (U) O.—.1 . . 

E. St. Louis via Galion, OH. Ridgeway, OH, Indianapolis. IN, Tene Haute. IN. Effingham. 11 
and St. Elmo, IL, (c) Andereon, IN, lo Emporia, IN, (d) Columbus to Galion, (e) Ten-c Haute 
Danville, IL, (f) Danville to Olin, IN, (g) Indianapolis to Rock Island, IN. (li) Iridi;inapolis to 
Crawfordsville. IN, (i) Indianapolis lo Shelbyville, IN, (j) HN Cabin, IL, to Valley Jct.. IL. 

• Nc>~ \(ijk. Conirul Line« (NVCl v*ill be Bl»ljn«d \l\t>tii ( rtmsH ^wcu deJignaiod lo be oper»itJ .is p in of Ihe CSX r*ll sy: 

Pennsylviiik Linei (PHRV will be titigncd ihoK Cimnjil A."eu dctijnated to be eperaicd KS pon nf the K.^ ruil »>si<m. 



(k) Sl. Elmo to Salem. IL (TR), (1) Muncie (Walnu: Stree.), IN. to Ncw Castle RT, IN (TR), ai 
(m) New Casile RT, IN; 

(4) Columbus to Toledo, including (a) Columbus to Toledo via Ridgeway, (b) Toledo 
Terminal to Woodville. and (c) Toledo Terminal to Stonyridge, OH; 

(5) Bowie to Woudjjell, MD, including (a) Rr)>Aae to Morgantown, and (b) Brandywine 
Chalk Point. 

(6) NY/NJ to Philadelphia (West Trenton Line), including Philadelphia to North NJ 
Terminal; 

(7) Washington, DC, to Landover. MD; 

(8) Quakertown Branch, line segmenl from Phil.idclphia Tcrniiii.il lo QuukL-riown, PA 
(TR); and 

(9) Chicago Area, line segment from Poner, IN. to the wesle.Timosi point of Conrail 
ownership in Indiana. 

Alone with these lines, CSXT will operate cenain yards and shops, as well as the Conr 
Philadelphia Headquarters and Philadelphia area information technology facilities, 

Assecs .Allocated To PRR. The PRR-AllocaieJ Assets will include the following prime 
routes currently operated by Conrail (routes over which Conrail operates pursuant lo trackage 
riglits arc designated "TR"): 

(1)NJ Terminal lo Crestline (Pennsylvania Rtilroad route), including (a) North NJ 
rcnninal lo Allentown. PA, via Somerville, NJ. (b) Linle Falls, NJ, to Dover, .NJ (TR), 
(c) Orange. NJ. to Denville. NJ (TR). (d) Dover to Rockport (TR), (e) Rockport to 
E. Stroudsburg via Phillipsburg, NJ, (0 Allentown Tcrminiil, (g) Ornnge lo NJ Terminal (TR), 
(h) NJ Tenninal to Little Falls (TR). (i) Bound Brook to Ludlow. NJ (TR). (j) Allentown, PA. t 
Harrisburg via Reading, (k) Harrisburg Terminal, (1) Harrisburg to Pittsburgh, (m) Conemaugh 
I inp via .<;aJr«biiro. PA (r\̂  Pirtshuroh to W. Brownsville. PA. fo) Central Citv. PA. to South 
Alliance, OH. via Salem, (s) Beaver Falls. PA, lo Wnmpum, PA. (t) Alliance to Cleveland 
Terminal, (u) .Mantua. OH. to Cleveland Terminal, (v) Alliance to Crestline, (w) Alliance to 
Omal, OH, (x) Rochester, PA, to Yellow Creek. OH. (y) E. Steubenville, WV. to Weirton, WV 
(z) Steubenville Branches Bridge, OH. (aa) Pittsburgh Branches, (bb) Ashtabula to Youngstow 
OH, (cc) Ashtabula Harbor to Ashtabula, (dd) Niles. OH, to Lolimci, OH, (cc) Alliance. OH, tc 
Youngstown, (fl) Youngstown to Rochester, (gg) Allentown to Hazleton, PA. (hh) CP Harris. 
PA, 10 Cloe, PA (TR). (ii) Cloe to ShcJocia, PA. (jj) Tyrone. PA, to Lock Haven, PA (TR), 
(kk) Creekside. PA, to Homer City, PA, (11) Monongahela Railroad, (mm) portion of Kinsman 
Conneclion in Cleveland, (nn) portion of -44 Ind. Track including Dock 20 Lead, and (oo) Gem 
Ind. Track-Lordsiown, OH; 



D Cl-veiand to Chicago (N'ew York Centra! Railroad route), includmg (a) Cleve'and 
- • , T r .^Terminal (b) Elyria, OH. TO I.uruin, OH. (c) Toledo Terminal to Sylvania, 
OH"(dTTolcdo Tenim^ (O Elkhan, IN. to Goshen and (t) Elkhart to Porter, IN' 

(3^ Philadelphia to Washington (Amlmk's Northeast Corridor, vefenred to as NEC) 
includu g (a) Philadelphia Tenninal to Perryville. MU ( TR), (b) Wilmington lermtnal. DE. 
(c Pet^tille to Baltimore (TR). (d) Baltimore Terminal, (e) Balumore Bay View to Landover, 
MD (TR) (f) Baltimore to Cockeysville, MD. (g) PocomoKc, MD. to Ncw CasUc Jct.. DE. 
rn) HarTnnBton. DE, to rrm^kford/Indiin River, DE, (i) New^k, DE, to Porter, Db, (j) Claremon 
R T.. (k) Loncys Lane Lend, and (1) Grays Yard (TR): 

(4) Michigan Operauons (excluding the Dcinoit Shared A.<;scts Area), mcluding 
(a) Toledo Tenninal to Detroit Terminal, (b) Detroit Terminal to Jackson, MI . (c) Jackson to 
Kalamazoo, M I . (d) Kalamazoo to Elkhart. IN. (v) J.-̂ ckson to Lansing. MI, (f) KaUmazoo to 
Gmnd Rapids, (g) Kalejnazoo to Porter. I>,' (TR), (h) Kalamazoo Ind. Track, and (i) Comstock 
Ind. Track; 

(f ) Eastem Pennsylvania lines, including (fi) Philadelphia Tenninal to Reading. 
(b) Reading Terminal, ĉ) ThomdaJc. PA. to Woodbnurne. PA. (d) Leolo/Chesterhrook PA, 
lines (c) Philadelphia Terminal to Lancaster, PA (TR), (0 Lancaster to Royalto-i, PA (TR), 
(g) Lancaster to Litirz/Columbia. PA. (h) poniou of Sloney Creek Branch, (i) West Falls Yard, 
and (j) Venice Ind. Track; 

(6) Indiana lines, including (a) Anderson to Go.shcn via Warsaw, (b) Marion to Rt-d Key, 

IN. and (c) Lafayette Ind. Ttack, 

(71 Bui: ilo to NY/N'J Tenninal. including (a) NJ/NY Jct, to Suffem, NY (TR), 
(b) Sunem to Port Jcr\is. NY, (c) Port Jervis to Binghr.nton, (d) Binghamlon lo Wavcriy. 
CO NJ.'NY Jct. to Spring Valley, NY (TR), (f) Patcr,Kc,n Jct., NJ, to Ridgcwnnd. NJ (TR). 
(g) Wavcriy to Buffalo, (h) Waverly lo Mehoopany. PA, (i) Sayre, PA, to LudlowviUe, NY. 
(J) Lyons, NY, to Himrods Jct., NY. (k) Coming, NY. lo Himrods Jct.. NY. (I) North Jersey 
Tenninal to Paterson Jct,, NJ (TR), (m) Paterson Jcl. to North Newark. NJ. and (n) SJiKY Jct. tc 
North Jersey Terminal (TR); 

(&) ButTalo to Hairisburg and South, including (a) Perryville. MD. to Harrisburg, PA, 
(b) Carlisle, PA. to Hanisburg, (c) Wago, PA. to York (area). PA. (d) Hanisburg to Shocks, PA 
(c) William'sport. MD. to Buffalo via Hanisburg. PA, (f) Watsontown, PA. to Strawbeny Ridg 
PA, (g) Ebenezer Jct.. NY, lo Lackawanna. NY. (h) Hornell. NY, to Corry, PA. (i) Corry to Erie 
PA (TR), and (j) Youngstown to Oil City. PA; 

(<̂ ) Cincinnati to Columbus to Charleston. WV. including (a) Columbus to Cincinnati, 
(b) Cincirjviti Terminal, (c) Columbus Terminal to Tnaro, OH, (d) Tnaro to Charleston. WV. 
is) Charleston to Cornelia, WV, and (f) Charleston to Morris Fork. WV; 



(10) Chicago South/Illinois opcration.s. including (a) Osbome. IN. to Chicago Hdg 
IL. via Hartsdale. (b) Hansdale to Schneider. IN, (c) Schneider tc Hennepin. IL, (d) Keens 
IL, to Carol. JL. and (e) Schneider to Wheatfield, IN; and 

(I n Chicago Market, including (a) Wcsiem Ave. Opcrations/I.oop to Cicerri/Elsdc 
(b) Chicago to Porter. IN. (c) Clarke Jet,. IN. lo CP ."iOl. IN, (d) CP 509 lo Ca'.umei Park. I 
(c) Wc.;tcrn Ave. Ind, Track, (f) Old Westem Ave. Ind. Track, (g) Nonh Joint Tracks, 
(h) Elevator Lead & Tri-Rjver Dock, (i) CR&I Branch, (j) 49th Street Ind. Track, (k) 75th 
to 51s: Street (TR). (1) Port of Indiana, IN. and (m) CP 502. IN. to Osbome. IN, " 

Along with these lines, the abandoned Conraii li.ie from Danville to Schneider, IL. 
also be a PRR-AJIocated Asset, 

Shared Assets Areas And Oprraring Agreements. Both CSXT ajid NSR wil! be 
permitted to serve shipper facilities located wiihin the thj-ee SAAs (the Nonh Jenit-y SAA • 
South Jer.scy/Philadelphia S.\A, and the Delroil SAA), which will he owned, operated and 
mainitsined by Conrail for the exclusive benefit of CSX a.nd NS*. CSXT and NSR will cm 
an, SAA Operating Agreemenl wiih CRC in conneclion with each ofthe SAAs. and CRC w 
gram to CSXT and NSR the right to operate their respective trains, with their own crews ar. 
equipment and at their own expense, over any track.s included in the SAAs. 

(1) The North Jersey SAA encompasses all Cnnrail Northem New Jersey trackage e 
and including the NTC. und also (a) certain line segm-̂ nts north ofthe NEC as it turns east i 
enter tiie tunnel under the Hudson River; (b) rhe Conrail Lehigh line west to Port Readinc 
Juncnon. (c) the rights of Conrail on the Ncw Jersey Transit Raritan line, (d) the Conrail Po 
Reading Secondary line west to Bound Brock, (e) the Conrail Penh Amboy Secondary line 
to South Plainfiel i , and (0 the NEC local south to the Trenton area. 

(2) The ScuTh Jersey/Philadelphia SAA encompasses all Conrail 'Thiladelchia" stat-
ano statior.s within the Philadelphia City limits, industries located on the Conrai! Chester 
Ind jstrm' and Chester Secondary tracks, all Coi^ail trackage in Southern New Jersey Conn 
r.ghts CM 'nc N-EC north from Zoo Towxr in Philadelphia to Tn:nton, NJ. and the Ameriport 
ftlndilig"* ^^"^'"^ 2nd any replacement of audi terminal built substantially through public 

T . ••^17^."!^^^'''.}.^^^ encompasses all Cnrail irackage and acccs,. rights east ofthe C 
TowTikne (Michigan Lmc MP 7.4) and south to and including Trenton (Detroit Line MP 20) 

,c CA "̂̂ Pf"'"̂  Treatments. A number of other areas, though not refcrrrd 
f S AAS arc nevcrtheles,s subject to special arrangements that provide for a sharing of route: 
facilities to a certam extern, 

* ^IZ"J^ <l"*?"«":d r/uiiiiiai witiwn tiic e«gr,pMc bounJar,« of,he SAAa . operated excluiivelv bv CSVr .nH 

be u ^ U , by Cs5^.nd Oic^.^l vTnT;^^^^^^^ W„^bou,n.,a«5 ,hc Greenwich 
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u , r- fonnerly a pan ofthe Monongahela 
(n Monongahela Area: Although tlte Conn -^^^J^^^J'J^/^,, ^.^^.c: to renewal, to 

tncludmg the Waynesburg Southern. 
J Kic 11 hnve ac-ess to Conrail's nghii conccmmg 

(2) Chicago Area: Roth CSX - ^ ^ f ^ ^ ' ' ^Burim ton Northem and Santa Fe Railway 
access to and use ofthe Willow Spnngs Yard ' concerning their respective nghts as 
Comply (BNSF); cppH-ts wUl cn- in to - ^Z - ^ ^ ^ ^ ^ J , , , , , l . d i a n . Harbor 
successors to Conrail and as P ^ « ' " ^.^ry (the stock of IHB will be a 
Beh Railwav (IHB). a 51%-owncd Conrail ̂ ^^^"^^ ^ ^ JHB will be assigned or made 
Coirail-reumed asset); ccnam t r . c ^ | - . ^ J ^ ^ ^ ; ' I , ^.g; CSX andNS wil 
available to NYC to be °P*=^'^^«d.,^y"^.^;^'^ain:a:n cunent access aitd trackage nghts 
enter mto an agreemem lo P^^'Vf^^/^^^^''Tchua-o area; and CSX will be granted on option. 

V ^ : ^ ^ ^ ^ ^ : ^ . o r t o purchase the Streator Une from 
exercisable u v-o/v •-• 
Osbome. IN, to Streator, IL. 

BuMo A . . CSX wi„ ope:.. S.„==a V=M, .nd NS w.H -

tracks in that yard. 

,5, C , c v . » d A « : Cnn . . . . s«.chi.,6 y . r . . COinwood wi„ opera.cd b> CSX . 

i,s Roclcpon Yard " i l l op=xaled by NS. 

„p„.>=Vhc forr,er Ucal Vard .nd ta,c,H.od.l ,.m,.nal « Buck, y.. 

, „ p . : N . r „ , . and W. . c r . a.Bwjy ̂ - ^ . ^ i T d ^ - r w ^ r c — a io . 

subsidiary) will h»v. a P " - - f ' " T ' " ĉ,̂  b /cSX NW t>»vc tr^k.^c ng) 

: f „ r . h : c X i Bufr:;:.cf=v=,a,,d op=,.cd by c sx , 

(8, For. Wayne, IN: CSX will operate Ihe V. . benveen Fort Wayne and Chicago, 

cunently owned by NS 

Indianapolis, IN: NS ^.ve overhead ' • ' ^ ^ ^ Z t : ^ : : : ^ : ^ : ^ 
,„ H.^«ho,r.e Yard to .erve. via CSX awttcb. shippers that prvsenlly reee, 

railroads. 

(10) Toledo, o i l : Co^aiV. Stagey Yard w,ll ba operared by CSX. and it. Airlin. 

Junction Yard wil". be operated by NS. 
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(11) Washington, DC: Conrail's Landover Line from Washington. DC to Landover. 
MD. will be allocaled to CSX, and NS will be given overhead nn̂ ckage nghts. 

(12) Allocation of Right, with Respect to Frcicht Operations Over Amiiak's NEC: 
Conrail's NEC overhead trackcge right, north of New York (Per^ Station) - ' ^ ^ ' ^ ^ ^ ' ^ ^ ' ^ 
CSX Botli CSX and NS will have overhead rights to operate trams between Wash ngton DC. 
and New York ^em. Station), subject to certain limitations. Fmm Zoo Tower Philadelphia to 
Penn Station NY. Conrail's NEC rights to serve local cu^omers '^11 be port of the Retained 
A l ^ L ^ d Conrail will assign those rights to CSX and NS w t̂h CSX - ^ ^S having enual 
access to all local customers and facilities. Between Washingtorv DC, and ^-^^ J^^."-
Philadelphia. Conrail's NF-C rights tc serve local customers will be assigned lo NS. .he nght to 
serve local customers on ihc NEC north of New Ycrk (Pcan Station) will be assigned to CSX. 

Appendix A 
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2 9TH STORY of Level 1 p r i n t e d i n FULL format. 

The Associated Press State & Local Wire 

The materials i n the AP f i l e were compiled by The .z^ssociated Press. These 
materials may not be republished without the express w r i t t e n consent of The 
Associated Press. 

November 15, 2000, Wednesday, BC cycle 

SECTION: Business News; State and Regional 

LENGTH: 341 words 

HEADLINE: Norfolk Southern t o shut down f r e i g h t car r e p a i r shops, eliminate jobs 

DATELINE: HOLLIDAYSBURG, Pa. 

BODY : 

Norfolk Southern Corp. w i l l shut down a f r e i g h t car maintenance shop i n 
west-central Pennsylvania next year and lay o f f up to 385 people. 

Norfolk, Va.-based Norfolk Southern spokesman Rudy Husband said employees 
were t o l d Wednesday that the Hollidaysburg Car Shops w i l l shut dow.n March 1. 

"There w i l l be other o p p o r t u n i t i e s t o a t t a i n employment w i t h i n Norfolk 
Southern" i f l a i d - o f f employees are w i l l i n g to move, Husband said. 

Tom Lutten, president of a Transport Workers Union l o c a l that represents the 
Hollidaysburg emplovees, was attending a conference i n Washington, D.C, on 
Wednesday and d i d no. immediately r e t u r n a message. 

Maintenance work now performed i n Hollidaysburg, which i s about 85 miles east 
of Pittsburgh, l i k e l y w i l l be moved t o shops i n Decatur, 111.; Bellevue and 
Columbus, Ohio; and Knoxvi l l e , Tenn., Husband said. 

He said the Hollidaysburg f a c i l i t y i s operating at 30 percent capacity, and 
the r a i l r o a d company doesn't have enough rep a i r and maintenance work t o j u s t i f y 
keeping i t open. 

"We're looking at costs of o v e r a l l operations across the board," Husband 
said, 

U.S. Rep. Bud Shuster, R-Pa., said he was disappointed i n the announcement. 
Shuster assisted i n t a l k s i n which Norfolk Southern and Ftichmond, Va.-based CSX 
Corp. divided up Philadelphia-based Conrail f o r $10.3 b i l l i o n i n June l a s t year. 

One co n d i t i o n of rece i v i n g regulatory approval f o r the takeover Wc's Norfolk 
Southern's promise t o invest i n the Hollidaysburg f a c i l i t y and add jobs, he 
said. Shuster said the shutdown and l a y o f f s appear t o v i o l a t e that agreement. 
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" I have asked my committee counsel t o in v e s t i g a t e t h i s matter thoroughly t o 
determine i f any course of action can be taken t h a t might h a l t any p o t e n t i a l job 
losses," Shuster said. " I n the next few days, I plan on meeting and t a l k i n g w i t h 
l o c a l labor leaders and o f f i c i a l s from Norfolk Southern on what can be done to 
save jobs and keep work here." 

Husband said 1,100 employees of locomotive maintenance and repa i r shops i n 
Bla:.r County w i l l not be affec t e d . 

LOAD-DATE: November 16, 2000 
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BODY : 
Copyright 2000, T r a f f i c Woric MagazineA decision by Norfolk Southern t o close 

a f r e i g h t car r e p a i r shop i n the home d i s t r i c t of Transportation & 
I n f r a s t r u c t u r e Committee Chairman Bud Shuster, R-Pa., tr i g g e r e d an angry 
response from the lawmaker who accused the r a i l r o a d of reneging on a promise. 
Some 385 jobs w i l l be l o s t . 

"There i f only one th i n g that r e a l l y matters to Bud Shuster - and that's h i s 
constituents," said a r a i l r o a d l o b b y i s t asking not t o be i d e n t i f i e d . " I f a 
r a i l r o a d gets him m.-.a enough he could suddenly decide t o support captive-shipper 
l e g i s l a t i o n " i n tioduced by the committee's ranking Democrat, Jim Oberstar of 
Minnesota, t o increase r a i l - t o - r a i l competition or choose to side w i t h r a i l 
labor unions and committee Democrats i n support of new safety laws." 

Shuster said NS Chairman David Goode promised him i n 1997 that i f Shuster 
would not oppose the CS.X-NS carve-up of Conrail, NS would not remove jobs from 
Shuster's d i s t r i c t and s p e c i f i c a l l y not close i t s f r e i g h t - c a r shops at 
Hollidaysburg. But Shuster said Goode t o l d him that the sprawling shops i n B l a i r 
County - described by the Pittsburgh Post-Gazette as "the largest on the planet" 
- would be closed i n March because there i s n ' t enough work a v a i l a b l e . 

The NS announcement "appears t o be i n v i o l a t i o n of the commitments that were 
made i n the Con r a i l Merger System Operating Plan f i l e d by NS and CSX i n 1998," 
said Shuster. " I have asked my committee counsel t o inv e s t i g a t e t h i s matter 
thoroughly t o determine i f any course of act i o n can be taken that might h a l t any 
p o t e n t i a l job losses." 

This i s the second time Shuster has intervened t o save jobs at the 
Hollidaysburg shops. Before Conrail became a takeover target, Conrail Chairman 
David LeVan met w i t h Shuster i n igs'j over dinner t o warn of an impending c l o s i n g 
of the shops, T r a f f i c World learned An attempt by Conrail t o form a j o i n t 
venture w i t h a no n r a i l r o a d f r e i g h t - c a r b u i l d i n g company had f a i l e d "even though 
Conrail had convinced i t s labor unions t o take a hair-cu*; to make the shops more 
f i n a n c i a l l y competitive," T r a f f i c World was t o l d . 

Shuster responded w i t h l e g i s l a t i o n t o prevent any sale by Conrail of assets 
without labor union approval, but the b i l l d i d not survive. But n e i t h e r d i d 
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Conrail f o l l o w through i n closing the shops. C o r r a i l at the time was said t o be 
the l a r g e s t s i n g l e employer i n Shuster's d i s t r i c t . 

Also i n Shuster's d i s t r i c t and now operated by NS at Altoona i s a 

1,300-employee locomotive repair f a c i l i t y . NS o f f i c i a l s said there are no plans 

to close i t . 

LOAD-DATE: November 28, 2C00 
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Three Commerdal P1»co 
NoflolK, V.rgini* 23510-2131 
Tolophoft* (757) 62d-2«lO 
raeaimii* (757) aas-zjati 

David R. Go«dc 

NovcniW27,2000 

ConcreMODBH Bud Sh>uter 
2188 Rayliuru Bouim Offiue BoUding 
W«sbioj^on, D.C. 2051S 

Dear CoDgr«s«nan Shujtcr; 

Thi» is to advLie yuu that Nurfalk Soothern will not pn»t itc pl3tintd 
iX-ccmbcr 1 donurc notices at our HolUdaysbnrg Car Shop. 

This action permits farthisr tSortf to promote op iratioiu 3t the 
UoUuiayBburs C«r Sbap. Of cvurac, tb* ruliune uf tb« tbop> is h nvQy depeadeor on 
finding pArtncn to prot-ide B e«nsi4teot sottTce of work far the lIoUidayBlnire Cur Shop, 
as WeU flj the uYcraH beAltta ol the economy and tht itate of Ute railroad indiutry. 

We appreciate your cantbiuing aMbiance in identifying additjoaa] woric 
and poTCDtiai partaers for the HoUidayibons Car Shop. 

a 
Sinc«r»Iy, 

Opsranng Subsidiary: Nofiolk Southern naflwsy Comp v y 
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Norfolk Southem To Close Hollidaysburg Car Shop Page 1 of 1 

N O R F O L K 
S O U T H E R N 

February 21 , 2001 

Norfolk Southern To Close Hollidaysburg Car Shop 

NORFOLK, VA - Norfolk Sou.nern Corporation (NYSE: NSC) today said it wili close its 
Hollidaysburg, Pa., Car Shop effective on or about Sept. 1, 2001, as pari of the company's 
ongoing restructuring program, 

"Changing economic conditions and excess capacity throughou: the freight car repair 
industry have reduced our workload to the extent we cannot support continued operations 
at the shop," said Mark D. Manion, vice president Transportation Services and Mechanical, 
"Consolidating our work at fev/er locations is part of making Norfolk Southern a more 
efficient company as we go forward." 

Hollidaysburg's 300-plus employees wili have an opportunity to follow their work to other 
locations: employees who transfer with their work will be paid reiocation expenses. In some 
instances, applicable labor agreements and protective conditions wi I require further 
handling with Norfolk Southern's unions before implementing the w c k transfers, 

Nortolk Southern said it will continue to work with Blair County development officials in 
finding alternative uses for the Hollidaysburg facility, 

Norfolk Southern Corporation, a Virginia-based holding company with headquarters in 
Norfolk, owns a major freight railroad, Norfolk Southern Railway Company, which operates 
approximately 21,800 miles of road in 22 stptes, the District of Columbia and the province of 
Ontano, 

Media Contact: Rudy Husband, Philadelphia, 610-567-3377 

ews Re'eases 

Terms and Conditions j Privacy i ilicy 
'^ln'i)ert6fs^|D^iiq"Buslhe»| jBiiployittT^I Joufiialirts^l ftiorie'Nui-ibwj^bWWS;^! -|\llhatTMt5^l -"JStarch''^1 W ? ^ t H g m t ' ^ ^ 

http://www.nscorp.com/nscorp/html/relcases01/hollidaysburg.html fli^HMP' 3/19/2001 
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I 
N O R F O L K 
S O U T H E R N 

Norfolk Southern Corporution W^'^ ' I^ .C-HO., 
,- . ^ „ A Assistant Vice President 

223 East City Hall Avenue Labor Relations 
Norfolk, Virginia 23510-1728 (757)629-2425 

February 20, 2001 ~~T77T] 

NC-S-5-6 1 

VJfi FRDF.RAL EXPRESS 

Mr. J. V. Waller 
General Chairman 
Brotherhood Railway C.=irmen Division-TCU 
127 Baron C i r c l e 
Corryton, TN 37721 

Dear Mr. Waller: 

In accordance with A r t i c l e I , Section 3 of yo^ Implementing Agreement with 
Norfolk Southern Railway Company (NSR), notice i s hereby given cr.at on or 
about September 1, 2001, NSR w i l l coordinate certain Mechanical Deparcmen^. 
work as described i n the attached notice. The notice (which includes the 
30-day notice period and 60-day extension as provided i n Aj r t i c l e I , ^ Section 
3 or the Implementing Agreement) w i l l be posted on February 21, 2001. 

In the event you desire a conference t o discuss t h i s change. Carrier 
representatives w i l l be available to meet wi t h you i n our o f f i c e s at 
Norfolk, V i r g i n i a at 10:00 a.m. on February 26, 2001. 

Very t r u l y yours, 

Attachment 

cc: J. Czuczman - w i t h attachment 

Operating Subsidiary Norfolk Soutiiern Railway Company 



February 21, 2001 

Notice to Shop c r a f t Employees 
at 

Hollidaysburg and Altoona, Pennsylvania 

Bollevue, Ohio, Columbus, Ohio,"SScatur I l l x n o i s , Lir^wood, North 
Beixevue, Carolina and Macon, Georgia 

^^v, Qr^ir•^P I Section 3 of the Irr.pl ement inr-
I n accordance '''^th '?lr^^,':r%^,t;hPrn Railway Company and BRC/TWU, 
Agreements between N f o i , s^^^^ NCF. r ^ o t i c ^ i s hereby given 
IA>LAW, IBEW, IBBISBBF&H, bnw.n anu ^ j , intends to t r a n s f e r 

Macon, Georgia. 

A . a r e s u l t of t h i s change, -^^^ „ f - " ^ . ^ j ^ ^ ^ L / \ t u e v u e ' 

Pennsylvania: 

Blacksmiths 2 
Carmen 221 
E l e c t r i c i a n s 
Laborers -̂̂  
Machinists 1° 
Sheet Metal Workers 
Total 275 

B. 
The fo l l o w i n g positions w i l l be adve r t i s e d f o r Bellevue, 
Ohio e f f e c t i v e September 2, 200i: 

56 
3 
2 

Carmen 
E l e c t r i c i a n s 
Laborers 
Machinists ^ 
Sheet Metal Workers 
Total 65 

The following positions w i l l be advertised for Buckeye Yard, 
Columbus, Ohio effective Septeitioer 2, 2001. 

Carmen ~ 
E l e c t r i c i a n s 2 
Machinists 2 
Laborers 
Sheet Metal Workers 
Total 



February 21, 2001 
Notice to Shop Craft Employees 
Page 2 

The f o l l o w i n g p o s i t i o n s w i l l be advertised f o r Decatur, 
I l l i n o i s e f f e c t i v e September 2, 2001: 

Blacksmith 1 
Carmen ^6 
E l e c t r i c i a n s 4 
Laborers 2 
Machinists 3 
Sheet Metal Workers 1 
Total 57 

The f o l l o w i n g p o s i t i o n s w i l l be advertised for Linwood, 
North Carolina e f f e c t i v e September 2, 2001: 

Carmen 2. 
Total 2 

The f o l l o w i n g p o s i t i o n s w i l l be advertised for Macon, 
Georgia e f f e c t i v e September 2, 2001: 

Carmen 2. 
Total 3 

I t i s NSR's desire to a f f o r d employees vho are w i l l i n g to t r a n s f e r 
an opp o r t u n i t y to do so. Therefore, NSR may elect to e s t a b l i s h 
a d d i t i o n a l p o s i t i o n s at one or more of the involved locations 
(Bellevue, Columbus, Decatur, Linwood, and Macon). 

H. R. Mobley v 
Assi s t a n t Vice President 
Labor Relations 
Norfolk Southern Railway Company 







BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No, 3338t] 

CSX Coiporation and CSX Transportation, Inc. 
Norfolk Southem Corp, and Norfolk 

Southem Ry. Co.-Control and Operating 
Leases/Agreements-Conrail Inc. 

and Consolidated Rail Corporation 
Transfer of Railroad Line by Norfolk 

Southem Railway Company to CSX Transportation, Inc. 

DKCLARATION OF GEORGE J. FRANCISCO, JR. 

I , GEORGE J. FRANCISCO, JR., declare under penalty of perjury, and pur it to 28 

U.S.C. § 1746, that the following is tme, correct, and based upon personal knowledge. 

1. I am the President ofthe National Council of Firemen and Oilers/Service 

Emp loyees International Union ("SEIU") The NCFO represents employees o^'Norfolk Southem 

Ry. ("NSR") at its Hollidaysburg car shops who, among other things, perfonn laborer functions 

in the shops. The NCFO actively participated in the STB proceedings on the CSX Corp. and 

Norfolk Southern Corp. acquisition of controi and division of the Consolidated Rail Corp. 

("Conrail") ("CSX/NS-Conrail Transaction"). 

2. Prio*- to the CSX/NS-Conrail Transaction, the Hollidaysburg shops were owned by 

Conrail. As a result ofthe CSX/NS-Conrail Transaction, those shops were allocated to NSR 

which now operates the shops. 

3. Pursuant to this agency's approval of the CSX/NS-Conrail Transaction, the carriers 

and NCFO entered an implementing agreement under the New York Dock conditions. That 



agreement was consistent with the carriers' plan to divide Conrail's employees represented by 

NCFO among CSXT, NSR and residual Conrail ar.d place all acquired Conraii .acilities and lines 

to be operated by NSR under an NSR collective bargaining agreement, .\mong other things, it 

was planned that NSR would consolidate program car repair work for the integrated NSR car 

fleet at Hollidaysburg . Under the agreement NCFO-rcpresented employees at the Hollidaysburg 

shops became employees of NSR. covered by a collective bargaining agreement based on an 

NSR-NCFO agreement (subject to certain modifications and supplemental tenns). NSR began to 

operate the Hollidaysburg shops on June 1, 1999. 

4. NSR's operation of Hollidaysburg shops was initially consistent with the implementing 

agreement and the representations NSR made to the STB in seeking approval ofthe 

CSX/NS-Conrail Transaction, that NSR retained the shops, and program rail car work was 

consolidated at that facility. 

5. However, as time passed, NSR did not follow-through on its representations that it 

would invest $4 million in the shops. 

6. In November of 2000, despite the commitments made by NSR to the S TB and others, 

NSR announced that it was planning to close the Hollidaysburg shops and transfer the work to 

other NSR facilities. 

6. Because Congressman Bud Shuster had been given personal assurances by NSR that 

the Hollidaysburg shops would be retained. Congressman Shuster scheduled a hearing by the 

House Transportation Committee to investigate the matter. Shortly after the hearing was 

scheduled. NSR CEO David Goode wrote to Congressman Shuster advising that NSR wouid not 

proceed with the planned closure of the Hollidaysburg shops, while asserting that "the future of 



the .<:hop.s h henvily depcnde.nr on llnding panneri to provide a consistent source of work for the 

Hollidaysburg Car Shop, ns ̂ vcli as t],c overell hcolch ofthe economy and the state oftho railroad 

<ndii<,try". 

7, Congressmt̂ n Shuster resigned trom the Hous-e of Rcpresentstivĉ  in January of 2001. 

8. On February 20, 2001. NSR anuounccd that it -.vould close the llollidaybl arg Shops, 

stating that "Changing economic condittoas and excess capacity throughoui ihe freight car rc- ir 

industry' have reduced our workload to tJie e.Ktent thai we cannot suppon continued oper.̂ tioas. 

the shop-, and that "Cunsolidatini our >vork at fewer locations is part of making Norfolk 

Souiiiem a mon.« efficient company v̂e go forv̂ -ard". NSR February 21, 200i Press release. 

9. At about the same line a, it ijoucd its press release. NSR again gave ncricc tha'. is 

Houid "coordinare certain M^cliania.l Department work" by Lr^msfeirinj: work from 

Hollidaysburg to other .hop.v. .Although the notice did not ,zy the .shops were being closed., it di.-

state that all of the jobs then existing at the shops (275) were being eliminated (J 1 F&O.jobs), 

with 142 acwjobs created at other N.5R faciliucs (fi F&Ojob^). 

'• 10. It is clcnr to the NCFO, and should be clear to any objective obser/cr, that NSR j$ 

p!at̂ t̂ ing to renege on commitments it made in the procoedings before this agency m which NSR 

and CSX .sought approval for cheir joint acquisition of control and division of Conraii, NCFO 

therefore urge.s the Board to Order NSR to comply with the commitments it made to Uie Board, 

parties lo the Board'.s procccditî s, Conrail's employees end communities in PctmsyIvania, 

Date 
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Finance Docket Ko. 33388 

CSX CORPORA! ION AND CSX TRANSPORTATTrw ,K, 

NORFOLK SOUTHERN CORPOwfoN VND' ' 

- coN™o;° i -^ -n ' rRAILWA^JSMPANY coNrs.irc=™~^ 
ARBITRATION PURSU.\N f TO ART I S A 

OP THE NEU:'VORKD^CK PROTECTIVE CO^olnONS 

^ f ^ U ^ r ^ l ^ f ^ ^ ™ " " ' NORFOLK 
SOUTHERN RAILWAY COMPANY and 
CONSOLIDATED RAIL CORPORATION 

and 

BROTHERHOOD RAILWAY CARMEN 
DIVISION - -̂ -RANSPORTATION 
COMMUNICATIONS INTERNATIONAL UNION 
and TRANSPORT WORKERS UNION 

Referee 
Richard R. Kasher 

CARRIERS' 
PREHEARING 
SUBMISSION 

PART III 

January 14,1999 
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truck as required eniciently to respond when cars are in need of repair on the line of road or at 

f l ^ customer facilities. Vittur Decl. 25-28. 

1 ^ 3. Propo.sed Opprnfinn of N<;R-Allnr;,|f.^i j 

In its Operating Plan (at 320-29), NSR describee its plans to realize the public benefits 

^ of the Transaction by maintaining its existing and allocated cars and locomotives as part of a 

g | combined equipment fleet To accomplish this. NSR intends to operate certain common point 

- locj-tions of its allocated lines under its existing management structure and in coordination with its 

^ existing equipment maintenance and repair operations. NSR will establish three new operating 

1 ^ divisions on the allocated properties - designated the Dearborn, Pittsburgh, and Harrisburg Divisions 

^ "̂"̂  operate those divisions as NSR's new Northern Region. Vittur Decl. Ti 34. 

NSR will achieve operating efficiencies by consolidating and realigning the former 

4 Conrail property into seniority points, consistently with the point senionly system in effect throughout 

^ the cxisring NSR system. Consistently with these senioi.ty arrangemems, NSR intends to operate 

the biilk of its allocated linei. under the terms ofthe NW Shopcraft Agreement. However, as ̂ n 

accommodation to concerns niised in negotiations by BRC and TWU (see pp. 14-16, below), NSR 

^ now agrees to operate certa n common point locations under the terms of the NKP Shopcraf\ 

Agreement, and one common point location under the terms ofthe agreement between the former 

Southern Railway Shopcraft / greement These agreements contain scope and work rules that are 

; J consistent with NSR's proposed operations, and witi e terms of New York Dock implementing 

agreement reached with the ether five shopcraus. an> that will support an integrated car and 

locomotive fleet Vittur Decl 1 35 

NSR also intencs to achieve additional efficiencies in its Mechanical Department 

I p operations by consolidating work and eliminating duplicative facilities. NSR's existing and allocated 

i 

I 

i 

i 
i 
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lines adjoin at numerous locations, where both NSR and Conrail currently maintain forces and 

facilities for performing light and running repairs of rail cars. NSR currently intends to establish 

common pcints, under the appropriate NSR agreement and point seniority arrangtments, at seven 

locations. Buffalo, Chicago, Cincinnati, Cleveland/Lorain, Columbus, Fort Wayne, and Toledo, 

Creating a common point al Columbus under the NW Shopcraft Agreement, for example, will, among 

other things, allow NSR to meet its operational needs i.i this area with Just one road truck. In 

contrast, NSR and Conrail each have a road tmck stationed at Columbus today Creating common 

points under the appropriate NSR work arrangements will enhance the competitiveness of the 

expanded NSR system by maximizing the use of employees and repair equipment and eliminating 

duplicate costs associated with redundant facilities. Vittur Decl. ^ j^ 36-37. 

NSR intends to change its heavy car repair operations to make the best use of its 

existing and allocated facilities. Conrail's Hollidaysburg car shop, which currently performs program 

repair, freight car reclamation, and ncw car fabrication fc" Conrail's fleet of 46,500 cars, will be 

oper< *eJ ex.,'i' v/elv by : JSR. TO maximize efficiency in the performance of hea\7 car repair after 

Day 'J.ie, NSt\ v - ' I (i) consolidate most program car repair work for the integrated NSR car fleet at 

Hollidaysburg, (ii) consolidate freight car reclamation work at its car shop in Roanoke, and (iii) 

perform most rebodying, new car constnjction, and component fabrication work for the expanded 

system at Roanoke - including the fabrication of component parts to support the program car repair 

work at Hollidaysburg ' Vittur Dccl. ]\ 38, 

Currently, Conrail purchases repair kits (g^^, castings and related sub-assemblies) and other 
component parts from outside vei-dors. NSR expects to save approximately $ 3 million annually by 
fabricating these parts itself at Roanoke, for use at Hollidaysburg. Operating Plan, at 326, 

The rtrclamation work to be consolidated at Roanoke includes the reconditioning of rail car 
(continued..,) 
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The s,a,c,.ure and capabilities ofthe two shops dictated the planned reorganization 

of major repair work. The Roanoke shop is batter designed and equipped to ha, cie reclamation and 

car rebuld work, it is also one of the most modern component fabrication .racili.i.,s in the country, 

contaming its ow^ found,>.. The design ofthe Holidaysburg shop, on the other hand, is better r.,ted 

to progran, rcp..r work NSR will be able to perform its hea .y car repair work more efficent V and 

cost eftectively, by taking advantage ofthe distinctive charac.eristics ofthe two facil.ies ' Vittur 

Decl. I 40. 

NSR likewise plans to increase efficiencies throujh fimct.onal specializa-ion of its 

heavy locomotive repair work. NSR intends to use the Juniata Locomotive Works a, Al-oona to 

perfor,,, locomot.ve overhaul and componem rebuild work for locomotives manufactured by General 

Motors (EMD), a„d to use the Roanoke Shops-Locomotive to perforn such work for locomotives 

manufactured by General Electric* Vittur Decl. % 42. 

| | ^° ' "^^ '̂̂ Panded shop capacity, NSR anticipates using 

its major car repair (and locomotive) facilities to perform overhaul and repair work for other carriers 

( . continued) 

Decl I 41 ^ available for sto. mg and maintaining such cars). Vittur 

locomoti*: '̂ :̂ '̂::t:̂ t:r:=^ :̂t;̂ ,̂r--̂  
works In addition M<:R i n J T « ^ " Chattanooga, at the Juniata Locomotive 

- 10-
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("were the Carrier required to continue opeiating this territory as four separate railroads, each with 

its ou-n workforce and seniority districts, the operating eftlciencies contemplated by the coordination 

would be illusory") (quoting referee O'Brien award, emphasis omitted), UTU v STB 108 F.3d at 

1431 ("It is obvious that separate and distinct pans, operating separately and distinctly will not 

generate the value of consolidation", maintaining workforce arrangements of former railroads wou'd 

increase costs, slow down transit times and prevem the system from operating in a unified manner) 

(Carriers' Exhibit D-8). The Comail Agreement's rules, work classification, and seniority 

arrangements reflect operations as they were conducted on the former Conrail system (and on the 

systems of its predecessor railroads). Importing those arrangements to NSR's new operations would 

impose unnecessary costs and otherwise impeue the enlianced and efficient operations made possible 

by the Transaction. 

The operational impedimems that would come from applying the Conrail work 

^ arrangements take many fomrs. As we have explained, N'SR plans to reorganize its heavy car repair 

work to promote ftinctional specialization that will permit more efficient use of its workforce and of 

the shop capacities and capabilities on its expanded system To accomplish this, NSR must be able 

^ fi-eely to move cars to the appropriate shop without regard to whether they previously belonged t . 

NSR or Conrail. But if ihe Conrail Agreement were to apply, the union would claim that agreement', 

classification cf work rule gave employees working under that agreement exclusive right to perform 

^ repair work on cars that formerly belonged to Conrail 7 his would be [.-compatible with NSR's intent 

^ to perfom. reclamation, rebodying, or car rebuild work for all its rail cars at its existing Roanoke car 

shop, and not at Hollidaysburg And, on the other hand, the classification of work rules in the NW 

Shopcraft Agreement would then prevent NSR from sending existing NSR cars to Hollidaysburg for 

i 
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^ program repair work The same problems could arise for other types of car repairs other than runr ing 

|||||| repairs Vittur Decl. ^ 51. 

• For similar reasons, application of the Conrail Agreement would also impu-de NSR's 

ability to make the most efficient use of its expanded locomotive repair facilities, by consolidating 

heavy repair work for GE locomotives at Roanoke and for EMD locomotives at the Juniata 

Locomotive Works All the other shopcraft unions have entered into implementing agreements 

which, by pro.'ding for application of the NW Shopcraft .Agreement to the allocated lines, would 

facilitate this reorganization of work But, because carmen perform cenain carpentry and other work 

m engine cabs, tius key change in Mechanical Department operations could be restricted if the Conrail 

Agreement and its classification of work rule were to apply Vittur Decl ^ 52. 

Application ofthe Conrail work arrangements on the allocated property would also 

J deprive NSR ofthe needed fl'xibility tc perform more minor, but essential repair work throughout 

its expanded system at the facility best suited to do the job at the time the work is needed In the 

strictest sense, ifthe Conrail Agreement were to apply, for example, a former Conrj.il locomotive bad 

J ordered at Roanoke with a broken window - requiring a repair tî at is performed by car.men -

J technically could not be taken to a nearby available NSR facility in RoEnoke for prompt repair. 

Instead, NSR would end up having to send the locomotive to a shop on ti . ; allocated Conrail 

property in E-.ola, Pennsylvania, some 300 miles away, for repair. This would mc.ke no operational 

| | sense, and would be to treat the locomotive as if it were part of a separate system, not a unified NSR 

fleet. The end result would be that the locomotive was hel J out cf service for an unnecessarily 

extended, and plainly avoidable period of time, to the detri nent of NSR's train operations and 

l H customers. Vittur P-cl TI 53. 
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Rep. Bud Shuster i s well p r a c t i c e d at using h i s heavy t r a n s p o r t a t i o n clout t o 
fend o f f r a i l r o a d employment cuts i n his d i s t r i c t . 

Next week, that clout cou".d be on display again, when Shuster takes h i s House 
Ir a n s p o r t a t i o n and I n f r a s t r u c t u r e Committee on the road and convenes i t here to 
mull whethe- Norfolk Southern Corp. i s s k i r t i n g any leg a l agreement.^ w i t h i t s 
newly announced plan to eliminate 385 l o c a l r a i l jobs. 

Norfolk Southern spokesman Rudy Husband said yesterday that he's confident 
that there are no le g a l p i t f a l l s i n h is company's plan to close the massive 
Hollidaysburg Car Shops i i : suburban Altoona March 1, e l i m i n a t i n g a l l 385 jobs 
there. 

But f o r the f i r s t time i n the week since Husband announced that shutdown as 
irrevocable, he hinted at the chance of a reprieve, say.i.ng "two major car 
rebuilders" have contacted Norfolk Southern about the shops since the shutdown 
announcement Nov. 15. 

Husband said he didn't know whether ihose t a l k s could Inad to a j o i n t 
operation becween Norfolk Southern and e i t h e r car company or whether the car 
rebuilders would want to go i t alone i f they got involved w i t h the 
Hollidaysburg shops. 

••We r e a l l y haven't begun substantive discussions," Husband said. " I t ' s more a 
conceptual f e e l i n g out of what the p o s s i b i l i t i e s are." 

The Hollidaysburg Shops are used t o repa i r f r e i g h t cars. But Norfolk 
Southern sa i d l a s t week that i t would close the complex, which i t i n h e r i t e d l a s t 
year front Consolidated R . i l Corp., because i t s own work and woik s o l i c i t e d from 
other r a i l r o a d s keep the f a c i l i t y running at only 30 percent capacity. 

According t o Husbin^., Norfolk Southern w i l l farm the repairs t o the company's 
smaller shops .in Columbus and B e l l e v i l l e , Ohio,- Decatur, 111., and Kn o x v i l l e , 
Tenn. 

But Shuster, outgoing chairman of the Transportation and I n f r a s t r u c t u r e 



Page 4 
Pittsburgh Post-Gazette, November 23, 2000 

Committee, hinted t h a t Norfolk Southern i s reneging on promises t o use the l o c a l 
r a i l r o a d shops -- promises made as a prelude t o the i999 deal that l e t Norfolk 
Southern and r i v a l CSX Corp. s p l i t Conrail between them. 

Shuster has not named witnesses he expects t o c a l l at next week's hearing, 
but Husband said Norfolk Southern o f f i c i a l s are expected to t e s t i f y and don't 
see themselves being stuck i n any legal im±)roglios 

"From a leg a l standpoint, we f e e l very comfortable," Husband said "Let me 
emphasize that's from a le g a l .standpoint. I t s t i l l doesn't s i t w e l l w.th anyone 
that 385 people w i l l lose t h e i r jobs." 

LOAD-DATE: December 12, 2 000 
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==ff|,P|Pi* NORFOLK 
— g w a i S O U T H E R N 

February 21 , 2001 

Norfolk Southern To Close Hollidaysburg Car Shop 

NORFOLK, VA - Norfolk Southern Corporation (N^'SE: NSC) today said it will close its 
Hollidaysburg, Pa., Car Shop effective on or about Sept. 1, 2001. as part of the company's 
ongoing restructunng program. 

"Changing economic conditions and excess capacity throughout the freight car repair 
industry have reduced our workload to the extent we cannot support continued operaiions 
at the shop," said fVlark D. Manion, vice president Transportation Services and Mechanical. 
"Consolidating our work at fewer locations is part of making Norfolk Southern a more 
efficient company as we go forward," 

Hollidaysburg's 300-plus employees v/ill have an opportunity to follow their work to other 
locations; employees who transfer with their work will be paid relocation expenses. In some 
instances, applicable labor agreements and protective conditions will require further 
handling with Norfolk Southern's unions before implementing the work transfers. 

Norfolk SoNthern said it will continue to work with Blair County development officials .n 
finding alternative uses for the Hollidaysburg facility. 

Norfolk Southern Corporation, a Virginia-based holding company with headquarters 'n 
Norfolk, owns a major freight railroad Norfolk Southern Railway Company, which operates 
approximately 21,800 miles of road i,-i 22 states, the District of Columbia and the province of 
Ontario. 

Media Contact: Rudy Husband, Philadelphia, 610-567-3377 
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Hollidaysburg Car Shop 
to Close Hollidaysburg Car Shop to close 

New Web site section tor Norfolk Southern will close its Hollidaysburg, Pa., Car Shop effective on or about Sep' 
Indjsi, lal Deve!opii;ent 2001, as part of the company's ongoing restructunng program. 

NS '",nnounces 
Int'.irnational and Market 
R'jsearch changes 

Operation Lifesaver 
urges public to Tai\e 
Safety To Heart' 

Virginia billboards target 
railrcad trespassers 

NS supports N&W oral 
history video debut 

NS Network signs off 

Quotable 

NS by the Numbers 

Back Issues 

NS Network also is 
distributed by email on 
the NSINFO mailing list. 

Please send comments 
and suggestion to the 
editor. 

"Changing economic conditions and excess capaciiy throughout thie freight car repair 
industry have reduced our workload to the e>tent we cannot support continued operat 
at the shop," said Mark D, Manion, vice president Transportation Services and 
Mechanical. "Consolidating our work at fewer locations is part of making NS a more 
efficient company as we go forward." 

Holiidaysburg's 300-plus employees will have an opportunity to follow their work to otf 
locations; employees who transfer with their work will be paid relocation expenses. In 
some instances, applicable labor agreements and protective conditions will require fui 
handling with NS' unions before implementing the work transfers. 

NS said it will continue to work with Blair County development officials in finding alterr 
uses for the Hollidaysburg facility. 

Industrial Development expands its Web section 

Norfolk Southern's Industrial Development department has expanded its reacii to exis 
and potential customers through a new section on NS' \Neb site. The new section has 
more pages offering more information. 

"Expanding our resence on the company's Web site lets potential customers quickly 
the wide range of services we can provide to them," said Larry Coll ingwood, assista 
vice president Industrial Development, Atlanta. "Existing customers also can access 
information so we can help them in their exp.insion efforts." 

Information about projert management, engineering services, site assistance service; 
track design is found in tht section, as are examples of past and present projects, Thi 
section also provides a fast w^y for customers to contact the company's regional ID 
offices. 

"Our expanded section gives faster access ic information and supports our goals to Ic 
rail-served industries along our lines by providing plant location services tailored to OL 
customers' needs, to aid our existing industries in their expansion efforts and to work 
our allies to promote economic growth in the communities we sen/e," said Collingwoo 

The new page debuted last week and response has been encouraging, 

"We've gotteri quite a few hits and new contacts," said Dan Motley, manager industri; 
Development and Web coordinator, Roanoke, "It's an irnport-'nt service that we can o 

http://www.nscorp.com/nscorp/html/network/net02-22-01 .html 3/19/2001 
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N O R F O L K 
S O U T H E R N 

Norfolk Southern Corporation S S a m Vice'̂ President 
223 East City Hall Avenue Labor Relations 
Norfolk Virginia 23510-1728 (757) 629-2425 

February 20, 2001 ,_ - T ^ T T T j 

NC-S-5-6 : i 

Vifi Ff.pF.RAT. EXPRESS 

Mr. J. V. Waller 
General Chairman 
Brotherhood PaiIway Carmen Division-TCU 
127 Baron Cir :le 
Corryton, TN 37721 

Dear Mi. Waller: 

In accordance with A r t i c l e I , Section 3 of your Implementing Agreement with 
Norfolk southern Railway Company (NSR), notice i s hereby given t ^ a t °n 
about September 1, 2001, NSR w i l l coordinate certain Mechanical Department 
wo?k as described i n the attached notice. The notice {which includes the 
30-Say notice period and 60-day extension a. provided i n A r t i c l e I . Section 
3 of the Implementing Agreement) w i l l be posted on February 21, 2001. 

In the event you desire a conference t o discuss t h i s change Carrier 
representatives w i l l be available to meet wi t h you i n our o f f i c e , at 
Norfolk, V i r g i n i a at 10:00 a.m. on February 26, 2001. 

Very t r u l y yours. 

Attachment 

cc: J. Czuczman - w i t h attachment 

Operating Subsidiary Norfolk Southern Railway Company 



February 21, 2001 

Notice to Slop C r a f t Employees 
a t 

Hollidaysburg a..i Altoona, Pennsylvania 

Bellevue, Ohio, Columbus, Ohio 'oecatur ^ l l i - i s , Linwood, North 
Carolina and Macon, G gia 

Macon, Georgia. 

2 o i i ^ S s Decatur, LinSood and Macon as shown below: 

- =-.r=prfive Seotember 1, 2001, the fo l l o w i n g forces w i l l be 
redrced^'at"^ SSluda'ysburg Car Shop, Hollidayscurg, 

Pennsylvania; 

Blacksn\iths 
Carmen 
E l e c t r i c i a n s 
Laborers 
Machinists 1° 
Sheet Metal Workers .| 
Total 275 

2 
221 

20 
11 

B. 
The f o l l o w i n g pos i t ions w i l l be adver t i sed f o r Bel levue, 
Ohio e f f e c t i v e September 2, 2001: 

Carmen 
E l e c t r i c i a n s ^ 
Laborers * 
Machinists ^ 
Sheet Metal Workers i 
Total 
The f o l l o w i n g p o s i t i o n s w i l l be advertised for Buckeye Yard, 
Columbus, Ohio e f f e c t i v e September 2, 2001. 

Carmen 
E l e c t r i c i a n s 

8 
2 

Machinists 2 
Laborers ^ 
Sheet Metal Workers i 
Total 1^ 



February 21, 2001 
Notice to Shop C r a f t Einployees 
^aqe 2 

The f o l l o w i n g p o s i t i o n s w i l l be advertised for Decatur, 
I l l i n o i s e f f e c t i v e September 2, 2001; 

Blacksmith 1 
Câ 'men 46 
E l e c t r i c i a n s ^ 
Laborers 2 
Machinists 3 
Sheet Metal Workers 1 
Total 57 

The f o l l o w i n g p o s i t i o n s w i l l be advertised f o r Lirwood, 
North Carolina e f f e c t i v e September 2, 2001: 

Carmen 2. 
Total 2 

The f o l l o w i n g p o s i t i o n s w i l l be advertised f o r Macon, 
Georgia e f f e c t i v e September 2, 2 0 t l : 

Carmen ^ 
Total 3 

T- i s NSR's desire to a f f o r d employees who are w i l l i n g t o t r a n s f e r 
ar onportunity to do so. Therefore, NSR may elect to e s t a b l i s h 
:Sdit^'^o.^al p o s i t i o n s at one or more of the involved locations 
(Bellevue, Columbus, Decatur, Linwood, and Macon). 

H. R. Mobley v 
Assistant Vice President 
Labor Relations 
Norfolk Southern Railway Company 


