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Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, NW 
Washington, DC 20423 

June 15, 1998 

Re: Finance Docket No. 33388, CSX C c r p o r a t i o n and 
CSX T r a n s p o r t a t i o n , I n c . , N o r f o l k Sout / ie rn 
C o r p o r a t i o n and N o r f o l k Couthern R a i l w a y 
Company--Control and Operat ing Leases/ 
Agreemen t s - -Conra i l , I nc . and 
Conso l ida ted R a i l Corpora t ion 

Dear Mr. W i l l i a m s : 

I am w r i t i n g on b e h a l f o f the Wheeling & Lake E r i e 
Ra i lway t o e x p r e s s a p p r e c i a t i o n f o r the Board 's r e c o g n i t i o n o f 
t h e importance o f smal ler r a i l r o a d s i n p r o v i d i n g e s s e n t i a l and 
c o m p e t i t i v e s e r v i c e i n regions a f f e c t e d by the C £ X / N S / C o n r a i l 
t r a n s a c t i o n . I n p a r t i c u l a r , W&LE apprec ia tes t h a t c o n d i t i o n s 
i n t e n d e d t o p r o v i d e c o m p e t i t i o n and t o f u r t h e r r e g i o n a l 
development were adopted s p e c i f i c a l l y w i t h the e x p e c t a t i o n t h a t 
t h e Wheeling and o ther adver se ly a f f e c t e d s m a l l e r r a i l r o a d s w i l l 
r emain v i a b l e and w i l l con t inue t o be able t o compete e f f e c t i v e l y 
i n the i n t e r e s t o f shippers and communities t h a t depend on t h i s 
s e r v i c e . 

I t i s our unders tanding t h a t the Board f u l l y i n t e n d s 
t h a t the W h e e l i n g i s t o be i n a p o s i t i o n t o e f f e c t i v e l y compete 
f o r t r a f f i c t o r ep lace the s u b s t a n t i a l amount o f i n t e r c h a n g e 
t r a f f i c and revenue i t w i l l l o s e w i t h i n the r e g i o n se rved by 
W&LE. We do unders tand and a p p r e c i a t e t h a t t ime c o n s t r a i n t s and 
t h e number o f i s sues addressed d u r i n g the v o t i n g con fe r ence d i d 
n e t a l low f o r d e t a i l e d d i s c u s s i o n of s p e c i f i c c o n d i t i o n s 
recommended and adopted. However, the summary d e s c r i p t i o n o f 
c o n d i t i o - i s a d o p t e d as remedies f o r the W&LE need c l a r i f i c a t i o n . 
I f they are n o t c l a r i f i e d i n t e r p r e t a t i o n cou ld r e s u l t i n 
un in tended d i s p u t e s , and a f f e c t no t on ly the measure o f r e l i e f 
i n t ended bu t a l s o the v i a b i l i t y o f the W&LF. 
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The W&LE i s aware of the Board's strong preference for 
di r e c t negotiation and resolutions accomplished by pr i v a t e 
parties wherever possible. I n t h i s regard we urge that prompt 
c l a r i f i c a t i o n of the conditions adopted f o r the Wheeling w i l l 
serve to assist i n recouping l o s t revenue and to avoid serious 
disputes and d i s r u p t i v e delays i n implementing the intended 
r e l i e f . 

1. Riahts t o Toledo --

The W&LE requested a condition which sought 
haulage r i g h t s w i t h underlying trackage 
r i g h t s i n order t o allow f o r the f l e x i b i l i t y 
to move t r a f f i c w i t h i n i t i a l movements of 
smaller car load t r a f f i c v i a haulage and 
l a t e r , i f opportunities are developed, v i a 
trackage r i g h t s f o r larger t r a i n size 
movements. Forcing an early decision on 
trackage r i g h t s or haulage r i g h t s could 
produce i n e f f i c i e n t r e r u l t s and could be 
p r o h i b i t i v e tc> develo^jing t r a f f i c i f trackage 
r i g h t s had t o oe elected early i n the 
business development. Conversely, i f hauling 
e l e c t i o n excluded subsequent conversion t o 
trackage r i g h t s , the f l e x i b i l i t y of providing 
W&LE service options would be l i m i t e d and 
t r a i n l o a d t r a f f i c costs could be p r o h i b i t i v e . 
We seek c l a r i f i c a t i o n that the Board intends 
to grant t h i s W&LE condition l i s t e d as #2 i n 
i t s T r i a l B r i e f (WLE-8). 

Thc standard transaction related trackage r i g h t s 
agreement between NS and CSX provides that the a l t e r n a t i v e 
c a r r i e r i s to compensate the incumbent at a rate of 29 cents per 
car mile. Thus, the W&LE i s w i l l i n g to accepL NS/CSX merger 
reciprocal trackage r i g h t s charges at 29 cents a mile and w i l l 
negotiate f o r a reasonable haulage rate. 

2. Huron Dock - -

The W&LE c u r r e n t l y has a lease with the NS 
for Huron Dock which i s r e s t r i c t e d to the 
commodity taconite ( i r o n ore p e l l e t s ) i n 
conjunction w i t h trackage r i g h t s to the Dock 
whi-h are alsc r e s t r i c t e d to taconite. (We 
have received lease waivers oi. minor 
commodities.) The Lease also may be canceled 
by NS on 90 days' notice. Post merger Dock 
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t r a f f i c w i l l compete d i r e c t l y w i t h NS 
Wheeling Pittsburgh Steel t r a f f i c (and 
p o t e n t i a l l y w i t h other NS/W&LE served 
integrated s t e e l m i l l s ) . The NS thus has a 
strong Jncentive to keep the r e s t r i c t i o n , 
short on uhe duration or cancel the Lease. I n 
order t o maintain or enhance competition t o 
i t s shippers and secure W&LE revenue t o 
of f s e t merger losses, the W&LE seeks to 
ensure i t can maintain long term competitive 
access t o the Huron Dock without fear of 
cancellation or r e s t r i c t i o n s . This condition 
w i l l be c r i t i c a l to W&LE i n refinancing i t s 
debt. Thus the W&LE seeks t o c l a r i f y that 
i t s ri,quested condition f o r a f i f t e e n year 
conditional sale i s granted i n accordance 
with condition l i s t e d as #3 i n the T r i a l 
Brief (WLE-8). 

W&LE i s w i l l i n g to accept NS/CSX merger trackage r i g h t s 
charges at 29 cents a mile and w i l l negotiate f o r reaso'-iable 
conditional sale contract. 

3. Rights t o Lima. OH --

These r i g h t s , i f they are to have value f o r 
developing future t r a f f i c , must, l i k e the 
Toledo r i g h t s , be haulage r i g h t s with 
underlying trackiage r i g h t s . 

W&LE i s w i l l i n g to accept NS/CSX merger trackage r i g h t s 
charges at 29 cents a mile and w i l l negotiate f o r reasonable 
haulage rates, terms and conditions. 

The W&LE also seeks to confirm that the 
s t a f f p r o v i s i o n for the access to aggregate 
r e f l e c t s W&LE condition #5 which attempts t o 
establish a systematic coordination of 
or i g i n a t i o n s and destinations over both 
applicants' lines i n order t o serve 
appropriate aggregate markets and generate 
revenues to o f f s e t merger losses. W&LE's 
evidence i n WLE-4 and WLE-7 ( V e r i f i e d 
Statements of Steven W. Wait) substantiates 
the need f o r access over both applicants' 
l i n e s to serve aggregate markets. While CSX 
has an aggregate o r i g i n (quarry) a l l new 
destinations are on NS. For example, i n 
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order f o r the W&LE t o serve the Twinsburg, 
Macedonia or Hugo customer destinations, both 
NS and CSX trackage r i g h t s are required. To 
serve Ohio aggregate customers i c i s c r i t i c a l 
t o receive r i g h t s over both applicants. I n 
add i t i o n , i f these markets are t o be served, 
a low cost c a r r i e r i s the most l i k e l y service 
provider f o r such a low rated commodity. 
Please confirrt. the Board intends t o grant 
condition l i s t e d as #5 i n WLE's T r i a l B r i e f 
(WL.̂ ?-8) . 

W&LE i s w i l l i n g to accept NS/CSX merger reciprocal 
trackage r i g h t s charges at 29 cents a mile. 

For the captive shippers on the Benwood to Brooklyn 
Junction l i n e as we l l as f o r the W&LE, t h i s condition involving 
l o c a l service i s also very important. Thus, W&LE seeks to 
confirm and c l a r i f y that the Board intends that the ri g h t s to be 
granted to W&LE f o r l o c a l serve to Brooklyn Junction from the CSX 
Benwood interchange (with haulage and underlying trackage r i g h t s ) 
are i n accordance wit h W&LE requested condition #4 of i^s T r i a l 
B rief (WLE-8). 

W&LE i s w i l l i n g t o accept NS/CSX merger reciprocal 
trackage r i g h t s charges at 29 cents a mile and w i l l negotiate f o r 
a reasonable haulage r a t e . 

These requested c l a r i f i c a t i o n s are sought on an 
expedited basis i n the conviction that they are needed to 
esta b l i s h what revenues might be gained and t o f a c i l i t a t e timely 
and e f f e c t i v e negotiations among the affected r a i l parties i n the 
in t e r e s t s of a l l those who are concerned w i t h continuing 
a v a i l a b i l i t y of r a i l service from the W&LE w i t h i n the region i t 
serves. 

I hereby c e r t i f y that a copy of t h i s request has been 
served upon a l l p a r t i e s of record i n t h i s proceeding by f i r s t 
class mail, properly addressed with postage prepaid. 

Counsel f o r Wheeling & Lake 
Erie Railway Company 

cc: A l l Parties of Record 
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Honorable Vemon A. Williams, Secretary 
OfiRce of the Secretary 
Case Control Branch 
A T T N : STB Finance Docket No. 33388 
Sxirface Transportation Board 
1925 K Street, N.W. 
Wsishington, D.C. 20423-OOCl 

ENTERED 
Offic* of the Secretary 

JUN 12 1998 
Pwt of 

Pubitc FUcord 

Re: Finance Docket No. 33388. CSX Corp.. et al. - Control and Operating 
Leases/Agreenents - Conrail. Inc.. et al. 

Dear Sir: 

The City of Cleveland, Ohio, a party of record in tlie above referenced proceeding, 
hereby responds to the letter to this Board dated Jime 6, 1998, from Dennis G. Lyons, 
coimsel for CSX Corporation and CSX Transportation. Inc.. (collective "CSX"). In his 
June 6 Letter, CSX makes certain representations about tlie Settlement Agreement 
dated June 3, 1998 between CSX and Cleveland. The June 6 Letter also includes a 
copy of the Cleveland Settlement as Attachment 1. We are submitting this letter to 
clarify the statements made in that letter, paraculariy those that are not entirely 
accurate in their description ofthe contents of the Cleveland Settlement. It is important 
t l ia t this Board understar'l that the City of Cleveland agreed to the terms in the 
Settlement with the imderstanding that it would pro-vide for the mitigation of adverse 
effects that are specific to the City, but that the mitigation that the FEIS would reguire 
CSX to undertake to address system-wide or regional impacts would be completed 
notwithstanding the Settlement, unless the parties agreed otherwise. 

In the description ofthe Cleveland Settlement on page 1 of Attachment 1, the 
June 6 Letter states the following: 
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•̂1 
The parties* intent is that this agreement supersedes the following 
Recommended Conditions of the Final Environmental Impact Statement ("FEIS") 
with respect tc the City of Cleveland: 11. 37 (A-Fj. 38(D): With respect to 
Recommended Condition 38(C). please note CSX's proposed modification in 
CSX's Comments on the FEIS, filed June 2, 1998. 

The June 6 Letter is correct with respect to the following Conditions: 11, 37(B). 
37(C) and 37(F). However, with respect to the others, the June 6 Letter is incorrect in 
some instances and incomplete in others, as explained further here: 

1. Condition 37(A) would require CSX to adopt and modify the local 
component ofthe required Hazardous Material Emergency Response Plan 
to account for special needs of minority and low income populations 
adjacent to or in the immediate vicinity of rail lines in Cleveland. Section 
6 of the Settlement Agreement requires CSX to "develop comprehensive 
pre-emergency response plans that are realistic and effiective for 
prevenUon and mitigation of CSX iail incidents." CSX also agrees to 
adopt and implement the detailed Emergency Response Plan it had 
previously provided to the City. Since CSX will be working with the City 
to develz-.p a pre-emergenc} plan for this community, the City expects that 
the p'̂ ocess wiD include consideration of the special needs of at-risk 
poralations near the CSX lines. 

2. Condition 37(D) would require CSX to install emergency vehicle access 
points each half mile on the Marcy-to-Short Line segment. This segment 
is approximately 7.5 miles long, which would require 15 access points. 
The draft pre-emergency response plan that CSX has developed includes 
only 11 access pouits. but states that additional access points may be 
identified with the goal of placing them every 1/2 mile. The Marcy-to-
Short segment Ls a part of a longer segment from Quaker (at the west end 
of Collinwood Yard) to Short, which is approximately 18 miles long and 
which is all grade separated. In discussions on this point with the City. 
CSX had stated that it would work towards development of 30 or more 
access points, which is closer to the objective of reaching one every 1/2 
mile along the entire grade-separated line. CSX has provided the City's 
Fire Chief with a list of proposed access points along the entire length of 
the Short Line. This is what the City had expected would be included in 
the final pre-emergency response plan. When that is accomplished in 
accordance with CSX s oral representations during the negotiations, the 
Settlement Agreement will supplement but not supersede the mitigation 
proposed in the FEIS. 

g55868-l 
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3. Condition 37(E) requires CSX to make improvements along 152nd Street. 
ThLs condition is specifically incorporated into the SetUement Agreement 
at paragraph 12. It is not superseded. 

4. Condition 38(D) is not superseded in any respect. 

M The reference in paiagraph 2 of the Settlement Agreement to 
installation of continuous welded rail ("CWR") on the Short Line 
was not intended to remove the obligation stated in sub-paragraph 
(a) of Condition 38(D) to install CWR where practicable in all new 
rail constmction and rail replacement and to implement a program 
to eliminate jointed rail in residential neighborhoods. 

(b) Nothing in the Settlement Agreement supersedes the obligation to 
install rail lubrication on curves where doing so would produce 
effective mitigation of noise. 

The Settlement Agreement includes in paragraph 3 a specific 
obligation to maintain bridges in accordance with existing Conrail 
agreements and with appUcable and enforceable laws. This was 
not intended to supersede any obligation to iii«^pect these bridges 
regularly to insure stmctural integrity and adequate maintenance. 

(d) The Community Advisory Committee established in paragraph 7 
is intended to implement, not supersede, this requirement. 

In a filing on June 2 CSX proposed changes to tlie mandate of Condition 38(C). 
which establishes an "early waming" ring around the greater Cleveland area to wam 
of equipment defects that could create an accident involving hazardous materials. 
Before addressing the specifics of those changes, it is im.po.tant to note that this 
condition is clearly not superceded by the Settlement Agreement. In its June 2 filing, 
CSX attempts to limit the installation of Wheel Impact Load Detectors. While the City's 
experts have not yet had an opportunity to study this matter completely, the initial 
reaction is that such a device may be sufficient 60 miles vo the east of Cleveland for 
trains approaching from that dfrection. but that such a device Is also needed near the 
west side to provide the protection this device affords for trains entering from that 
direction. A defect discovered by one of these detectors will not necessarily cause the 
train to stop immediately, but will Ukely lead to a reduction in speed, which could 
reduce the noise from the defective wheel as well as tlie UkeUhooc' of a dangerous 
incident that could involve hazaidous materials. Accordingly, the City beUeves that 
installation ofa detector in Olmsted Falls or elsewhere near the west side is a good idea. 

055868-1 
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With respect to hot bearing/dragging equipment detectors ("hot boxes"), the City does 
not object to the proposed change in location that is identified in the CSX June 2 filing. 

Other than the clarifications included here, the City of Cleveland agrees with 
CSX that, except as indicated here, the Settlement Agreement does not supersede any 
of the other required mitigation measures in the FEIS. 

Thank you for allowing the City to respond to the points raised in CSX's June 
6 Letter. 

Please note that a copy of this letter is enclosed on a 3.5 inch diskette in 
WordPerfect 5.1 format. An additional 25 copies of this letter are also enclosed, along 
with an extra ropy for file stamp and retura with our messenger. 

Respectfully subt 

Charles A. Spî , 
Counsel for the City of Cleveland. Ohio 

cc: Dennis Lyons. Esquire 
Peter Shudtz. Esqufre 
Richard Allen. Esquire 
AU Parties ̂ f Record 

gssaes-i 
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June 9, 1998 

Honorable Vemon A. Williams 
Secretar)' 
Surface Transportation Board 
1925 K Street. N.W, 
Washington. D,C. 20423-0001 

Re: STB Finance Docket No, 33388, CSX Corporation and CSX Transportation, Inc., 
Nortblk Southem Corporation and Nortolk Southem Railway Company—Control 
and Operating I eases/Agreements- '^onrail Inc. and Consolidated Rail 
Corporation 

Dear Secretars' Williams; 

Pursuant to the decision reached at the voting conference on June 8. 1998, APL Limited 
("APL") requests that the Surt'ace Transportation Board (the "Board") clarify, in its decision on 
CSX/NS-206. that in modify ing the protective order in Decision No. 1 to allow CSX and NS to 
examine Conrail's rail transportation contracts with shippers that the terms of APL's contract with 
Conrail be protected from disclosure to any and all of CSX's ocean carrier, water carrier and 
intemiodal afTiliates. specifically including, but not limited lo. Sea-Land Service, Inc. (including all 
of its subsidiaries) and CSX Intermodal. Inc, (including all of its subsidiaries). It was not clear 
from the voting conference on June 8, 1998 that this specific disclosure protecuon would be 
included in the decision granting CSX''NS-206. If disclosure protection is not provided in the 
decision on CSX'NS-206 it would be futile to laler include disclosure protection in the decision 
approving the application _.nce CSX's affiliates would have already had access to tl»c contract and 
the irrepiirahle harm to APL. alreadv would have occurred. 

APL also requests that die disclosure protection not be dictated by Applicants, but that 
Applicants be required to agree with APL on the disclosure protection. APL has a greater interest 
in protecting the confidentialit> of its contract with Conrail fiom CSX's affiliates tlian either CSX 
or NS. In addition. APL commits to act expeditiously to agree on disclosure protection with CSX 
and NS. 

WASMNi rof . . D C 



B A L L JANIK LLP 

Honorable Vemon A. Williams 
June 9 1998 
i'age 2 

Twenty-five copies ofthis letter are attached. A 3.5-inch diskette with the file name apl.24 
in Word 6.0 format is also enclosed. Please time and date stamp tlie extra copy of this letter and 
pleading. Thank you for your assistance. If you have any questions, please call me. 

E. Gitomer 
Attomey for APL Limited 

CERTIFICATE OF SERVICE 

I hereby cenify that 1 have caused APL-24 to be served by hand on Applicants' 

representatives in this proceeding and by first class mail, postage pre-paid on all other partios 

on the service list in STB Finance Docket No. 33388. 

uis E. Gitomer 
June 9, 1998 
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James S. Gi lmore , I I I 

COMMONWEALTH of VIRQINIA 
Office of the Govemor 

June 2. 1998 

M r . Vemon A. Williams 
Secretar) 
Surface 1 ransportation Board 
STB Finance Docket No. 33388 
1925 KStreel. N.W. 
\ \ ashington. D C. 20423-0001 

RE: CSX Corporation and CSX Transportalion. Inc. 
Norfolk Southem Corpt>ration and Norfolk Southem Railua\ Company 
-Control and Operating Leases Agreements-
Conrail Inc, And Consolidated Rail Corporation 

Dear Mr. Williams: 

.'\s the Surface 1 ransportaiion Board prepares io conclude ils rc\ lew >t ihc proposed 
acquisilion of Conrail b\ CSX and Norfolk Southem. I would like to reiterate the 
Commonwealth of Virginia's strong support for this pending nierger. 

CSX and Norfolk Southem (NS) have both eamed a wcll-deser\ ed reputation for 
providing qualin customer sen ice while fostering a strong tradition ot" community serv ice As 
the long-time base of operations for both ofihese companies, ihc Comnionweallh of Virginia is 
uniquely qualified lo recommend lhal CSX and NS he allowed lo expand lheir (operations. 
I ndoubledly. NS and CSX will both be responsive to communilics throughout thc new regions 
lhc> proptise to ser\ e. 

I hc addilion of Conrail rouies will create Iwr ,tr(inger transportalitin companies, ofTering 
N'irginia husiiu sscs and citizen Setter access to the northeast markets. Improv ed routes between 
I lampton Roads and thc Midwest and bc\ vmd will assist our ports and wc arc confident lhal the 
enhanced rail configuration in the easlem I nilcd Stales will ojvn new markei opportunities for 
nroducls produced throughout Virginia. 

riie agreemeni reached by CSX and NS will bring much more rail competition and better 
;'cccss 10 areas lhal vmr industries have had difficulty in reaching. Scamlcs.s railroad access to 
the Northea.st markets u i l l improve treight transit times and this competitixe rail package should 
benefit those in our communities who ship and recei\ c goods both to and Irom these areas. 

State Capitol • Richmond, Virgitiia 23219 • (804) 786-2211 • TDD (804) 371.8015 
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NS and CSX are host railroads to our commuter rail service, the Virginia Railwav 
Express (VRE) that began in 1991. CSX, NS. are working with VRE to improve commuter rail 
service along the Manassas to Washington. D.C. and Fredericksburg lo Washington D C 
comdors. I am confident that, as CSX and NS prepare to imeract with additional commuter rail 
systems, they will continue to honor their commitments to VRE and to Virginia s rail 
commuters. 

Again, on behalf of the Commonw ealth of Virginia, I am pleased to slrongly recommend 
the Surtace Transportation Board's prompt approval ofihe proposed acquisilion of Conrail by 
CSX and NorfolK Souihem, I f >ou require further details regarding the impact on Virginia of
this merger. kmdl\ contact me or my Secretan. of Transportation. Shirley J. Ybanti. 

With warm regards. I remain. 

Ver> truly yours. 

JSGllI dbb 

James S. ( ulini>re. Ill 
Cun ernor t 1 Virginia 

cc: The Honorable Linda J. Morgan. Chairman 
Surface Transportalioii Board 

Thc Honorable Cius A. Owen. Vice Chainnan 
Surface l ransportation Board 
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W R I T E R S D I R E C T N U M B E R 

BY HAND 

Hon. Vemon A WiUiams 
Secretary 
Surface Transportation Board 
1925 K .Street, N W 
Washington, DC 20423-0001 

June 8, 1998 

U 
JUN 08 ,958 

CSX Corporation and CSX Transportation Inc , Norfolk Southem 
Corporation and Norfolk Southem Railway Company - Control and 
Operating Leases/.Agreements - Conrail, Inc. and Consolidated Rail 
Corporation Finance Dorket No 33388 

Dear Secretary Williams 

We write to assure that the public record in the above referenced proceeding is 
clear with regard to a matter that arose in oral argument on Thursday June 4, 1998. We represent 
National Lime & Stone Company (National), a small corporation operating in Ohio that produces 
limestone in various forms National ships its limestone products on Conrail from Westem Ohio 
to points east of Crestline, Ohio As the result of the transaction contemplated in the above 
referenced proceeding. National Lime is threatened with having tl̂ ie single-line service it now 
receives from Conrail replaced by two-line service, which offers inferior service quality at higher 
cost. Ifthe transaction has such 1 to 2 results for National, National will experience the 
significant business losses that are .'escribed in the record 

During the rebuttal phase of oral argument on June 4, Mr Richard Allen, speaking 
on behalf of Norfolk Southern, stated: 

With respect to the three Ohio stone shippers that heve 
presented requests for conditions in this case, we have had 
discussions with them with respect to their problems and have tried 
very hard to work out their problems We have not succeeded in 
reaching an agreement with all of them 

However, for perfectly valid and independent commercial 
reasons, Norfolk Southem and CSX concluded that, well, indeed, if 
a reciprocal grant - not a reciprocal, but a grant to each other of 

WAGRtOOl 193315 I WPD 
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operating rights would make sense, a grant to each other of 
operating rights that would peimit one or the other of them to 
continue providing single-line service to those three shippers on the 
- for the movements that they are currently moving, would make 
sense to both of our railroads. 

* * * * * 

We have offered each of those shippers to sign on to that 
agreement. One of them - Martin Marietta has done so, and 
has, therefore, withdrawn from this proceeding The other two are 
not satisfied even so -- even still with what we have agreed to do. I 
think they 1 suppose that they want more and want to be able to 
have single-line seivice for ihe rest of time lo wherever they want 
to go. 

Transcript at 371-73 See Attachment A hereto The existence ofthis new agreement between 
Norfolk Southem and CSX was later confirmed by Mr Lyons, counsel for CSX, when he 
appeared during the rebuttal phase of oral argument Transcript at 433-34 ("the others who are 
remaining apparently want routes to be kept open which do not ex..>t today ~ where no traffic 's 
moving today, but they think they might like to go in the future "). 

Because the representations made by Messrs .Allen and Lyons appeared to offer to 
our client continued single-line service, and our client had been unav/are of any such proposal, we 
retumed to the office late Thursday evening to write to Messrs Allen and Lyons to describe our 
understanding ofthe implications of what they had said That leUer was sent by facsimile 
transmission to each of them Friday moming. A copy ofthe letter is attached. See Attaciiment 
B. 

To the time of this writing we have had no response from either Mr Allen or Mr 
Lyons However, at approxim.ately 2:15 p m on Friday aftemoon, June 5, our client received a 
copy ofan agreement between Norfolk Southem and CSX, which National was asked to sign. 
The agreement appears to be the agreement referenced by Messrs Allen and Lycns during oral 
argument. 

The agreement falls far short of offering National continued single-line service to 
all destinations currently served by Conrail (or in t'ne words of Mr Allen "for the movements that 
they are currently moving") Indeed, the only one of National's current single-line rail movements 
that would be covered by the agreement is National's shipments fi-om its Bueyrus (Spore). Ohio 
quarry to its Wooster sales yard, and then only for aggregates that are shipped in 40-car unit 
trains As explained in National's Protest in this proceeding, relevant excerpts of which were 

WAGREOOl 193315 I WPD 
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attached to our June 5 letter to Messrs Allen and Lyons, the single-line service that National now 
receives from Conrail is not nearly so limited A copy ofthe agreement CSX sent to National for 
the first time Friday aflemoon is attached See Attachment C. 

We write to assure that the Board, as it considers its disposition ofthis matter this 
afternoon, does not operate under a false impression that the agreement described by Mr Allen 
and Mr. Lyons even begins to remedy the injuries that National will experience ifthe transacfion 
is approved witiiout conditions assuring to Nafionai continued single-line service to current 
destinations. Your immediate attention to this letter and the enclosures is sincerely appreciated. 

Respecti t̂fijUyLSuî mitt mitted. 

Clark Evans Downs 
Counsel for National Lime 

& Stone Company 

oc: Chairman Morgan, by hand 
Vice Chairman Owen, by hand 
Administrative Law Judge Levanthal 
Richard A Allen, Esq , by facsimile 
£>ennis G Lyons, Esq , by facsimile 
All Parties 

WAGREOOl 193315 l.WPD 
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UNITED STATES OF AMERICA 

SURFACE TRANSPCRTATION BOARD 

+ + -f + -t-

ORAL ARGUMENT 

+ + -f + 

CSX CORPORATION AND CSX TRANSPORTATION, INC 
NORFOLK SOUTHERN CORPORATION AND NORFOLK 

SOUTHERN F.̂ ILWAY COMPANY -- CONTROL AND- OPERATING 
LEASES/AGREEMENTS-CONR/.IL INC. 

AND CONSOLIDATED RAIL CORPORATION 

STB FINANCE DOCKET NO. 333 88 

-t- + 

THuTlSDAY 

JUNE 4, 1998 

-t- - - ... + 

WASHINGTON, D.C. 

+•»•-•••••+ 

The Public Hearing convened at The Surface 
Transportation Board, 1925 K Street, N.W., Room 760, 
at 1Q:00 a.m. 

LINDA J. voRC-A-\, Chairman 

GUS A. OWEN, Vice-Chairman 

202 :34-*433 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRIBERS 

"323 RHODE 'SLAND AVE . N VV 
•/VASHINGTON 0 0 23005-3701 www neairgros* coni 
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CHAIRMAN MORGAN: And that's the mam 

2 

3 

4 

5 

6 

7 

3 

9 

10 

11 

point' 

— - I 

15 

16 

17 

13 

MR. GITOMER: That i s t h e i r main point and 

ce r t a i n l y that i s APL's main point. 

CHAIRMAN imCAN: Thank you. Questions? 

VICE CHAIRMAN OWEN: No questions. 

CHAIRMAN MORGAN: Thank you a l l . 

MR. GITOMER: Thank you very much f o r your 

time. 

CHAIRMAN MORGAN: I think what we're going 

to do now i s take a 20 minute break. Come back about 

25 a f t e r 5 and then we w i l l go to the applicants f o r 

t h e i r re'cuttal. 

(Off the record.) 

CHAIRMAN MORGAN: Okay. We are on the 

last group. 

As I understand i t , .Mr. Allen, you have 45 

rr'.inutes. And Mr. Lyons and Mary Gay Sprague and 

Samuel Sipe have 45 minutes. 

MR. ALLEN: Thank you. .Xadar. Chairman 

:hairr-.ar. .Morgan, Vice Chairm.an Owen. 

A3 we did m c'jr b r i e r s , rny r e b u t t a l w i l l 

202) 23*-**33 
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lose a f r i e n d l y connection at Bellevue. And i n the 

s p i r i t of Chairman Mrrgan's statement t h i s morning 

that she hopes that the railroads w i l l respond to the 

concerns that have been expressed, we have discussed 

t h i s issue and are hereby responding by saying we 

would not object to the Wheeling's g e t t i n g trackage 

r i g h t s from Bellevue to Toledo to connect there wi t h 

a l l the rai l r o a d s serving Toledo, including the Ann 

Arbor, and including the Canadian National, a 

transcontinental r a i l r o a d . And so we would not have 

an objection to that, even though we would ctherwise 

believe i t not to be competitively j u s t i f i e d or 

j u s t i f i e d under the Beard's precedents. 

Does that answer your question? 

CHAIRMAN MORGAN: Yes, i t does. 

MR. ALLEN: Okay. 

(Laughter.) 

CHAIRMAN MORGAN: You've heard nie answer 

— "~ asKinc ^'-s311 ::r.5 3.zc-j.z Tcledo. You'̂ '/e 

MR. AILEX: Yes. 'Ae heard those cjestions 

~z--.z. ar.c 

CH.:̂ :.5vĵ V XCRGA:;: That's good. 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRIBERS 

•323 RHODE ISLAND AVE . NW 
WASHINGTON DC 23005-3701 www ne^rgrats com 
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(Laughter.) 

2 I t ' s hard to misunderstand me, you know. 

3 (Laughter.) 

4 MR. ALLF.N: Ohio stone shippers --we have 

5 also hearci considerably about O)iio stone shippers and 

5 think we have, likewise, a response of the same 

7 nature. 

3 O r i g i n a l l y , i n t h i s case, there were three 

9 Ohio stone shippers that were seeking conditions. 

Their basic contention i s that t h e y ' l l oe su f f e r i n g 

- because they're going to be going from s i n g l e - l m e 

service to j o i n t - l i n e service, and chey .have asked for 

13 various conditions that would ensure that t.hey would 

continue forever to get s i n g l e - l i n e service anywhere 

z'r.ey want to go. 

The XIT league agreement, of course, has 

dealt w i t h the questicn cf shippers that are going 

from one r a i l r o a d to fAC, and -we believe provides a 

reascnable acccT.r.cuat i r r. f c r those shiccers . 

With respect to the three Ohio stone 

s.-.icpers tnat nave cresented recru=>st3 f c r conditions 

i.~. t n i s case, 'wa .".ave nai disc-ssions '.vith them -with 

NEAL R. GROSS 
COURT REPORTERS AND TRANSCRIBERS 

132o RHODE ISLAND AVE . NW 
:34-u33 WASHINGTON D C 20005-3731 www-i«atnjfo$$con 
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respect to t h e i r problem.s and have t r i e d very hard to 

•"/ork out t h e i r problems. We have not succeeded i n 

reaching an agreement with a l l of them. 

However, for p e r f e c t l y v a l i d and 

independent commercial reasons, Norfolk Southern and 

CSX concluded that, w e l l , indeed, i f a reciprocal 

grant -- not a reciprocal, but a grant to each other 

of operating r i g h t s would make sense, a grant to each 

oth-r of operating r i g h t s that would permit one or the 

other of them to continue providing s i n g l e - l i n e 

- service to those three shippers on the - - f o r the 

movements that they are currently moving, would make 

sense tc both of cur railroads. 

Because of, r e a l l y , the unique nature cf 

15 ij t h i s transpcrtation -- i t s f a i r l y short haul, i t ' s a 

ver-/ -o'w-rated commodity -- and f c r that reason, -we 

nave agreed among ourselves and have reached an 

agreement 'witn o'urselves -- bet'>*'een curselves -- tc 

service tc t.~ese tnree shippers. 

We have cffered each cf these shiccers tc 

sicn cn tc tnat agreement. One cf them -- Martin 

NEAL R. GROSS 
COUR' REPORTERS AND TRANSCRIBERS 

'323 RHODE ISLAND A>/E N 
:>i-U33 AASHlNGTON t C 2::CC5-37:' www-^airgross :=rn 



2 

8 

373 

Marietta has done so, and has, therefore, withdrawn 

from t h i s proceeding. The other two are not s a t i s f i e d 

3 even so - - even s t i l l w ith what we have agreed to do. 

4 I thi n k chey -~ I suppose tha t they want more and want 

5 to be able to have s i n g l e - l i n e service f o r the rest of 

6 time to wherever they may want to go. 

7 We don't, with a l l respect, think that's 

a reasonable request. We t h i n k what we have done, 

9 what we have agreed with CSX to do, i s a reasonable 

10 response t o t h e i r concern. And to the extent that 

11 I - doesn't s a t i s f y them, we t h i n k the provisions i n the 

12 NIT League agreement should. And that's what we have 

13 done -with respect to those stone shippers. 

I leaped ahead a l i t t l e b i t when I 

fi n i s h e d t a l k i n g about the Wheeling. I meant to t a l k 

r i g h t thereafter about the Ann Arbor. The Ann Arbor 

17 makes a s i m i l a r claim to the Wheeling. I t i s a claim 

tnat -- t n e i r basic claim i s that the transaction w i l l 

nurt tnem anc thereby jeopardize essential ser^/ices. 

••̂5 m tne case cf t.ie Wheeling, we believe 

-nat tne .\r.n .-.rccr nas s imply made nc case for 

•essentia- services. They have net i d e n t i f i e d anv cf 

NEAL R. GROSS 
COURT REPORTERS AND "T^SCRlBERS 

1323 RHODE ISLAND AVE NW 
2:2 23*-w33 WASHINGTON DC 2CO05-3701 www-Teairgrass con 
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MR. ALLEN: Vice Chairman, I don't know --

VICE CHAIRMAN OWEN: Just speculating. 

MR. ALLEN: I don't know how i t would 

VICE CM\IRMAN OWEN: I don't eit.her. 

MR. ALLEN: NS gets there. They're going 

to be operating t r a f f i c through Buffalo. They are 

3 going to be serving industries i n Buffalo. 

You know, they are a very aggressive, 

resourceful organization. I'm not p r i v y to t h e i r 

- marketing plans, but I expect that customers i n 

Burtalo of a l l sorts are going to be b e n e f i t t i n g from 

t.he presence cf NS. But I can't t e l l you how the 

14 shared assets area scenario would unfold. 

CHAIRMAN MORGAN: Thank you. 

Mr. Lyons ? 

MR. LYONS: Thank you, .Madam Chairm.an. 

and ; would only conf'use you by pretending to explain 

Vice Chairman Cwen, i f I might add a word 

''•".".at Mr. Sine said. 

- tninK I t 15 tne case that -we have acne 

NEAL R. tsROSS 
COURT REPORTERS AND TRANSCRIBERS 

'323 RHODE ISUVND AVE N W 
: : 234-U33 WASHINGTON OC 20005-3701 www r^aicgroM com 
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3 

4 

ê̂ v l o r ^ -- has a cc-cl 

cree.xistinc situar 

-V n -3 ciear_y about a 

I t presently lacks 

a c t i v i t y with the Rochester Southern. 

:eptec soms additional track m term.s 

oz g e t t i n g closer t 

7 

3 

9 

10 

•was aware that Ccnr 

ma.<e a connection 

o t.ne Rochester Southern, though i t 

a i l would not s e l l i t r i g h t s to 

. .2.nd now tha, Conrail i s going out 

t seeks trackag. r i g n t s m order to 

"•a-<e the connection 

•"'•̂  ----s 15 a oreex^ '--r.g Sl fuat ion, the 

•es^- - ̂  

-==-eo or connectivity, : think, are not 

- ̂ / seems to be a clear v i o l a t i o n 

t n a t 

- .3 ^ -.~ JZ. 

•V ^ o : 

;e^r — = -.= = • 

ce imposed bv the 

•3t_atec s.niccers 

3 ' - w — . 

t'wcs, cut —.• 

- ^ — o 

~ - 3 A • - t are re - . a in ing apcarent 1-

NEAL R. GROSS 
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want rcutes tc be kept cpen which dc net e x i s t -ecav 

-/••nere ne t r a f f i c i s moving today, but they think 

-..=.. ...--nt -i.<;e to go i n the fu t u r e . 

And, ycu know, soon we have to adac-

ourselves to the r a i l ma? as i t changes, and we can't 

5 move new t r a f f i c over routes chat we never had moved 

t r a f f i c on before. That i s one of the m.arginal costs 

or tn-s transacticn; that i n order tc divide Conrail 

. a r r i e r s , you naa to divide i t , and 

tnat meant that seme things which -were single i i n e 

— -. becam.e " c i n t 

12 --o 
^==-ue sett.ement addresses that. 

-nis c a r t i c u - a r -.vin-win transacticn vhich provides f c r 

en trackage r i g h t s , which 13 

rases, nas been c-— sec, anc t na t 

. ̂  — - ^ — -

t na t accut cever.3 t.ne p o i n t s I 

ic ene an3-w.2r t c a q-uesticn t h a t 

— . , _ n e _aeer iss'ues 'wnicn 

exce"""5 
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C L E V S L A S O 

C O L U M B U S 
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SESSVA 
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»»A«IS 
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C A B L E . A T T O R N E Y S W A S H I N G T O N 

F A C S I M I L E 2 0 2 - 7 3 7 . 2 8 3 2 

W R I T E R S D I R E C T N U M B E R 

(202) 879-3883 

June 5, 1998 

M A FACSIMILE 

Rjchard .A. Ailen, Esq. 
Zuckert, Scoun & Rasenbe.ger. L L P. 
888 Seventeemh Street. N.W. 
Suite 600 
Washington, D C 20006-3939 

Dennis G. Lyons, Esq 
.Arnold & Poner 
555 12th Street. N.W. 
Washington, D.C, 20004-1202 

Re STB Finance Docket No 3338S 

Gentlemen 

In discussing the reques: of our client Nationa! Lime and Stone Company (Nationa!) for 
conditions dunng the rebuttal phase 0'"the oral argument held iast evening, each of you separately 
stated that the Pnmary .Applicants, for their OV\T. commercial reaso.ns, .nad agreed to grant to each 
other operating or irackage nghts that would pennit continuing smgie-ime service for current 
movements ofthe Ohio stone producers .Although you suggested to the Board that this 
agreement had been communicated to our client, the oniy proposai of which N'ationai has been 
informed was an offer by Derek Smith, a CSXT .Assistant \'ice President tbr Markeung, that 
would have preserv-ed single-iine semce irom National's produaion taality at Bueyrus. Ohio 
< Srorei :o National's -Mts yard at Woosttr. Ohio 

V\ e 'jnderstand vour statements ias: evening to mean that the Pnmary .Applicants will 
-.ive -.ne -ecessar- arrangements to ass'-'e National continued smgie-iine service from National's 
rr:>cjc::on racuities located at Carey and a: Spore to ai! destinations (and customers) currently 
ser.ed by smgie-iine Conraii service These movements and the produas shipped by National 
.̂ ere identif.ed m National's protest and request for conditions nled m this proceeding on Oaober 
Z;. • A copy oftiie re:e'.a.-,: î 3j:e< o:":r.e protest is anached to this letter 

o: L: 

erstand vou' statements :o mea.i iha: 
?s:i:ne. Omo a:e nc: co'.ered, th^ ar:: 

e possible tiiture additional 
continue smgie-ime ser. ice to 
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Pvichard A. .Allen, Esq. 
Dennis G. Lyons, Esq. 
June 5, 1998 
Page 2 

current destinations (and customers) covers all products moved by National on Coni-ail today and 
that the proposed arrangement is not temporally limited. In other words, the Primary Applicants 
would continue to offer such single-line service until the holder ofthe trackage or operating rights 
that make such continuing service possible obtained permission to abandon sucl 'its. 

By copy ofthis letter, we are making National aware ofthe Primary Applicants' proposal. 
We believe this proposal, after all the details are understood and properly memorialized, might 
provide a reasonable basis for National to withdraw its request for conditions regarding single-line 
service In order to reach such a settlement it will be necessary that the Applicants first confinn 
the understandings described in this letter and that the panies agree upon other important details. 
This would, of course, include the rates for service and whether the Primary Applicants 
contemplate an exchange of operating nghts, as Mr. .Allen said, or trackage nghts, as Mr. Lyons 
said In addition we request that the Primary .Applicarts promptly advise the Board in writing that 
National had not been advised of the arrangements you described to the Board last evening during 
oral argument and that, consequentiy. National did not reject such arrang,jmems on the basis that 
the arrangemems did not contemplate single-line service to new destmations notwithstanding your 
representations to the contran,-

I urge lhat representatives ofthe Primary .Applicants immediately contact Chuck Hodgkiss 
at National (telepinone number 419-422-4341) to confinn our understanding of your proposai and 
:o runher explore a private resolution of National's concems regarding the loss of essential raii 
servce to its existing markets east of Crestline I note that the proposed anangements do not 
address National's concem for the continuing viability ofthe Wheeling and Lake Eene and it 
would be useiii! to discuss with Nationai what plans the Pnmary .Applicants have to address that 
Situation 

Sincerely, 

Clark Evans Downs 

cc Thomas W Palmer, Esq 
Chuck Hodgkiss 
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NORFOLK SOUTHERN CORPORATION AND 
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used by Natitjsal. Without t h i s remedy. National w i l l lose an 

important r a i l option serving i t s Carey f a c i i i t v . 

A. Ra i l Shipaents f r o n Carey, Ohio That W i l l Be Adversolv 
Affected by the Transaction. 

At Carey, N'ationai i s c u r r e n t l y served by Conrail, CSXT and 

wLE to various aar.kets. Carey i s one of two sources i n Ohio of 

d o l o n i t i c limestone, which i s desirable f o r i t s high nagnesiua 

and low s i l i c a and s u l f u r content. National's s i n g l e - l i n e 

shipments from Carey via Conrail east of Crestline, Ohio include 

the f o l l o w i n g : 

1. Shlpne.it of calcined doloisitlc limestone (I.e., 

_^Ilme; to Weirton Steel Cospa.ny at its Weirton, West 

V i r g i n i a . T.hese sales by .National to Weirton provided 

National revenues of 5554,005, S730.433 and $438,953 i n 

1595, 1955, and 1994, respectively. Weirton pays the 

r a i l f r e i g h t cost f o r these snipr.e.-.ts under contract 

viti-. Cc.nra11. 

2. Ship.'asnt or c r i e d c o l o - i z i c iLusstone t o PPG's 

*feadviiie fSroney P o i n t ) , Pennsyivania p i a n t . These 

sales by National t o PPG provided National revenues of 

3259,000, 3252. 935 and 3254,302 m 1955, 1995, and 

1994. respect ive . Naticnal pays tbe r a i l f r e i g h t cos

ter tnese snipments unbar ccntract vich Conrail and 

caib Ccnrail an average ef 514,ton f o r the three years 

153-^-1595. 

S.zs.p~sr.z cr c-rec c c _ c r i r i c l lj-esZcne t o Lesc-o's 

:-'arzzn'-; .-srry, c.tic clanr. Cnese sales by Narional t-» 
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Lesco provided National revenues of $374,000 and 

S24J,000 i n 1995 and 1995, respectively. Lesco pays th«i 

r a i l f r e i g h t cost f o r these shipaents under contract 

.. w i t h Conrail. 

National's s i n g l e - l i n e shipments from Carey v i a WLE east of 

!2restline, Ohio include the following: 

1. Shipment of crushed doiOi3itic i i n e s t o n e t o Medina 

Supply' Medina, Ohio. These sales by Nati,inal t o 

Medina Supply provided National revenues of $2,410,000, 

52,641,000 and $3,333,000 i n 1995, 1995, and 1994, 

respe crt ive l y . 

-.2. Shipnenz o f crushed d o l o a i t i c l i i a e s t o n e t o 

.Vationai's sales yards i n Canton, Ohio. These 

snipm.ents by .National prc/ided National revenues of 

52,75:",2^3 and 51,557,33: ir, 1955 and 1995, 

respecti'v'ely. 

3. S.bip.re.tt or crushed c'olomiric limesto.ne to 

Vstio.nai 's saies yards at Tus.<ey Valley in *iidvaJ.e, 

Chio, and m Cadiz Ohio. These shipments by National 

oegan i n June 1555 and A p r i l 1957, r e s o e c t i v e l y . 

1955,. Naticnal paid rail Jreicnt costs e: 53,3 3 3,000 to WLz. 

a-.e nas cedcetec 33.5:;. 33: fer s-C.t ccsts m 155". 

2. R a i l Shiocests from Bueyrus, Chio That W i l l 3e Adversely 
Affected by the Transaction. 

-At 3ucvru5, Nat_enal i5 currenti.- served cnlv bv Conrail. 

:3 . 3 m c l e - l i n e sh ionen t s f r e e Carev v i a C c n r a i l e a s t o f 

. o — •> o 
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l^-jJt S.':.ic.tent c f limestone tc .Veirton Steei C: oa,nv at 

r:rsr>."e_rtcn, -Vest V i r g i n i a plant. These sales by 

National t o Weirton provided Nalional revenues of 

577r 440, $521,393 and $373,617 i n 1995. 1995, and 

1994, r e s p e c t i v e l y . 

2. Ship-ment of limestone to :Vationai's saies yards at 

booster, C t i o . T.hese shipments by National v i a 50-car 

u n i t t r a i n s provided Nat:er.al revenues of $2,331,000 

and 31,559,997 i n 1996 and 1995, respectively, 

ional's estimates t h a t i t s annual f r e i g h t costs f o r nove:ments 

Weirton Steel frcm Eucyrus exceed 51,100,000. National's ' 

i g n t cssts r o r movements t o i t s sales yards i n Wooster were 

Na t i o r a l has budgeted 31,300,000 f o r such - , J i j J 17. a: 

costs 

The Transacticn - i l l M a t e r i a l l y i n j u r e Kational and i t s 
Customers m Their Business Unless Ccnditioaed t o Prevent 
Harm. 

-ne r.ai.road Contrcl .Application f i l e d by zSX and Norfolk, 

astine accet tne s u o s t i t u t i c . - e: sir.cle-lme ser".'ice f c r 

me service r"2 t o 1''; t n a t tne transaction w i l l apparently 

te many snippers, amply explains tne .kinds cf ousiness 

-es t n a t tme proposed transact-C" - i l l . i s i t ;ocr. National 

eusterers i f i t i s appre%'ed -iznc-it accrecriate 

"• .^Tait at r;- GasKir.s ?.z IZ : Jen-cins at 15. The 1 to — - — ^ -. o 

3 1 s _ 

ser-.'ica. 



ATTACHMENT C 



'̂̂  F.« 419 422 3«52 NATIONAL IAS CO iao«3,.o04 

JÛ i -05' 98IFR!! 14:14 CSX MINERALS TEL:904 366 5847 P 002 

I 
^ ^ ^ j ^ 1 SITTXKMENT AGREEMENT 

NORJOLK SOUTinnW CORPORATION (NS) ttd CSX CORPORATION (CS» on 
»>chalf of their T«il cnrlo subsidivitt, NORTOLK SOUTHERN RAILWAY COMPANY rtiS1t\ 

Traasporwion Bpwd (ST3) in FuaneeDo<teNo. SMM (Application) for ihe mhotixy to 
operate and control specified portioni of Coiwl. "w«iy m 

CSXTMdNS*rKofnBttbatheti«p«mMioB««ribi^ 
m nil instKJccs lend thwidvw w tfflctett joint lini TiUiwvie^ 

ou- u ^ ^ ^ itzapaa that CS3CT opente cenain Comail lines in western 
Oh»o that will serve none ongin points of MARTTN MARirTTA MATIRIALS. INC (Maxtin) 
NATIONAI, LIME AND STONE COMPANY Qiviaati) ud WYANDOTTE DOLOMITE. 
INC (Wy»done) wd NSR will gp«nuc ccrtm Conraa Unn in «astnn Ohio thtt wil] serve 
eortwn stone destinatien poinu to which these stone shippers have wcemly shipped. 

In hghi ofihe foregoing, CSXT and NSR ugree as foliows: 

1. NSR wm gram CSXT opetaooaldghBbeiwwnCTOdlne and Woeiter,©^^^ 
tha CSXT may provide the finctional equivalent of single-line sem'ce to 
National's aggregate txafCc between SpoTt and Wooner. Ohio. 

2. NSR wai giani CSXT opetadoMi tights hetwwn Oenline and AJKante, Ohio so 
that CSXT may provide the finciiohal equivalent of anglt-Unc sovice for 
Wyuidoiie'i aggregate xafFic between Carey and AlUance. Ohio, 

5. CSXT will grant NSR opeiatiQaal xighu benveen Toledo -nd WoodvUle, Ohio so 
ibai NSR may provide die fiaxdonal ê ivalent of single-line serviee fo Manii 
for agpegate trefflc benveen WoodviUe and T^nsburg, Ohio, aad between 
WoodviJle and Hilgo, Ohio. 

4, CSXT wiU have «Ulpnei»«auflwiiyfwiaxe$ and tiansp̂  
raU tnosponadon outlined in Ptagiaphs 1 and 2 above. NSR wia have the same 
pricing authoniy for thc rail nBspoitation owlined in Paragraph 5 above. 

5. Hie above-memSoned opoadag tighs and singlt-linc service wiU pertam to 
ahipmetttt to ewreot t«e«iver» «f stone shipments at the above-ieftitaced 
desiinations in unit trains or blodu of 40 or more can, aad will apply only to 
movements of aggngatc (STCC 1421965 and 142 IWO), and not to lime, 
ahipmwts. This anangement vnllremiin in place for five (5) ye»5. Renewal 
will be at the mutual discretion gf NSR and CSXT. 



'Ki lis 9H 16 03 F.KX 419 422 3952 

JUN,-OS 9«IFRn U:IS CSX MINERALS 
» u t * - u r « - 1 

NATIONAL IAS CO 

TEL;904 366 5147 

(2)004 004 

P. 003 
••Aoa » 

Tke partieakaelB aeknowledge (hat CSXT andNSR are pcofiosing the faraooinc 
fWMionaJ ef^valnt of tiagi«-line serviee and relakd op«c«Bg rights htcwM* 
given Ae IWBB and distances involvod. it appem » NSR and C3XT to be 
««inomical̂ ffuperior fcr CSXT and NSR lhan is joiat^swvieeL CSXT and 
NSR wiUniato an regtttateiy filhigs neeeiwy to in̂ ^ 
«oQn aa pi«*Bbla, so as ID beeome effccb've on the date on whJeb the divided 
•llocaikm of OomaiTs hnea for operation br NSR and CSXT ia eflteaed. 
Movemaao nat q^ttli^ for the abova ttaamwtt, swsh M Hma, or whie*̂  
aay other nana noc be aligible fiv sneh tteatment wfll tcmaiii eliglbk fbr 
handling uadvtbe twns of Paragraph ni£ ofthe NIU seidcmtnt with CSXT 
and NSR daaad as of December 12,1997. 

Noitrouc SOUTHERN KAILWAY 
COMPANY 

csx TRANSPORTATION, INC 

AeoepmdtWsi::̂  day of^^ls^j^^^ 1991 Ae«|aadi«sl^day o f , . ^ i £ X ^ 

In rtturn for the aboawefiaeKed aoiioM of NSR aad CIXT, Nalional agraea to 
ptonipvly rescind and wiAdtow iis mjoiBSi fot pcsBctive coodiiicvas. its support for eonditions 
propeaed by othm, and oĵ JBdtioa te tha Applicatkm tt the STB, wd ftnthet anwea to 
the proposed tranuction. '~ri~ 

NATIONAL UMt AND STONE COMPANY 

Accepted this day of _ .1991 

By: 



CERTIFICATF. OF SFRVirF 

I certify that I wiil cause today to be served a confomied copy ofthe foregoing letter of 

National Lime and Stone Company filed in Finance Docket No 33388, by first ciass mail, 

properly addressed with postage prepaid, or more expeditious manner of delivery, upon all 

persons required to be served as set forth in 49 C F R § 1180 (d), namely 

(i) The applicants, 

(ii) The Secretary of the United States Department of Transportation (Docket Clerk, 

Office of Chief Counsel, Federal Railroad Admiaistration, Room 5101, 400 7th Street, S.W.. 

Washington, D C. 20590), 

(iii) The Attomey General ofthe United States; 

(iv) Judge Jacob Leventhal, and 

(v) All parties of record in Finance Docket 33388 

Dated at Washington, D C , this Sth day of June, 1998. 

Kenneth B Driver 

WAGREOOl: 193324 1 WTD 
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99 EAST SHORE DRIVE • BAB'f LON, NV 11702 
PHONE; 516. 422. 2929 • FAX: 516. 661.2305 

May 28, 1998 

Vemon A. Williams, Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington. D.C. 20423 

Dear Secretary Williams: 

The purpose of this letter is to express mv continued strong support lor the joint acquisition of 
Conrail by CSX and Norfolk Southem. 

It is long overdue to ha\c the largest consuming area in the New York, United States, served bv 
more than one railrxwd. Finally. New York w ill have the benefit of stmng noith-sc^uth rail links 
allowing freight to move both to and from Upstate New York via a single rail line to ever>Avhere 
east of thc Mississippi. Southeastern states have had this benefit for many years, and now New 
York can finally see an end to this competitive disad\antage. 

The acquisition of Conrail will benefit shippers and receivers east of the Hudson River simply 
because that for the first lime since the formation ol' Conrail there w ill be a choice of carriers. I 
ha\e personally watched and listened to Conrail claim that thev wanted to provide intermodal 
serv ICC east erf" the Hudson in injunction w ith thc Long Island and New 'York Cross Harbor 
railroads. All it w as w as lip sen ico. When the topic ol' rates came up, all Conrail would offer to 
thc LIRR and NYCH were thc base rales in effect lo North Jersey. Not much of an offer w hen 
ncarl\ all the traffic in and out of North Jersey moved on reduced rates - SPQ's (Special 
Comm<xlily Quotes). Now \xAh the Noriolk'Soulhem and CSX are aggressiv ely looking at ways 
to exiend ihcir service to points east of the Hudson. 

The Ijencfits of this unique acquisition go far be>ond commercial considerations. Both CSX aixl 
the Norfdk Southem ha\ c outstanding safety records. Both earners also hav e su-ong 
commitments to protecting the enMronmeni - a position that will be carried over into all new 
operatiiMis once the jiMnl acquisition of Conrail is approved. 

In fact, single-line serv ice w ill make thc rail option even more attractive to shippers and receivers in 
New York. It is ncM hard to foresee in excess of 12 .lillion U^k miles diverted each year from 
New York highvi ays. This will pro\ ide safer roads, sa\ ings on fuel as well as air qualitv benefits. 
Also, there will bc an estimated $1.5 million in annual highway mamtenance savings for New 
York. Again, I stronglv urge thc Suriace Transportation Board lo approve the joint acquisition of 
Conrail with minimal conditions. 

Sincerely, 

Kenneth C. Gent/., President 

cc: Linda Morgan 
Gus Ow cn 



GB PAHERSON-SIEVENS, INC. 
400 SAWYER AVENUE P O BOX 117 

CONCHE-e SPECIALTIES t RESTORATION 
AQUATIC FACILITIES 
RAILROAD CONSTRUCTION 

Jur.e 2, 1998 

TONAWANDA. NEW YORK 14151-0117 

(716) 873-5300 
FAX (716) 873-4094 

Vernon A. Williams, Seaetary 
Surface Transportation Board 
1925 K Street. N.W. 
Was.iington, DC 20423 

Dear Secretary Will'ams: 

I am writing to you to expr; my strong support for the joint acquisition of Conrail and Norfolk Southern. 

From a pro-competitive sto. /Oint, the division of Conrail hetween hwo major railroads of roughly equal 
size and scope will mean more options and lower costs for New York shippers and consumers. For the 
first time in history, New York State will enjoy strong, direct north-south rail links, allowing Upstate 
companies and communities to ship and receive freight via a single rail line from everywhere east of the 
Mississippi, from Mi^ trea! in the north to Miami and New Orleans in the south. This has been a fact of 
business life in the southeastern states for many years and New York can finally look forward to the 
erasure of this compet'tive disadvantage, 

I have watched Conrail's indifference drive many of my smaller rail clients to trucking o\ er the last 
twenty years I have found even my larger clients who get unit trains are dropping rail freight and going 
to boats and trucks, I look forward to the aggressive marketing and desire on the part of CSX and 
Norfolk Southern to solicit all rail freight a wonderful diversion from the past. I can't see this acquisition 
to be anything but a blessing. 

The benefits ot this unique rail acquisition go beyond commercial considerations. From a safety 
perspective, CSX Transportation and Norfolk Southern have extraordinary track records and both CSX 
and Norfolk Southern have a strong commitment to environmental excellence, a commitment which will 
be carried over into al! new operations once the joint acquisition of Conrail is approved In fact, as single 
line service makes the rail option more attractive to New York shippers, we may see as many as 12.6 
million truck miles diverted annually from New York highways This will mean added road safety , fuel 
savings and air quality benefits as well, not to mention an estimated 1.5 million in highway maintenance 
savings annually for the state. 

I urge the Surface Transportation Board to approve the joint acquisition of Contrail with minimal 
conditions. 

Sincerely, 
Patterson-Stevens, Inc. 

R Charles Pa'aerson 
President 



TITAN DISTRIBUTION SERVICE, INC. 

May 28, 1998 

Mr Vernon A. Williams, Secretary 
Surface Transportation Board 
1925 K Street N W 
Washington DC 20423 

Dear Secretarv Williams: 

I am writing to you to express my strong support for the joint acquisition of Conrail by CSX and Norfolk 
Southem. 

This will t)e a great transection for the State of Ohio. It wil! mean more options and lower costs for Ohio 
shippers and consumers The acquisition will result in an extension of single line service into new 
markets so that Ohio shippers and receivers will be able to benefit from the numerous efficiencies 
including the elimination of unnecessary interchanges and delays on route, shortei trip distances, faster 
delivenes and quicker interchanges with other railroads. 

Titan Distribution Service, Inc. is a public warehouse and local trucking company. We look forward to 
the acquisition and anticipate the increased business it will bring to Ohio By opening up new martceting 
areas and opportunities 

There are also other benefits of this unique rai! acquisition that go t>eyond commercial considerations. 
From a safety viewpoint. CSX Transportation and Norfolk Southem have extraordinary track records. 
CSX and Norfolk Southem also have a strong commitment to environmental excellence which will be 
earned over into the new operations once the joint acqu'sition of Conrail is approved. 

The single line services the rail option mere attractive to amy businesses The merger will also devert 
miliions of truck miles from Ohio roads f'.ereby increasing road safety, fuel savings and air quality. 

i urge ihe Su.rfcco Transportation Board to approve the joint acquisition of Conrail with minimal 
conditions. 

Sincerely, 

Bob Martin 
Warehouse Opeiations Manager 

cc Linda Morgan 
Gus Owen 

IDS 
4663 Dues Drive Cincinnati, Ohio 45246 

LTL TRUCKLOAD DEDICATED CONTRACT WAREHOUSINC 

Phone: 513-874-3511 
Fa<: 513-874-7367 

513^0-3334 
513-860-2016 

513-360-9722 
513-860-9726 
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TRANSCO RAILWAY PRODUCTS INC. 
P.O. Eos 271 

8-20 Hnpley Avenue 
Bueyrus. Ohio 44820-0271. 419-562-1031 

Facsimile No. 419-562-3684 "ree, 
Celebrating our 62nd Year (1936-1998) a i % 

I. A. THOMl^N V yK ^^B 
P R E S I D E N T * CEO 

June 2. 1998 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D. c. 20423 

Dear Secretary WiUiams: 

I am writing to you to express my strong support for the joint acquisition of 
Consolidated Rail Corporation by CSX Transportation and Norfolk Southern 
Corporation. 

This is a great transaction for the State of Ohio. It will mean more options 
and lower costs for Ohio shippers and consumers. The resulting extension of single-
l ine service into new markets means that Ohio shippers and receivers will be able 
to take advantage of numerous efficiencies including the eUmination of unnecessary 
interchanges and delays on route, shorter trip distances, faster ^.ransit times and 
expedited interchanges with other railroads. 

But the benefits of this unique rail acquisition go beyond commercial 
considerations. From a safety viewpoint, CSX and Norfolk Southem have 
extraordinary tiack records. Both CSX and Norfolk Southem have a strong 
commitment to environmental excellence, a commitment which wall be carried over 
in to all new operations once the joint acquisition of Conrail is approved. 

In fact, as single hne service makes the raU option more attractive to Ohio 
shippers, we may see as many as 97.6 miUion track miles diverted annually from 
Ohio's highways. This vs'iU mean added road safety, fuel savings and air quahty 
benefits as well, not to mention an estimated $11.7 miUion in highway maintenance 
savings annually for the state. 

A CORPORATION OF THE TR.\NSCO GROUP 



TRANSCO RAILWAY PRODUCTS INC. 

Veraon A. WiUiams 
June 2, 1998 
Page 2 

I urge the Surface Transportation Board to approve the joint acquisition of 
Conrail with minimal conditions. 

Sincerely, 

I. A. Thompson 
Writer's Extension - 201 

lAT/jcr 

cc: Linda Morgan, Surface Transportation Board 
Gus Owen, Surface Transportation Board 
Vicki May, TRAC 

A CORPORATION OF THE TRANSCO GROUP 
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T B O M A S M . A t ' C H I N C t X W S , J m 

1 - J t O C . F * » A I » C V 

J O B N D f l E r F ! « K K 

K K I T - B G . O ' B R I E N 

B w v o i c R K A . JH. 
I T K O I A N O 

R O B K K T A . V U U U S B 

L A W O m c K a 

R E A , CROSS & A U C H I N C I X ^ S S 
S U I T E 570 

1707 L S T R E E T . N.W. 

WASHINGTON. D C 20036 

(2021 785-3700 
^ ! ' T 5 ' ' f ^ RicaMllJ : . I202) 659-4934 

Office of the S*cr«ity^ 

DoHAUi K. Caom ilM3-19Mti 

JUN-8 1998 
Part of ^ 

Public Rtcord 
June 5, 1998 

V i a Facs imi l e and Hand D e l i v e r y 

M r . Vernon A. W i l l i a m s 
S e c r e t a r y 
S u r f a c e Transpor t : a t i on Board 
1 9 2 5 K S t r ee t , NW 
W a s h i n g t o n , DC 20423 

RECEIVED 
JUN 5 1998 

MtIL 
M*N«GFMFNT 

STB 

Re: Finance Docket Nc. 33 388, CSX Corporation and 
CSX Transportation, Inc., Norfolk Southern 
Corporation and Norfolk Southern Railway 
Coiiipany--Control and Operating Leases,/ 
Agreements--Conrail, Inc. and 
Consolid?ted Rail Corporation 

Dear Mr. Williams: 

Near the end of the o r a l argument i n t h i s proceeding 
l a s t evening, Richard Allen, counsel f o r Norfolk Southern 
Corporation ("NS"), indicated to the Board f o r the f i r s t time 
t^hat NS "would not object" to Wheeling & Lake Erie Railway 
Company ("W&LE") obtaining trackage r i g h t s over NS t o Toledo, OH. 

While NS' las t minute concession i s c l e a r l y h e l p f u l , 
W&LE does not want there to be any misunderstanding wit h respect 
t o the effect of that concessicn. Trackage r i g h t s to Toledo 
i n c l u d i n g connection with the r a i l r o a d s there w i l l n^t i n and of 
i t s e l f generate s u f f i c i e n t t r a f f i c revenue to W&LE to prevent a 
W&LE bankruptcy and loss of essential service i f the merger i s 
approved. As W&LE explained m i t s evidence and i n i t s b r i e f , 
a d d i t i o n a l conditions must also be imposed i f W&LE i s t o remain a 
v i a b l e c a r r i e r . For one thing, the Huron Dock Lease w i l l expire 
i n September and could bring s i g n i f i c a n t and immediate loss of 
s t e e l revenue. 

The Applicants have made no commur-ication cf settlement 
as of today. 

We apologize for the r\ish nature of t h i s response, but 
t h e last minute nature of NS' announcement precludes us from 
responding i n any other way. We simply do not want the Board to 
px-Qceed on a fa l s e assumption. 



Mr. Vemon A. 
June 5, 3 998 
Page Two 

Williams 

Twenty-five copies of t h i s l e t t e r are enclosed f o r 
f i l i n g at the Board. I c e r t i f y that copies of t h i s l e t t e r have 
been served by facsimile on counsel f o r the Primary Applicants 
and by f i r s t class mail, postage prepaid, on a l l other designated 
pa r t i e s of record i n t h i s proceeding. 

Counsel f o r Wheeling & Lake 
Erie Railway Company 

Enclosures 
cc: Hon. Linda J. Morgan (via facsimile) 

Hon. Gus A. Owen (via facsimile) 
Mr. David M. Konschnik (via facsimile) 
Dennis G. Lyons, Esq. (via facsimile) 
Richard A. Allen, Esq. (via facsimile) 
Parties of Record 
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STATt OF, X)RIDA 

L A W T O N O n L E S 
CXDVERIMOR 

THE CAP'TOL 
TALLAHASSEE. FLORIDA 32399-0001 

June 1.1998 

Honorable Vemon A. \Afllliams 
Se..,etary, Surface Transportation Board 
1201 Connecticut Avenue, N.W. 
Washington, D C. 20423 

Oear Mr Williams. 

Last year, I urged ttie Surface Transportation Board to expedite approval of tfie sale of Conrail to 
Norfolk Soutfiem and CSX. Now a year fias gone by; a year of study and deliberation. In tfiat 
time, you have heard from hundreds of shippers - a substantial portion from Flonda - who have 
told you that they need approval of this transaction for the growth of their businesses, for the good 
of their empicyees. and for the enhancenient of our state's economy 

Now, at last, we stand at the eve of tti«s historic vote. The benefits of this transaction should be 
clear to ail I urge the Board to move quickly to approve this transaction so that the companies 
can move fonward to implement their respective operating plans 

Tens of thousands of Hlonda businesses depend on the movement of goods by rail Our shippers 
have long been ready to see reductions in transit time and increased efficiency in rail operations 
for Florida businesses 

Once approved, this sale will, for the first time, ailow u id creat on of a rail systen< that will link 
vitally important Florida markets to the Northeast over fast, dirtct, single-line service. It will 
combine the t)enefits of a more efficient system with meaningful competition througf.out the East. 
In public policy you rarely find more of a "win-win" than that The benefits of this transaction are 
numerous and far-reaching. They warrant the Board's unqualified and enthusiastic endorsement 
The r«isult will be an Eastern rail transportation network that will be better positioned to meet the 
challenges and demanas of the 21"' ceniuiy. 

Thank you for the opportunity to reiterate my support of this transaction. 

With kind reoards, I am 

Sincerely 

LAW! ON CHILES 

LC/loh 





fi) 

June 2, 1998 

Vemon .\ Williams 
Secretar) 
Surface Transportation Board 
1 925 K Street N W 
"̂  Vashington, D C 20423 

Dear Secretar*' Williams 

Tfi is letter is wTitteii to express my strong support for the joint acquisition of Conrb J by CSX and Norfolk 
Southem 

I feel this will be a very beneficial trtiiisaction for the state of Ohio It should provide Ohio's shippers and 
consumers with uicreased options and reduced costs This extension of suigle line . nice uito new niarketf 
should allow Ohio sinppers and receivers to take advantage of vanous benefits such as: decreased en-transit 
tinie as a result of fewer mterchange dismptions and less cu-cuitous routuigs, which will also result m 
faster transit tm.es We {jersoiially. are hamĵ ered with nimieroiis mterchange problems and even 
e.xpenence ime.xplauiable delays here m Cmcmnati, just tr\ uig to get our mconmig cars mterchanged from 
Conrail mterchanged to oiii' delivering camer. 

The benefits ofthis rail acquisiUon extend beyond mere commercial considerations Both CSX 
Tran-sporlation and Norfolk Southem have exemplary safety records and a commitment to envuronmental 
excellence winch. I m sure, w l l he. earned over mto the new operation, once the jomt acquisition of 
Coru'ail IS approved 

As single line seivice makes rail a n;uch more attractive option for * "hio shippers, we could see many tmcks 
diverted annually from Ohio's hlghv̂ ays I diive frequently from Cmcinnati to Columbus and Cleveland 
and the fewer of those huge vehicies clogguig the passmg lane at 5i) or 55 miles an hour on 1-71, die better, 
I say Fewer tmcks nmnmg on our Ohio highway's wiil also reduce the number of my t ix dollars necessar>' 
to keep those hitdiw.iy.s m good operatuig condition 

i Luge the Siuface Transportation Boaid to approve the jomt acquisition of Conrail wath mmunum 
conilii K tis 

K I I K I regaids. 

1 director I'lu-chasuig 

AluLhen, tr-r I One Landy Lane I Reading, OH 45215* Tel. 5U-733-85I9* Fax 513-733-3123 • httpl/www.aluchem com/ 
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API B a s c o 

Phil Shady 
TratTic Manager 
API Basco 
2777 Walden Ave 
BufTalo, NY 14225 

Dear Secretary VVilliams, 

June 1, 1998 

1 am writing to you to express my strong support for the joint acquisition of Conrail by 
CSX and Norfolk Southem 

From a pro-competitive standpoint, the div ision of Conrail between two major raiiroads 
o f roughly equal size and scope will mean more options md lower costs for New York 
shippers and consumers For the first time in history. New York State will enjoy strong, 
direct north-south rail links, allowing I pstate companies and communities to ship and 
receive fi^ei jht via a single rail li.ie from everywhere east of the Mississippi, from 
Montreal in the North to Miami and New Orleans in the South. This has been a fact of 
t̂usiness life in the southeastem states for many years, and New York can finally look 

forward to the erasure of this competitive disadvantage 

API Basco, lnc manufactures Heat Exchangers vvith shipping weights of 50 to 150 
thousand pounds Rail ser\ ice is crucial to our business In fact, a singie line service 
makes the rail option more attractive to all of us in Western New York 

The benefits of this acquisition go beyond commercial consideration It is my 
understanding that CSX and Norfolk Southem have an excellent safety record and a 
strong commitment to environmental issues, something we need and expect from all 
business 

Diversion of overweight and over dimension loads from highway to rail is also in the 
State taxpayer's best interest It reduces highway congestion and in tum reduces highway 
maintenance cost 

These are the reasons for my support. 

1 urge the Surtace Transportation Board to approve tlie joint acquisition of Conrai! with 
minimal conditions 

A P I Basco inc 
2 7 7 7 Walden Avenue, Buffalo. New York 14225 
(716 ) 684-6700 • Fax (716) 684-2129 





C I H A N i B t R c y COMMERCE 

C O R T L I N D 
C o u NTY ^ 34 Tompkins Street • Cortland, \ew York 13045 • (607) 756-2814 

J u n e 1, 1998 

M r . Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington.DC 20423 (^S*'^ 

D e a r Secretary Williams, 

T h e Cortland County Chamber of Commerce representing over 400 businesses in Cortland 
Coun ty expresses our strong suppoit for the joint acquisition of Conrail by CSX and Norfolk 
Sou them. 

F r o m a pro-competitive standpoint, the division of Conrail between two major railroads of 
rough ly equal size and scope will mean more options and lower costs for New York shipoers 
a n d consumers. For the first time in history, New York btate will enjoy sirong, direct nortli-south 
ra i l links, allowing Upstate companies and communities to ship and receive freight via a single 
ra i l line from everywhere east of the Mississippi, from Montreal in the North to Miami and New 
Or leans in the South. This has been a fact of business life in the southem states for many 
yea rs , and New York can finally look forward to the erasure of this competitive disadvantage. 

Cor t land County has several companies in the lumber, manne and plastics business that rely on 
t h e railroad for transportation. But the benefits of this unique acquisition go beyond commercial 
considerations. From a safety perspective, CSX Transportation and Norfolk Southem have 
extraordinary track records. And both CSX and Norfolk Southern have a strong commitment to 
environmental excbllence - a commitment that will be cameo over into all new operation once 
t h e joint acquisition of Conrail is ap|-»roved 

In fact, as single line service makes the rail option more attractive to New York shippers, we 
m a y see as many as 12.6 million truck miles diverted annually from New York highways. This 
wi l l mean added road safety, fuel savings, and air quality benefits as well Not to mention an 
estimated $15 million in highway maintenance savings annually forthe state. 

W e urge the Surface Transportation Board to approve the joint acquisition of Conrail with 
min imal conditions. 

T t ^ ' ^ ^ H ^ R e r 
Executive Director 
Cort land County Chamber of Commerce 

C c : Linda Moigan 
G u s Owen 

\ l . :tl>i-r ,,t Hn - ( h,ir-,lxir (•( ( iinirii'H i- ttl thie U.S., 
Ihc Ht.'s/fK'^s ( Duni il ot \i't\ )nrk S'..te, 

.111(1 thf \.iti(}n,il Htifter Hu^tnt.s. Hureau 
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T O M W H I STON 
Mayor 

OFFICE OF THE MAYOR 
72 West High Street 

MowiteiiMiOliio 43338 
41S 946-3S26 

Fax: 419-946-8111 
Mour\t Gilead A Good Place To Live 

May 

BETTY WILLIAMS 
Clerk-Treasurer 

V e r n o n A. W i l l i a m s 
S e c r e t a r y of S u r f a c e T r a n s p o r t a t i o n Board 
1 92 5 K S t ree t , N . W , ^ 
W a s h i n g t o n , D.C. 20423 

D e a r Secretary W i l l i a m s , 

I am w r i t i n g t o you to express my s t r o n g suppo 
a c q u i s i t i o n of C o n r a i l by CSX and N o r f o l k Southern. 

e j o i n t 

This i s a g r e a t t r a n s a c t i o n f o r t h e s t a t e of Oh io . . I t w i l l 
m e a n more o p t i o n s and lower cos ts f o r Ohio sh ippers and r e c e i v e r s 
w i l l be able t o ta.ke advancage o f numerous e f f i c i e n c i e s , i n c l u d i n g : 
t h e e l i m i n a t i o n o f unnecessary i n t e r c h a n g e s w i t h o t h e r r a i l r o a d s . 

Mt. G i l e a d l o o k s forward t o c o u n c i l development t h a t w i l l 
o c c u r i n our a rea w i t h the merger. 

But the b e n e f i t s of t h i s un ique r a i l a c q u i s i t i o n go beyound 
commerc ia l c o n s i d e r a t i o n s . From a s a f e t y v i e w p o i n t , CSX 
T r a n s p o r t a t i o n and N o r f o l k Sou thern have e x t r a o r d i n a r y t r a c k 
r e c o r d s . And b o t h CSX and N o r f o l k Southern have a s t r o n g 
commitment t o env io ronmenta l e x c e l l e n c e - a commitment w h i c h w i l l be 
c a r r i e d over i n t o a l l new ope ra t i ons once the j o i n t a c q t i i s i t i o n o f 
C o n r a i l i s a p p r o v e d . 

I n f a c t , as s i n g l e l i n e s e r v i c e makes the r a i l o p t i o n more 
a t z t r a c t i v e t o O h i o shippers , we may see as many as 97.6 m i l l i o n 
t r u c k miles d i v e r t e d annual ly on O h i o ' s highways. T h i s w i l l mean 
acided road s a f e t y , f u e l savings and a i r q u a l i t y b e n e f i t s as w e i 1 . 
N o t to mention an e' i:imated $11.7 m i i l i o n i n highway maintenance 
s a v i n g s a n n u a l l y f o r the s t a t e . 

I urge t he S u r f a c e T r a n s p o r t a t i o n Board t o approve t h e j o i n t 
a c q u i s i t i o n o f C o n r a i l w i t h min imal c o n d i t i o n s . 

Tom Whiston 
M a y o r 

T W / j l 
c c : Linda Morgan 

Gus Ov;en 
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TRI SIATE TRANSPORTATIO'N CATPAIGM 

M 0 k I I I z I tl g t h f R e g i o n 

TheCanrillAcailsnitn 

The Tri-State Transportation Campaign represents a coalition of 13 transit, environmental, and 
planning groups, and their tens of thousands of members. Tri-State seeks to improve freight 
movement efficiency by advocating for more shipping options for firms located in the heavily 
truck-dependent New York City metropolitan region. 

TTie most serious shortcoming of the proposed Conrail acquisition plan is that the preservation of 
one-carrier service will create a compelitive imbalance between downstate New York and northem 
New Jersey. Tri-State has proposed a series of conditions that would correct this imbalance 
through the restoration of efficient cross-harbor car float service and the establishmt-nt of trackage 
rights for Norfolk Southem east of the Hudson River. Twenty-four members of Congress have 
petitioned the Surface Transponation Board to require similar conditions, and their request has 
been endorsed by both the State of New York and the City of New York. 

Our request for conditions is not a matter of trying to gain for New Yoric benefits that other regions 
stand to receive under the proposal. Rather, it is a recognition that unless balanced competition is 
established for the entire New York - New Jersey region, the price that downstate New York has 
paid during several decades of i-ail monopoly will only grow higher. 

There are numerous compelling reasons why downstate New York needs—and can support-
increased rail freight service. The area in question is home to 12.5 million pveople and a freight 
market of at least 140 million tons a ŷ ar. Only 3% of this freight moves by rail, far below the 
average for other cities across the counUy. The highway congestion caused by this overreliance on 
trucks has driven up shipping costs and encouraged businesses to relocate. Air quality has suffered 
to the point that the region i ? now a severe-II non-attairunent area for ozone, and is about to fall out 
of compliance for particulate matter as well. Asthma rates are among the highest in the nation. 

Meanwhile, a huge freight market lies waiting. Mercer Management conducted a study for the City 
of New York in 1997 in which u identified 97 million tons of cargo that can be diverted from 
highway to rail. The same study found that a renovated car float service would carry up to 10 
million of tons of cargo a year and prevent as many as 550,000 truck trips. Public agencies are 
serious about making rail freight investments. The City of New York is conducting a major 
investment study geared toward getting divertible freight off the highways and $14 million has 
been set aside in the ISTEA authonzation for car float enhancements. 

Tbe costs of not correcting the competitive imbalance the acquisition will cause in the region are 
staggering. The EIS for the current proposal found that an additional 1,800 trucks a day will serve 
distribution facilities in northem New Jersey as a result of increased intermodal activity by the 
shared assets operator. Without question the majority of these truck trips will be made on New 
York highways, exacerbating existing conditions. 
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Requiring two-carrier service on both sides of the Hudson is thc only way to ensure balanced 
competition and avoid the harmful impacts tbe cun'ent proposal would cause. The Board has the 
authority to impose tbe conditions tbat Tri-State has requested, and we encourage you to take 
advantage ofthe opportunity to do so. If the Board is disinclined to require two-carrier service, we 
request that it take measures to ensure that truck traffic on Hudson River crossings does not 
increase. At a nunimum, the railroads should be required to file annually for a five-year oversight 
period a truck impaci report. Should there be a significant growth in truck traflic at the crossings, 
such growth should sen ? as grounds to reconsider the terms of the acquisition agreement and alter 
it as needed. 
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Rail Service in Northeastern Ohio Today 
W&LE, C5 i , NS and CK (with trackage rights to Carey) 



Rail Service to Carey and Spore, OH Today 
W&LE, CSXT, NS and CR (with trackage rights to Carey) 

Bellevue, OH 

Greenwich, OH 

Carey, OH 

CR acces via' 
trackage rigtits 
over CSXT 

Spore, Of 

Bueyrus, OH 

Wooster and 
Eastern Markets 

UA^er 
Sandusky, OH Crestline, OH 



Rail Service to Carey and Spore, OH Post-Transaction 
W&LE, ' new" CSXT, and "new" NS (with no trackage rights to Carev) 

Kex 
NS 
CSXT 
W&LE 
CSXT -vith NS 
trackage rights 
NS with CSXT 
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T 
(ASHT-16) 

Text Ui Oral Argument presented on Wednesday, June 3, 1998, on behalf of ASHTA Chemicals Inc. 

WHY IMPOSE CONDITIONS? 

Consistent with the Ohio Attomey General's Office (OAG), the Ohio Rail Development 

Commission (ORDC), and the Public Utilities Commission of Ohio (PUCO), ASHTA has asked 

this Board to impose conditions on ths proposed acquisition that would best serve the public interest. 

Specifically, a reciprocal switching or other competitive access artangement between N S and CSX 

in .Ashtabula. Ohio will reduce the number of times hazardous cargo is shipped to and from 

Ashtabula and Buffalo and in and about the Ashtabula area. Reciprocal switching or other 

competitive access remedy will reduce the volume of hazardous materials (hazmat) transported back 

and forth from Cle\ e!and to Ashtabula to Buffalo. Ultimately, these conditions will benefit the 

public by promoting rail efficiency as well as environmenta] health and safety in Ashtabula, Ohio. 

ENVIRONMENTAL IMPACT 

In its Final Environmental Impact Statement, the SEA has recognized that there are increases 

in hazmat tiai>sport (inclusive of ASHTA carloads) on the CSX Cleveland to Ashtabula (C-060) and 

Ashtabula t j Buffalo rail segments (C-690), although it opines that this 10% increase on CSX lines 

does not warrant mitigation. The SEA also acknowledges that the transaction will produce the 

greatest increases in hazmat traffic on the NS rai! segments from Ashtabula to Buffalo rail segment 

(NS-070)- a 225% increase. This Board must look at the total impact lo the Ashtabula community, 

we have a 235% increase in hazardous materials traffic impacting the Ashtabula area. We do not 

agree that CSX rail line segmenls do not warrant key route mitigation. The approach taken and 

suggested to the Board by the SEA is unduly narrow, and the potential safety risks associated with 

increased hazmat transport are not adequately addressed. The SEA concedes that it did not analyze 
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the effects of a reciprocal switching agreement in addressing the effects of hazmat transport in the 

Ashtabula area . This Board should conduci such an anaiysis before reaching a decision on this issue. 

The Board must not segregate the impacls. Rather, the Board must look al the lolal environmental 

impaci on the Ashtabula community, the lolal volume of hazmat iraffic routed ihrough the Ashtabula 

area by all rail line segments, whether NS or CSX generaled, where there is the potential for 

increased hazmat accidenis. When NS and CSX rail line segments are \ iewed together and the total 

sum ofthe envirormiental impacts on the .Ashtabula communily is assessed, il is clear lhat public 

heallh and safety require aclion by this Board. 

ASii f A 's concems about the heallh and safely problems posed by the circuitous routing of 

its chemical products are well-founded. ASHTA previously expressed ils concems lo Conrail lhat 

chemical products wiih southem and wesiem destinations were urmecesFarily being shipped lo 

Buffalo; lhat this tnp should be eliminaled for economic and safely reasons. 

ELIMINATE CIRCUITOUS ROUTING/INEFFICIENT TRAFFIC 

This Board must impose reciprocal switching or other competitive access remedy on the 

Applicants because condiiions overall will reduce inefficient transport of chemical products in the 

Ashlabuia area. As il currently stands and as is proposed by the Applicants, hazardous chemical 

malenals are being routed in a circuitous manner. Although the Applicants claim lhal no one 

seriously disputes the transportahon efficiencies resulting from the iransaction, ASHT.A does dispute 

the efficiency argument as it relates lo Ashtabula, Ohio. Product ASHTA ships to southem or 

westem destinations is routed up to Buffalo, New York then back ihrough Ashtabula lo southem and 

wesiem destinations. Given the additional rail iraffic expected in the Ashtabula area, this Board is 

justified in imposing reciprocal switching or other access arrangement. Imposilion ofa reciprocal 

114:diw/-85-58 Di 
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swiiching arrangemeni al the West Yard in Ashtabula, Ohio will allow ASHTA to route directly 

MORE THAN 1/3 of the H.\ZARDOUS MATFRTAl PRODUCT it ships ANNUALLY out of 

Ashlabuia. Public safety requires thai ha.̂ jnat traffic on the rail lines in the Ashtabula area be 

reduced. Under the siandards set forth in the UP̂ SP, Burlington Northem'Santa Fe and oilier cases, 

environmental effects are properly considered by this Board as a part of the public interest 

determination. Public interest considerations in Ashtabula, Ohio substantially outweigh any claimed 

benefit ofthe proposed transaction in this conimunily. 

A sw itching arrangement in this case is practical and feasible. Imposilion of such a condiiion 

would not burden the Applicants nor this transaction. Switching facilities already exist al the West 

Yard and at the rail interconnect southeast of the West Yard (near Gary and Fitch Streets) in 

Ashtabula (me map provided for your refeience illustrates both of these localions). \SHTA would 

agree to pay a reasonable switching fee for access given. Use of these existing switche? would 

promote safety, reduce congestion and raii iraffic in Ashtabula and would allow for chemical 

products to be routed in a more direci mannei. 

Because the switching arrangement would reduce travel time and the volume of hazardous 

materials on the Ashtabula lo Buffalo and Ashtabula to Cleveland rail lines, there will be a 

conesponding reduchon in risk of harm to the public and the national policy of promoting safe rail 

transportalion in this area is furthered. Since switching faciluies aheady exist in the area, reciprocal 

switching is nanowly tailored, operationally feasible and meets the statutory standards for the 

imposilion of conditions. There is simply no reason for this Board nol lo act to protect the Ashlab -la 

community from the risk of harm posed by hazmat transport. 

114;diw,-85-58 Dl 
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ANTI-COMPETITIVE HARM/ECONOMIC DISADVANTAGE 

ASHTA has also provided this Board with an analysis ofthe compelitive harm it, too, will 

suffer as a result of the proposed transaction, if this relief is not granted. There are cumiiative 

hannfiil effects tlowing from the .Applicants' proposal. ASHTA will suffer an obvious economic 

hardship in instances where rerouting of single line (Conrail) movements to two-line or multiple 

movemenis occurs. Th; proposed transacuon will eliminate many direci routes and creaie the need 

for mu Ui line (two or more) movements of ASHTA's chemical product. Because many of .ASHTA's 

cuslomers will be receiving product from a different carrier (post transaction), a significant portion 

of ASHTA's business will change lo double or multi line movements. It is likely that no direct one 

Ihrough rale will be available; hence addilional transportation costs lo ASHTA. 

This change in product line movement will resuU in increased freight costs and a potentia! 

loss of customers in areas where iransaction cosis can nol be absorbed. Also, ASHTA anticipates 

that it will incur enormous costs correcting logishcal inefficiencies that will impede its ability to 

compele in the chemical industry. These are valid compeiiuve considerations, and the STB must 

look al more than whether or not ASHTA loses rail altematives previously available to it. The Board 

must examine the variety of ways in which competitive harra/economic disadvantage is caused by 

the iransaction. 

PROTECT THE PUBLIC INTERESTTROMOTE HEALTH AND SAFETY 

The Board does not err in imposing a condition on the applicants that would require 

reciprocal switching or other access at the West Yard or at the Gary & Filch Su-eet rail mterconrcct, 

given the need lo redress the harm lo ASHTA and to ftirther the public interest in the Ashtabula area. 

114:diw/-85^5»Di 



The reciprocal switching remedy is a remedy based on simple logistical ".gument. 

The public will benefit if access is mandated so that chemical produci is routed directly to 

its final deshnahon. By imposing an access or switching requirement in Ashtabula, this Board acts 

to protect and promote public safety. Conditions will allow ASHTA product with southem and 

westem destinatioi-̂ s to be routed more directly and will reduce the potential for hazmat accidents 

in Ashtabula. 

CONCLUSION 

Statutory standards require that the rransaction be consistent with the public interest. 

Competitive, logistical, efficier.cy, and environmental considerations all require this Board to 

condition the transaction on reciprocal switching or access al the West Yard or al the Gary and Filch 

Street rail interconnect in Ashtabula, Ohio. Comm.on sense also dictates this result. 
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MEMORANDUM OF AGREEMENT 

This Memorandum of Agreement is entered into this 2nd day of June, 1998 by 

and beiween the Cities of Bay Village, Ohio, Rocky River, Ohio, and Lakewt, yi , Ohio 

(hereafter collectively "BRL") and Norfolk Southem Corporation. 

WHEREAS, Norfolk Southem Corporation and Norfolk Southem Railway 

Company (collectively, "NS") is an Applicant in the railroad control application currently 

pending before uie United States Surface Transportation Board (the "STB") under 

Finance Docket No. 33388 (the 'Conrail Application"), in which NS and CSX 

Corporation and CSX Transportation, Inc. (collectively, "CSX") are seeking authority to 

jointly acquire Conrail. Inc. and Consolidated R?il Corporation (collectively, "Conrail") 

and to thereatter separately operaie parts of the rail lines, facilities and other assets of 

Conrail; and 

WHEREAS. NS submitted to the STB an Operaiing Plan and Environmental 

Report as part of the Conrail App!" ition. which submissions describe certain changes in 

rail traffic and operations that are projected to result from the Conrail Transaction (the 

"Transaction"); and 

WHEREAS, the changes in rail tralTic and operations projected to result from the 

Transaction include changes on the NS' Nickel Plate rail line, whic h runs through BRL; 

and 

WHEREAS, the Cities ô Bay Village. Ohio, Rocky River. Ohio, and Lakewood. 

Ohio (hereafter collectively "BRL ) have participated as parties in the proceedings al the 

STB regarding the Conrai.' .Application and have in filings and comments submitted to 

the STB requesied that the STB order NS to revise certain lerms of the Transaction 

1 



agreements and/or revise its Operating Plan to avoid what the BRL have described as 

significant adverse environmental impacts of the Transaction upon BRL and their 

residents, or altematively, that the STB condition any approval of the Conraii Application 

on the imposition of various conditions designed to mitigate such impacts; and 

WHEREAS, the STB's Section of Environmental Analysis ("SEA") issued a 

Draft Environmental Impact Statement ("DEIS") with respect to the Conrai) Application 

in December 1997 which, among other things, characterized the westem suburbs of 

Cleveland. Ohio, which area includes BRL, as a community with "u'.ique 

circumstances," and directed NS to consult with govemment agencies, elecied officials 

and interested parties in BRL regrrding certain projected train traffic increases on the 

Nickel Plate line through BRL post-Transachon; and 

WHEREAS, NS and BRL have engaged in such consultations with the goal of 

reaching agreement on miligation measures to amelv,..iate the environmental imp icts in 

BRL of the projecied changes in rail iraffic and operations on rail lines and facilities to be 

operated by NS post-Transaction resulting from the 1 ransaction; and 

WHEREAS, NS and BRL have reached agreement on such mitigation measures 

and have made certain commitments to each other as described hereinafter, including but 

not limiled to certain commitments by NS to make certain changes to its Operating Plan, 

certain capital investments and certain financial contributions for mitigation of 

Transaction impacts and for the benefit of BRL; now therefore 

IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS: 



I- Modifications to Operating Plan. In consideration ofthe concems of BRL and 

other communities in the Greater Cleveland area about increases in train fi-equencies 

projected for certain of the lines that NS wall operaie following approval by the Surface 

Transportation Board of the Conrail Application, NS agrees to modify its original 

Operating Plan. The modifications to the Operating Plan are described in NS' Mitigation 

Proposal for Train Frequencies in Greater Cleveland and Vicinity, which was submitted 

to the STB on April 16, 1998 (hereinafter, the "Mitigation Proposal"), and tbese 

modifications are summarized herein. NS agrees to modify its Operating Plan by 

constructing what is termed the "Cloggsville Connection," as described more oarticularly 

in subsection A hereof; by revising the routing of certain trains that would have 'oeen 

routed on the Nickel Plate east of Cloggsville under the original Oper uing Plan to a 

different routing on existing Conr?il lines, as described more particuiaily in subsection B 

hereof; and by revising the projections of train frequencies for iines to be conUrolled by 

NS post-Transachon from the numbers contained in the original Operating Plan to a 

different set of numbers, as described more particularly in subsection C hereof 

A. Cloggsville Connection Construction: NS agrees to constmc* 

the Cloggsville Connection, wuich constmction is comprised of two main 

elements: upgrading the rail lines and facilities between the NS Nickel 

Plate line at Cloggsville and the Conrail Lakefront line at CP-190 to 

double-track main line standards ihrough changes and improvements to 

tracks, bridges, connections, signals aiA other appurtenant rail facilities, as 

described more fully in the Miligation Proposal; and building a double 

connection at Vermilion between NS' Nickel Plate line and the Conrail 



Chicago line to be operated by NS post-Transaction, instead of the single 

connection described in NS' original Operating Plan, as described more 

fiilly in the Mitigalion Proposal. 

1. Funding: The cost of the constmction and 

improvements to the rail lines and facilities between Cloggsville 

and CP-190 is cunently estimated at $24,350,000. The cost of 

constmcting a double connection at Vermilion is currently 

estimated at $3,000,000 more than constmcting the single 

connection originally proposed in the Operating Plan. NS hereby 

commits to fund up to the ftill cost of these Cloggsville Connection 

projects. (NS previously committed in its Operating Plan to spend 

the approximately $2,587,000 needed o construct a single 

connection al Vermilion.) NS' commitment to fund up to the full 

cost ofihese projects is not limited to the current cost estimates 

contained herein. 

2. Schedule: NS estimates that constmction of the double 

connection at Vermilion will take three to five months to complete, 

and that constmction of the improvements to the rail lines and 

faciliues between Cloggsville and CP-190 will take 18 to 24 

months to complete. NS hereby agrees to use its best efforts to 

complele these constmction projects within these time frames. 

Promptly upon execution of this Agreement, NS shall commence 

design and planning work for the Cloggsville Connection projects. 



Once the STB's approval ofthe Conrail Applicafion has become 

effective, NS will promptly commence constmction of the 

Cloggsville Connection projects, and NS will advance completion 

thereof with reasonable expedition in view of operating, 

engineering and other constraints, the projects' cost and 

complexity, and any need to obtain additional govemmental 

approvals. 

3. Govemment Approvals. NS'commitment to constmct 

the Cloggsville Connecuon project and »o so in accordance with 

the schedule detailed above is subject to the acquisition of any 

necessary federal, stale and local regulatory, govemmental, 

environmental and other permits, approvals and authorizations for 

the projects specified herein, including but not limited lO any 

necessary and applicable STB approvals. 

B. Rerouting of Trains from Nickel Plate to Conrail Lines: NS agrees that 

promptly upon complefion of constmction ofthe double connecUon at Vermilion, 

NS will reroute approximately 10.6 trains per day from a Rochester, PA — 

Youngslown. OH - Ashtabula, OH - Cleveland (Cloggsville) - Vermilion 

roufiiifi through Cleveland and BRL via the NS Nickel Plate line (as provided in 

the original Operafing Plan), to a Rochester, PA - Alliance, OH - White, OH -

Cleveland (CP 181)- Berea, OH - Vermilion rouUng through Cleveland via 

Conrail lines to be operaied by NS post-Transaction. Once this rerouting is 

accomplished, NS projects that average daily freight train traffic on the Nickel 



Plate line between Cleveland (Cloggsville; and Vermilion will be approximately 

23.5 trains. 

C. Rerouting of Trains from Nickel Plate to Cloggsville Connection 

Route: NS agrees that promptly upon completion of the constmction and 

improvements to the lines and facilities between Cloggsville and CP-190, NS will 

reroute approximately .6 trains per day from a Cleveland (Cloggsville) to 

Vermilion routing via the NS Nickel Plate line (as provided in the original 

Operafing Plan) to the Cleveland (Cloggsville)—CP-190—Berea—Vermilion 

routing created by virtue of the aforesaid constmclion and improvements. Once 

this rerouting is accomplished, NS projects that average daily freight train traffic 

on the Nickel Plate line beiween Cleveland (Cloggsville) and Vermilion will be 

approximately 13.9 trains. 

D Revisions to TratTx Projections: Table 1, atiached herelo, conlains the 

average daily freight train traffic projections from NS' original Operaiing Plan for 

the lines lo be operated by NS in Cleveland and the Greater Cleveland area post-

Transaction. NS agrees to modify its Operating Plan by substituting the average 

daily freight train frafTic projections contained in Table 2, attached hereto, for 

these lines. The traflfic projections contained in Table 2 depend upon completion 

ofthe full Cloggsville Connection, Le^ compleuon of both the double connecuon 

at Vermilion and the upgrades and improvements to the line between Cloggsville 

and CP-190. As demonstrated in the attached Table 2, the modifications to the 

NS Operating Plan associated with the Mitigation Proposal result in a projection 

that the number of trains running on the Nickel Plate line through BRL following 



fiill completion of the Cloggsville Connection and implementation ofthe 

Operating Plan (as revised) will be 13.9 trains per day (an increase of 0.4 trains 

per day over the base year 1995 traffic level of 13.5 for this line segment). 

E. Representations Regarding Traffic Projections. NS represents that it 

has applied all relevant and appropriate information available to it to project that 

the number of freight trains on the Cleveland (Cloggsville) to Vermilion rail line 

segmeni through BRL will average 13.9 Irains per day following full complefion 

ofthe Cloggsville Connection and through at least the remainder of the period to 

which the projections in NS' Operating Plan pertains. NS further represents that 

it is not aware of any information chat would render this projection incorrect or 

unreliable. NS agrees that, in the evenl that ils projection should materially 

understate the actual average number of freight trains operated on this line 

segment during such period and thereafter, BRL shall not be deemed lo have 

waived in this Agreement such rights ,is it may have at such time to seek 

reopening ofthe STB's approval ofthe Conrail ApplicaUon, pursuant lo 

applicable laws and regulations goveming reopening of such proceedings, for the 

limiled purpose of reconsideration ofthe adverse environmental impacts ofthe 

Transaction upon BRL and of the conditions imposed by the STB for mitigation 

of such adverse impacts. NS further agrees that in the event tliat BRL were to 

seek reopening on such grounds, if BRL were to request at that time that the STB 

utilize an expedited schedule for consida ution of the request for reopening and 

for any proceedings upon reopening. NS will not oppose the utilization ofan 

expedited schedule. The parties further agree that none of them shall be deemed. 



by virtue ofthis Agreement, to have waived any right to seek appellate review of 

any final order issued by the STB with respect to or following proceedings on 

such a requesi by BRL for reopening ofthe approval of the Conrail ApplicaUon. 

F. Modifications in the Event of Operating Changes. To preserve NS' 

operating flexibility while affording a mechanism for addressing certain future 

impacts ofany substantial increases in NS train traffic over the projections 

described in subsection D of this section, the parties agree as follows; If during 

the period beginning on the date on which constmction of the Cloggsville 

Connection has been fully completed and concluding on the later of (i) the date 

eight years from the Cloggsville Connection completion dale or (ii) the dale ten 

years from the date on which the STB's approval ofthe Conrail Application 

becomes effective, there is any period of twelve consecutive months in which the 

average daily number of trains on the Nickel Plate line between Cleveland 

(Cloggsville) and Vermilion equals or exceeds 26 trains per day on an annualized 

basis, NS shall contribute $1,000,000 (one-million dollars) in additional funds to 

th'̂  Community Impacls Fund established pursuant to Section V hereof for 

mitigation projects. Such payment .shall be made within 90 days after the end of 

such twelve-month period. The provisions ofthis subsection shall not apply to 

train movements prior to the date on which constmction of the Cloggsville 

Cormecfion has been fully completed, and none of the twelve-month periods of 

traffic increases referred to in this subsection sh ill include any period prior to 

such Cloggsville Connection project completion date. 



G. NS Reports to BRL. In fiirtherance of this Section I of the Agreemeni, 

NS agrees to provide BRL on a monthly basis with an accurate written report on 

the average daily number of freight U-ains that operated over the Nickel Plate line 

through BRL. Each such report shall be provided to BRL by NS within 30 days 

ofthe end ofthe applicable month, and shall be contemporaneously submitted by 

NS to thc STB. NS shal! provide such monthly reports until the later of (i) the 

dale eight years from tht Cloggsville Connecfion complefion date or (ii) the date 

ten years from the date on which the STB's approval ofthe Conrail Applicafion 

becomes effective. In furtherance ofthis Secfion I , NS also agrees to promptly 

notify BRL in writing of the date on which constmction ofthe Vermilion double 

connection has been fully completed and the dale on which constmction ofthe 

remainder ofthe Cloggsville Connection project has been fiilly completed. 

II. Grade Crossing Improvements. NS hereby commits to work cooperative;ly 

with BRL and other inleresled communiues adjacent to the Nickel Plate iine between 

Cleveland (Cloggsville) and Vermilion in seeking the support of and funding from the 

applicable slale and other govemmental authorities for upgrading fiie crossing proiection 

(e g-1 installing gates and flashing lights) al the 19 public al-grade highway rail crossings 

on the Nickel Plate line between Cloggsville and Vermilion, which includes those grade 

crossings located in BRI.. NS will work with and cooperate wilh the pertinent state 

authorities in developing prioritization of and a timetable for installation of these 

upgrades. NS commits to act with all deliberate speed lo expedite the engineering, slate 

review and approval and constmction phases of such projects. NS agrees to coniribute 



the customaiy railroad share of the cost of such upgrades, ;ind to promptly commence 

consu-uction following state approval of the projects in accordance with established 

practices for grade crossing upgrade projects. 

in. ElecU-onic Notification Regarding Train Locations. BRL has requested that 

NS provide for electronic nofification to BRL emergency service providers as to ths 

location ofNS ttains on the Nickel Flate line within BRL. In recognifion ofthe fact that 

there are several possible methods for providing such electtonic notification, some of 

which are experimental and some of which may not be appropriate for BRL, NS and BRL 

hereby agree to negotiate in good faith the issues of whether any of the available methods 

are appropriate for BRL and, if so, whether and on what terms such method shall be 

provided to BRL, or to any one or more of the cities comprising BRL. 

IV. Clague Siding. In response to community complaints about noise associated 

with NS train operations in the Clague Siding, NS has recenfiy imposed an operaiing 

restriction on eastbound trains. Eastbound ttains are now restricted hy a Superintendent's 

Bulletin from slopping at the easternmost end ofthe siding. The Bullefin .states as 

follows in pertinent part: 

When train lengths permiis, eastbound movements having lo stop at 
Elmwood, Milepost B-194, will stop as far west of Elmwood Road as possible 
and still be in a posiiion to observe the eastbound signal and nol block Columbia 
Avenue.... 
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When eastbound trains are going to be stopped at Elmwood, they are to 
stop ttains west of Milepost B-194.2 and do not leave fiiat point until they have 
positive knowledge that they will be allowed east of signals at Elmwood (east end 
of Clague siding). 

NS agrees to abide by and enforce this restriction. NS has erected an "Engine 

Stop Here" sign lo fiuther advise crews of this stopping point. If at the expirafion of a 

period of one year from the date on which the STB's approval of the Transaction shall 

have taken effect BRL notifies NS that the above-described operaiing .resuiction has 

failed to adequately remedy the community's concem about noise at Clague Siding, NS 

agrees to enter into further discussions with BRL on this subject. 

V. Communiiv Impacts Fund. In consideration of BRL's concems about adverse 

environmental impacts from the Transaction, including the fact that during the interim 

period betv/een Day One (le^, the date following conttol on which NS and CSX split the 

lines and facilities of Coru-ail and begin operating those properties separately pursuant to 

each of their respective Operating Plans) and the date on which NS fully completes 

constmction of the Cloggsville Cormecfion projects, NS train traffic on the Nickel Plate 

line through BRL could polentially increase over current and historic levels, NS will 

provide a total amount of $150,000 to BRL to fiind a Community Impacts Fund (the 

"Fund"). BRL may uulize the Fund for miUgaUon of what BRL detennines to be adverse 

environmental impacts resulting from the projected train frequency increases on the 

Nickel Plate line during the interim period, including bul not limited to use for 

enhancements to emergency response capabilities and for other projects reialed to 

vehicular delay and pedestrian and vehicular safety, and BRL may also utilize the Fund 
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for other purposes and expenses determined by BRL to have been or to be related to the 

impacts ofthe Conrail Transaction upon BRL. NS will make payment of this total 

amount of $150,000 to BRL no later than 30 days after the date on which the STB's 

approval of the Transacfion has become effective. The Fund shall be established and 

administered solely by BRL or their duly appointed designee(s), and BRL shall have sole 

responsibility for sehcting, managing and maintaining the projects fiinded by the Fund. 

Additionally, in the event that NS becomes obligattd lo make the payment of $1,000,000 

to the Fund pursuant to the terms of Section I.F. hereof such payment may be used by 

BRL, in its sole discretion, for mifigation of whal BRL determines to be adverse 

environmental impacts resulting from the train frequency increases on the Nickel Plate 

line and for other purposes and expenses detennined by BRL lo have been or to be related 

to such impacts. 

VI. FRA Studv of Hom Noise. The parties understand that the Federa! Railroad 

Administtation ("FRA") is considering issuing new mles on procedures for blowing of 

train homs at highway/rail at-grade crossings, which mles may allow communities to 

apply for an exception to horn blowing at certain grade crossings that meet explicit 

criteria and could be designated as "quiet zones." In the evenl that the FRA does issue 

mles wilh such provisions, and in the fiuther event that Bay Village, Rocky River, 

Lakewood or any one or more of them decides to seek to qualify one or more of the grade 

crossings in its community as such a "quiet zone," NS agrees to engage in discussions 

with such community or communities with respeci to such an effort. 
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VII. Other Understandings and Undertakirgg. 

A. BRL agrees that through NS' <-jnsultations with the officials and 

elected representatives of BRL, which consultations have culminated in this 

Agreement, NS has complied with the directives iu the DEIS regarding 

consultations with BRL with respect to potentially significant impacis resuhing 

from the Transaction. 

B. BRL agrees not to seek any conditions or mitigation with respect to the 

STB's approval ofthe Conrail Application other than as provided in this 

Agreement at the STB, in any court, or in any ofiier forum. By so agreeing, BRL 

shall nol be deemed to have waived such rights as il may have in the futiu-e to 

seek reopening of the STB's approval of fiie Conrail Application, pursuant to 

applicable law s and regulations goveming reopening of such proceedings, for the 

limiled purpose of reconsideration ofthe adverse environmental impacts ofthe 

Transaction upon BRL and of the conditions imposed by the STB for mitigation 

of such adverse impacts. 

C. NS acknowledges that it is bound by any system-wide mitigation 

measures mandated by the STB for hazardous materials transport and intends to 

apply NS' own system-wide program for the safe transportafion of hazardous 

materials (as further described in Attachment A hereto) to the lines and facilities it 

wili operaie in BRL post-Transaction. Additionally, NS agrees to vvork with BRL 

to provide hazardous materials response ttaining lo BRL emergency service 

providers. NS also agrees to provide each of Bay Village, Rocky River and 
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Lakewood with an Operation Respond software package, to install such software 

for each ofthe cities and to train each city's personnel in the use of such software. 

VIII. STB Notification. Promptly upon txecution of this Agreement: 

A. BRL and NS will notify the STB in writing lhat they have entered into 

this Agreement and will advise fiie STB ofthe terms of this Agreement. BRL and 

NS will further requesi at that time that the STB adopt the terms of this 

Agreement as a condition of the STB's approval of the Conrail Application; and 

B. BRL will advise the STB in writing that, in consideration of this 

Agreement, it is withdrawing its request for conditions to be imposed on NS or 

affecting NS to mitigate environmental impacls ofthe Transaction. 

IX. Conditions. The commitments set forth above, wilh the exception 

of the commitments made in the third sentence of Section 1. A . 2 hereof and m 

Section VIII. herec f, are conditioned on: 

A. The STB's approval of the Conrail Application, provided that such 

approval does nol include the imposition upon NS of any conditions for 

mitigation in BRL that are both: (1) other than the conditions recommended in the 

Final Environmental Impact Statement ("FEIS") issued by the STB's Section of 

Environmental Analysis on May 22, 1998, and (2) materially inconsistent with, in 

lieu of, or supplemental lo the commitments in this Agreemeni, including but not 

limited to emy imposed condiiion requiring further .study and evaluation of 

impacls end miligaiion options for BRL as related to the operations ofNS; and 
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B. The approval of the Application by the STB having become effective. 

IN WITNESS WHEREOF, fiie undersigned have duly executed this 

Agreement, all as of the day and year first above written. 

THE CITY OF BAY VILLAGE, OHIO 

Hon. Thomas L^^^p^ 
Mayor Cy 

THE CITY OF ROCKY RIVER, OHIO 

By: 
Hon. Don Umerley 
Mayor 

THE CITY OF LAKEWOOD, OHIO 

By: 
Hon. Madeline A. Cain 
Mayor 

NORFOLK SOUTHERN CORPORATION 

By: 
R. Goode 

Chairman, President and 
Chief Executive Officer 

IS 



Table 1 NS Original Operating Plan 
Segment Freight Trains per Day Segment 

Pre Post Change 

Rochester to Youngstown 12.6 17.7 5.1 

Youngstown to Ashtabula* 11.7 23.8 12.1 

Ashtabula to Cleveland (Cloggsville) 13.0 36.6 23.6 

Cleveland (Cloggsville) to Vermilion 13.5 34.1 20.6 

Pvochester to Alliance 37.9 26.3 -11.6 

Alliance to White 26.4 30.1 3.7 

White To Cleveland (CP-181) 12.5 29.7 17.2 

Cleveland (CP-181) to 
CP-190** 

48.4 42.9 -5.5 

CP-190 to Berea 48.4 42.9 -5.5 

Cleveland (Cloggsville) to CP-190 2.0 4.2 2.2 

Berea to Vennilion 48.4 34.S. -13.5 

Vermilion to Bellevue 15.6 27.0 11.4 

Bellevue to Oak Harbor 7.7 27.2 19.5 

Vermilion to Oak Harbor 48.3 41.4 „.9 

Vermilion Connection west of Coen Road 0 7 7 

Vermilion Connection east of Coen Road n/a n/a ny'a 

* Post numbers include 7 CSX ttains per day 
** Post numbers include 10 C SX trains per day 
*** Post numbers inchude 2 CSX trains per day 
n/a = not applicable 



Table 2 NS Revised Cloggsville Connection Mitigation Proposal 

Segment Freight Trains per Day Segment 

Pf« Post Change 

Rochester to Youngstown 12.6 7.1 -5.5 

Youngstown to Ashubula* 11.7 13.2 1.5 

Ashtabula to Cleveland (Cloggsville) 13.0 26.0 13.0 

Cleveland (Cloggsville) to Vermiliou 13.5 13.9 0.4 

Rochester to Alliance 37.9 36.9 -1.0 

Alliance to White 26.4 40.7 14.3 

White To Cleveland (CP-181) 12.5 40 3 27.8 

Cleveland (CP-181) to 
CP-190** 

48.4 53.5 5.) 

CP-190 to Berea 48.4 63.1 )4.7 

Cleveland (Cloggsville) to CP-190 2.0 13.8 11.8 

Bereo to Vermilion 48.4 55.1 6.7 

Vermilion to Bellevue 15.6 26.0 10.4 

Bellevue to Oak Harbor 7.7 26.2 18.5 

Vermilion to Oak Harbor 48.3 42.4 -5.9 

Vennilion Connection west of Coen Road 0.0 0.9 0.9 

Vermilion Connection east of Coen Road 0.0 11.6 11.6 

* Post numbers include 7 CSX trains per day 
** Post numbers include 10 CSX trains per day 
*** Post numbers include 2 CSX trains per day 
a a = not applicable 



ATTACHMENT A. 
NORFOLK SOUTHERN'S COMMITMENT TO 

SAFE TRANSPORTATION OF HAZARDOUS MATERIALS 

Safety, including safe ttansport of hazardous material is Norfolk Southem's (NS') highest 
priority. This unflagging commitment, which goes beyond simply complying with existing 
regulations and accepted industty practices, has resuiled in NS' industty-leading safely 
performance. NS is dedicated to being a responsible member of the communities it serves and is 
also motivated by the tenel that safety is good business. Simply put, accidents are both 
damaging arid expensive, and NS is devoted to preventing them. The following summarizes NS' 
ongoing commitment to safe ttansportation of hazardous materials. 

WHAT IS HAZARDOUS MATERIAL? 

The U.S. Departmeni of Transportation (DOT) defines a hazardous material as '\4ny 
substance or material in a quantity or form which poses an unreasonable risk to health, safety, 
and prcperty when transported in commerce."" This includes a rather extensive ILsl of chemicals 
of varying degrees of hazard. 

Norfolk Souihem has transported over 250.000 loads of hazardous materials amiually for 
tht last severa! years with an excellent safety iccord. Overall, 99.96 percent ofthe hazardous 
materials shipped on NS arrive wilhoul incident, and NS is continually working to improve their 
safety and environmental performance. System-wide, hazardous materials traffic amounts to 
about five percenl of the 3.8 to 4.0 million lolal carloads of freighi handled by NS each year. 
Completion ofthe Conrail Transaciion will increa.se hazardous materials loads on some rail line 
segmenls. and decrease loads on others. However, NS expects the system-wide percentage of 
hazardous materials lo other freighi to remain about five percenl post-Transaction. 

NS' EXISTING RISK MANAGEMENT PROGRAM FOR HAZARDOUS MATERIALS 

Prevention is the primary objective of the NS Risk Management Program for Hazardous 
Materials. Prevention means minimizing risks while maximizing employee safely and protection 
ofthe environmenl. NS achieves this objeclive through effeclive training, regulatory 
compliance, safe operating practices, equipmeni and righl-of-way mainienance, risk assessment, 
and contingency planning. 

Employee Training - Effeclive employee ttaining is the comerstone of hazardous 
materials incident prevention. Since 1993, over 20,000 NS employees have successfully 
participated in the NS hazardous materials training program. Since then, NS has provided 
refreshe. training annually lo employees with key hazardous materials management and handling 
responsibilities - even though federal regulations only require such refresher training every three 
years. Environmental Awareness training is also conducted for all employees on a regular basis. 
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Regulatory Compliance - NS must abide by severa! federal laws and regulatory 
programs designed to ensure the safe handling and ttansport of hazardous materials, including: 

U.S. DOT hazardous materials regulations (49 CFR 170-179) 
Comprehensive Environmental Response, Compensation, and Liability Act of 
1980 (CERCLA) 
Resource Conservation and Recovery Act of 1976 (RCRA) 

The DOT regulations closely regulate the transportation of hazardous materials. For 
example, each rail car (or block of cars) containing hazardous materials must have the proper 
documentation, including identification of ihc material and an emergency leiephone number. 
Most cars containing hazardous materials must display a placard or otiier markings to identify the 
contents and Uie associated hazards. The regulations also conttol the placement of hazardous 
materials cars in a train. Cars containing incompatible materials are not lo be placed next to each 
other to reduce the risk of a chf mica! reaction. Similarly, incompatible cars are not to be placed 
next to each ofiier. For example, a hazardous materials tank car may nol be placed nexl to a flat 
car carrying steel pipe, as fiie pipe could shift and damage the tank car. 

NS also must comply with Federal Railroad Administration (FRA) regulations covering 
track and signai safely siandards. locomotive and freighi car safety standards, and railroad 
tiperating mles and practices, all of which reduce tiie risk of hazardous materials releases from 
accidents. 

Safe Operating Practices - Industry recommended safe operating practices for the 
transportation of hazardous materials are provided in the American Association of Railroads 
(AAR) Circular OT-55. There are four main areas addressing incident prevention: 

Key Trains are trains that carry a specified amount of hazardous materials, and 
have cerlain restrictions such as a maximum speed of 50 mph and procedures for 
meeting and passing other trains. 

Key Routes are any rai! line segments with an annual volume of 10,000 car loads 
(or greaier) ofany hazardous materials. Key routes are subject to specific track 
maintenance requirements (twice yearly inspections of main track and annual 
inspections of sidings), and a maximum distance of 40 miles between ttack-side 
safety detectors (sensors thai monitor performance of passing train cars, including 
such items as wheels and dragging equipment). Since 1992, NS has applied key 
route requirements to rail line segments with 9,000 car loads of hazardous 
materials Track-side sofety detectors are placed only II to 15 miles apart over 
the enlire NS sy.stem. 

Yard Operating Procedures establish safe train car swiiching operations in rail 
yards, often going beyond the federal regulations. A'iS has even tighter restrictions 
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limiting the number of cars of certain commodities which can be cut -off, 
prohibiting any tank cars containing flammable gas f-om being cut-off in motion, 
and limiting loaded hazardous materials car coupling speeds to 4 mph or less. 

Storage Distance defines the minimum distances from railroad mainline iracks 
and passenger operations for storage and handling cf hazardous materials. In 
addition, NS has a general policy against transloading hazardous materials on 
company property. Where transloading is approved, special precautions are 
taken to provide spill containment and environmental protection. 

Although compliance with each of these areas is totaUy voluntary, NS has adopted OT-55 as part 
of its operating policy and practice. 

NS is also a member of the Chemical Manufacturers Association (CMA) Responsible 
Care parmership program. This program focuses on prevention of accidenis by adopting a code 
of management practices established by the CMA for safer handling and ttansport of chemicals. 
The program includes chemica) transport risk management, compliance reviev and training, 
safety performance reviews and recommendations, handling and storage practices, and 
emergency preparedness procedures. The iticorporation of these elements into NS'existing 
safety and environmental programs further strengthens NS'risk management of hazardous 
materials transportation. 

Maintenance - Maintenance of the railroad infrastmcture and equipment is an extremely 
importani elemenl in preventing accidents Large annual expenditures are made lo keep NS rails 
in "tip-top" shape and ensure die safest travel for all ttaffic, including hazardous materials. Most 
tank cars are privalely owned and NS is not responsible for fi-.eir maintenance other lhan ensuring 
safe mnning gear. Nonetiieless, accidents with hazardous materials cars can result from other 
cars in the ttain. Therefore, NS has an effective mainienance and inspection prograin in place to 
kesp all railroad owned equipment up to the required standards of safety. 

Contingency Planning - NS has two lypes of plans that address poiential haz^dous 
materials incidents. These are the NS Emergency Action Plans for Hazardous Materials 
Incidents and Division Emergency Action Plans for Hazardous Materials Incidents. Both of 
these contingency plans emphasize finding and fixing the source ofthe spill or - elease, 
containing and controlling the spill or release, identifying the material and noli ying the proper 
authorities, and cleaning up the spill and restoring the environment. Both plan .ire updated as 
required by regulation, and when warranted by changes in NS" operafions. In idition, NS uses 
intemal and exiemal Hazardous Materials audits to evaluate their emergency res.ponse plans and 
hazardous materials training progran s. 

Additional emergency response resources include private, on-call contractors, who 
provide supplemental hazardous materials handling knowledge, personnel, and equipment. 
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These resources are located sttategically tiuoughout the NS system, and are available lo support 
railroad personne) and local police and fire departments during incidents. 

ADDITIONAL SAFETY MEASURES TO BE T KEN BY NS IN RESPONSE TO POST-
TRANSACTION INCREASES IN HAZARDOUS MATERIALS TRAFFIC 

Implementation oftiie Conrai) Transaction wi)l affect the volume of hazardous materials 
shipped on NS lines, and the routes used to move the hazardous materials x-̂  customers. Some 
NS rai) )ine segments wii) experience increases in hazardous materiais ttaffic, while other iine 
segments wili experience decreases. The Draft Environmenta) Impact Statement (DEIS) on tiie 
Transaction, prepared by tiie Surface Transportation Board (STB), identifies NS rail line 
segments which are anticipated to experience increases in hazardous materials tiaffic. The DEIS 
recommends specific safety measures for rai! line segments projected to experience increases in 
hazardous materials ttaffic above the key route threshold of 10,000 cars annually as a result of 
the Transaction, witii additional safety measures for rail line segments where hazardous materials 
ttaffic is expected to double and exceed 20,000 car loads annually. 

NS concurs with the DEIS recommendalion lhat the increases in hazardous materials 
ti-ansportation warrant additional safety measures. In keeping with the DEIS recommended 
miligation strategy and NS' own proactive approach to safety, and contingent on the STB's 
approval of tiie joint CSX-NS application lo acquire conttol of Conrai), NS commits to tiie 
following: 

Svstem-Wide Safetv Measures 

NS will implement its existing Risk Management Program for Hazardous Materials 
across the entire post-Transaction NS sysiem. This wi)l include the following specific actions: 

1. NS will develop and maintain Emergency Action Plans for Hazardous Materials 
system-wide. NS has two types of plans lhal address potential hazardous materials 
incidents. These arc NS Emergency Action Plans for Hazardous Materials Incidents and 
Division Emergency Action Plans for Hazardous Materials Incidents. Similar plans will 
be prepared and implemented for the newly-acquired Conrail rail lines and facilities. 

2. NS will maintain and continue to improve its safety policies and procedures to 
reduce the risk of ha7ardous material incidents. NS has established a Risk 
Management Program for Hazardous Materials within hs Environmental. rotection 
departmeni. In addition, NS corporate operating policies and procedures incorporate the 
safety policies and procedures of AAR Circular OT-55 for the safe transpon of hazardous 
materials and the CMA Responsible Care program for tiie safe transport and handling of 
chemicals. These operaiing policies and procedures will be implemented throughout the 
expanded NS system. A Safety Integration Plan (SIP) wiis prepared by NS and submitted 
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witii it's application to tiie STB. The SIP details NS' plans to incorporate tiie NS safely 
policies and procedures into the Conrai) operations acquired by NS. 

Local Safety Mcasnry^ - Kyy RffUtrf 

NS will provide the following risk management measures to rai) )ine segments tfiat 
become "Key Routes": 

1. 

2. 

NS will implement the AAR Circular OT-55 guidelines for 
hazardous materials, inciuding: 

-afe transportation of 

Wayside defective bearing detectors shal) be placed a maximum of 40 miies apart 
on key routes, or an equivaient )evel of protection may be instaDed based on 
improvement in technoiogy. 

Main ttack on key routes must be inspected by rail defect detection and ttack 
geometry inspection cars or any equivaient )eve) of inspection no iess than two 
times each year; and sidings must be simiiar)y inspected no iess than one time 
each year. 

Any track used for meeting and passing key trains must be Class 2 or better. Ifa 
mee or pass must occur on less than Class 2 track due to an emergency, one of 
the ttains must be slopped before the other ttain passes. 

Training of employees who handle shipments of hazardous materials on a key 
route must be conducted on an armual basis. 

NS will provide hazardous materials contingency plan infonnation to counties along 
key routes for distribution to the Local Emergency Planniag Committees (LEPCs). 
These contingency plans will contain information on NS hazardous materials emergency 
response plans, key sources and contacts for additional emergency assistance, and NS 
contacts. The information provided by NS will supplement existing contingency 
planning efforts by the LEPCs, but is not intended lo take tiie place of Ioca) p)anning. )l 
is neiiher necessary nor cost-effective for every local firefighter and policeman to have 
the expert skills and equipmeni to respond personally to any hazardous materials 
emergency. Through the proper awareness training and contingency planning, states and 
ioca) communities wi)) be ab)e to poo) their response capabiiity witii tiiose of federa) 
agencies and NS lo provide for a more coordinated and better managed emergency 
response system. 

NS has an estabiished 24-hour toll-free telephone line which can be used to obtain 
hazardous materials emergency response information. The emergency response 
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information "hotiine" is established in the NS Police Communications Center in 
Roanoke, Virginia, which can immediaieiy access all NS dispatch centers. 

Additional Safetv Measures on Routes Where Hazmat Traffic is expected to Doubk and 
Exceed 20.000 car loads annuallv 

NS will provide the following risk management measures to rai) )ine segments where 
hazardous materiai traffic doub)es and exceeds 20,000 car )oads annua))y: 

1. NS will implement the mitigation measures noted above for Key Routes, inciuding 
impiementation ot the OT-55 guideiines for Key Routes, provision of hazardous 
materiais contingency pianning information to affected counties for dissemination to 
LEPCs, and a 24-hour to))-free "hot)ine" for hazardous materiais emergency response 
information. 

2. NS will provide hazardous materials emergency response traiuing drills for each 
rail line segment within twc years after Approval ofthe Transaction. These dri))s 
wiil be held in cooperation with tiie LEPCs, and interested federal and staie agencies. 
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PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure •hat the Wheeling & Lake Erie remains an independent railway. Tho Wheeling & 
Lake F.rie has been in our community for many years and in that time has provided many 
jobs and business to the area. >)3̂  

The upcoming merger between Norfolk Southern and CSX Transportation may be I 
detrimental to the future of the Wheeling oi. Lake Erie. On June 8,1998, the Surface 
Transportation Board will vote on the merger, which will determine the fate of the 
Wheeling & Lake Erie. 

W e are asking you to show your support as a community by signing this petiti 

C^W^ ' : 

U-1IJ Si- r3>n^<t̂ >TF 

. ^ A J / J / , , - 7 - ' 

^?9V'S' 5 ^ A c ^ ^ ^ Ao-«^ S i r ^ . 8x /^ t ( ^L . </<Vfe4;. 

s;)\ ar^rU-^ i\. i^ iy<iA^\r^r^ r)W MWfcU 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been iii jur community for many years and in that time has provided many 
jobs and business to tiie area. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to thc future of the Wheeling & Lake Erie. On June 8,1998, the Surface 
Transportation Board will vote on the merger, which will determine the fate ofthe 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this pet 

Address 

7 ^ 

/Q>tJt̂  V^VWVQ 

(Hi ^ niTSC.-ST. Vl. 

3^3 fevJUv. ^ iN\tL>t?iS^ 
^ / 

mi Fl/oo W'. Bcav̂ TVy" 

ĉ W.sA'sr-̂ ^^^ Jŷ d.<̂  ^̂ (̂3 
It'fit'—SJ.—£z ^-^^. .^-L/L.- ' -^A f/c'i /j» 

Gil Qkie (JU IU.A.w3uJL^^ 



4f3 
PETITION FOR WHEELING & L A K E ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the si.;)port of their community to h p 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our communit}' for many years and in that time has provided many 
jobs and business to the arc.i. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, the SurtHc 
Transportation Board will vote on the merger, which will determine the fate of the ̂  ^ 
Wheeling & Lake Erie. LU ?5 5 ^ \ 

We are asking you to show your support as a community by signing this pemion. ^ ^ 

Address _ ^ . 

396 'A^cA:yic/ch- Br<^.j/^ 

/3(f t X^^n ^S-^.^^^'^ Ciji./^ 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the Surface 
Transportation Board will vote on the merger, which will determine the fate of the x 
Wheeling & Lake Erie. 

We are asking you to shov.- your support as a community by signing this petitlA^ 

Name Address 

/I tj*^..,c^ 

•i^VtJSi 

tin 
"^"'^^OjMkA ^\^Oi tic^ £im toil r;V<. 

Sr 
/^V.H f l T/w. (7// A / ^ K X ^ ^ A " ^ 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is .̂ asking for the support of their community to help ^ 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our comm.init3' for many years and in that timp has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southern and CSX Transportation may Ji^^ 
detrimental to the kuture ofthe Wheeling & Lake Erie. On June 8,1998, the Swface 
Transportation Board will vote on the merger, which will determine the fate/of the 
Wheeling & Lake Erie. 

We are asking yc»i to show your support as a community by signing this pet 

Name 
Ltd 

0 

Address , . 

10^^ lOJuikixh Mi l^uk/jh. mop-

lit o tt//fe£s UJ df >A df^n/t.i^^ c/l.ti (/(/^. 

Q.fji>ot:$A') 

r ' I 



PETITION FOR WHEELJWG & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is*asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to the future ô  the Wheeling & Lake Erie. On June 8,1998, the Surfa<^-
Transportation Board will vote on the merger, which will determine the fate of the 
Wheeling & Lake Erie. /t;/ 

We are asking you to show your support as a community by signing ihii" petitioiir\ o „ z 

'h CkMUf-

riot. J t- - ^ 

'ytmr^X^iTt i r , I l^^p'ig 

•fOA f 

Address 
Sit?. r̂t-to%WKL^o mifcii 

L/C/ ^ $ ^ ~ H . 

Itl 

7)f.oo6H /̂ ue. S.W,, /\lw/)0prO <̂o ^^^^^ 

^bu i^i^ij /eSft , fiUe^tU oh'tc ^S'tol 



• PE riTION FOR WHEELING i& LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has bee.i in jur community for many years and in that time has provided many 
jobs and business to che area. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, the Surfa«g 
Transportation Board will vote on the merger, which will deteithine the fate of ^ 
Wheeling & Lake Erie. /-^ S M ^ 

We are asking you to show your support as a community by signing this petiii 

*7 

Name 

- f , 3-^X>^ / : ? . - 7 , . 

til 



PETITION FOR WHEELING & LAKE ERIE RAILWAY ^ S 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to the future ofthe Wheeling & Lake Erie. Or. June 8,1998, the Sitrfaift 
Transportation Board will vote on the merger, which will de;ermine the fate ^ ^ e 

We are asking you to show your support as a community by signing this peatipn. ̂  >̂  

Name Address r , 

1\AJ 

/rci'9 A) \ytiA\^^ S4. 

/ 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway i^ asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger betv een Norfolk Southern and CSX Transportation may be 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the Surfâ  
Transportation Board will vote on the merger, which wiil determine the fate of tbe 2 ^ 
Wheeling & Lake Erie. ^ ^ ' " . . f 

We are asking you to show your support as a community by signing this petitioa. ̂  & ==5 s 

Address 

8^1^/f/r^ /k^ /^/^i^'/hccc 

\.iyv\ 
( ( 

/< \t 

> 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erit Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger betw een Norfolk Southern and CSX Transportation m 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, theyjMiiiai.c(̂  
Transportation Board will vote on the merger, which will determine the fatepf tUV' ^ 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petit 

ame 'JL 
.,̂ ckte 

.Address ^ ^ , ^ — 

^Ur ^"^^r^r S.^^^^i-. d^/^'^"^^/^ 

JJ/H7JL r-^^ yg j^j 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. , ^ 

The upcoming merger between Norfolk Southern and CSX Transportation i j i ^ he ^ 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, thf^SurlSc^ 
Transportation Board will vote on the merger, which will determine the fateiaf t h ^ % 
Wheeling «& Lake Erie. <t ^ ' 

We are asking you to show your support as a community by signing this petit̂  

Name 

c-

\-^^\jXi 
J 

Address 

< ^ «=r l . ^ ^ ^ . ^ g ^ f c v ^ S » ^ ^ T ^ ,^Ol -^ \ O 

4\Vi ^'^^TU l i l l . CltfveiG CT Ofi 

L 



% PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and busine.ss to the area. 

The upcoming merger betw een Norfolk Southern and CSX Transportation may hi^ 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the Surface 
Transportation Board will vote on the merger, which will determine the fate of tfc 
Wheeling & Lake Erie. 

We arc asking you to show your support as a community by signing this petition 

4\V 

Address ^ 
3/0 A.' '^^jRCi^^h' /3J= u-^ C'/? 

(pf:i lo' / J y ^ h ^y^Lux^JUL-

I. V >rtjr 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southern and CSX Transportation may 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, the Su 
Transportation Board will vote on the merger, which will determine the fate ofthe i v <^ 5 ,̂ 2̂ 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petition. 

^U.Ji.juUt. 

^^ //cy ^ i f\ I a tnb 

Address 
^ 0 . ^ ^ ^ ^ ^ 

mil FlUr^.^ AJr^jcje^^ /^^»u^ 

/?3-7 hi A/U /j/xAw sJt-

-66 ^ 

A l 

<p^u Uil ̂ 01.1 (Sr 

:^i.^d^ ^ ; ^ : ^ . A i v -



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their communiiy to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
I^ake Erie has been in our community for many years and in ihat time has provided ^ i g p i j ^ ^ ^ 
jobs and business to the area. <̂  ^ ^ " ^ « ! 

Ay' 
The upcoming merger between Norfolk Southern and CSX Transportation ntsly be ^ s?3 ^ 
detrimental to the future of the Wheehng & Lake Erie. On June 8,1998, the Suff&g ov |̂'gap 
Transportation Board wiil vote on the merger, which will determine the fatc^^j^theuj 5 
Wheeling & Lake Erie. 

We are asking you lo show your support as a community by signing this petition. ^-^/Tl \ 

Address Name '76^'\ -rŝ ŝ/erA Aoc. Ahu?//^ (̂y//t 

"^n:^ MrV -ti^M^ k̂yQ pJr-f\v.)^^u"-^U 

7r\ 

b^N ijt^[{^ Hro 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southern and CSX Transportation may be 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, therSurfa^^ ^ 
Transportation Board will vote on the merger, which will determine the faleof iSttX; ~ ^ 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this peti 

Qrc 

^ ^ ^ ^ i . . , ;4S£^,s*^W \ u 

{&C^4. hi 1^4 i^/f • 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. X .' 

The upcoming merger between Norfolk Southern and CSX Transportation maype S 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, the S^at;i|. s «^ | i S 
Transportation Board will vote on the merger, which xi l l determine the fate ofme 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petition 

Name Address 

I f ^ j f i 
333 5o..^>c^k fcr^ijs4<A^ oW--̂ 9̂ /̂ >:e 

a 7 ^ i4 i-fH < r̂ f^^Hj^rcK ^ ^ ^ ^ I 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided 
jobs and business to tbe area. X 

The upcoming merger between Norfolk Southem and CSX Transportation maySSe 2 ^ 5 ^ \ 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the Slfflrf^^ g ^ ^ | » ^ 
Transportation Board will vote on the merger, which will determine the fate of the ' * ^ 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petition 

Name 

OM 

A 

Address 

l i 

' I z_ i C2J-

%0O - ^ ^ r V t T^ rT tX^ ( g t t v c i | a 6 ' t ^ 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Eric Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has providedjn||ii}[^ 
jobs and business to the area. ' ' 

The upcoming merger between Norfolk Southern and CSX Transportation ttiS^ be Q 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, th^^m|^at ^ s 
Transportation Board will vote on tbe merger, which will determine the fate (tf the o 
Wheeling & Lake Erie. ^ ^ ^ 

We are asking you to show your support as a community by signing this petitio^K^ ^ gTTT%^ 

Name Address 

J\./.^ Oat^H., ^ ^f7D9 



PETITION FOR WHEELING & LAKE ERIE RAILWAY ^^'^ 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided man^ 
jobs and business to the area- yK^'~ 

The upcoming merger between Norfolk Southern and CSX Transportation n»y be 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, the Sui;j^c|^ 
Transportation Board will vote on the merger, which will determine thc fate ofthe o 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petitioih 

Addresi 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided nwnŷ ^̂  
jobs and business to the area. 

The upcoming merger between Norfolk Southem and CSX Transportation may be ^ 5=5 ^ 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the Sur!^^ 
Transportation Board will vote on the merger, which will determine the fate cf the^ ; * ~ 
W'heeling & Lake Erie. ^ ~ 

We are asking you to show your support as a community by signing this pctition/^^-Cnill^ 

\7tS\'\ MintMii(y( J^nrioA 7H[ ^niMi.(y( £^nciCdj 

^f/o (K.tik ~^c^^. 9^ (^r<^-\^^/l^ '{^fri3 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has heen in our community for many years and in that time has provided iMOfy-^ 
jobs and business to the area. ' 

C5 go 
The upcoming merger between Norfolk Southern and CSX Transportation miy he ^ ^ \̂ *\ 
detrimental to the future of the Wheeling & Lake Erie. On June 8. 1998, the SutHtefil 
Transportation Board will vote on the merger, which will determine the fate of the 

T * ^ C \ | „ U J Q3 

Wheeling & Lake Erie. ""̂  

We are asking you to show your support as a community by signing this petition. 

Name ^ Address 
fir ' M ( f r j ( ^ <'<^*-vVt T^gO /^liSeTUj n nri ^t/t^ /lu\ C£^rz3^M ok ^/cfji^ 



TITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for tbe support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. Tbe Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. - 6 

/ ^ 

The upcoming merger between Norfolk Southera and CSX T^snsportatio^^ay b ^ ^ 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the s i f f f i t t 
Transportation Board will vote on the merger, which will determine the ft|$ of t ^ 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petiii 

Name Address 

K QC, LhCtld 7 u.'^ Ct^i'd u._tLL 

/3 

-V-



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southera and CSX Transportation n i ^ l>e ^ 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, the S»ur%:«^ 
Transportation Board will vote on the merger, which will determine the fate {if the c j 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petitio! 

Name yVddrcss ^ 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided many 
jobs and business to the area. 

The upcoming merger between Norfolk Southera and CSX Transportation 
detrimental to the future ofthe Wheeling & Lake Erie. Gn June 8,1998, theStirfa«ft 
Transportation Board will vote on the merger, which wfll determine the fate o f ihc^ * 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this pe 

Nan.e Address 

//^ J^Z^^S^^^ ^)/t ^/^/^ 



PETITION FOR WHEELING & LAKE ERIE RAILWAY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Eric has been in our community for many years and in that time has provided many 
jobs and business to the area. J.' o 

The upcoming merger between Norfolk Soutbem and CSX Transportation may b e ^ ^ ^ 
detrimental to the future ofthe Wheeling & Lake Erie. On June 8,1998, t h e S u f l ^ 
Transportation Board will vote on the merger, which will determine the fai«>«f t h ^ " ^ ^ ^ ^ 
WheeUng & Lake Erie. % ^ 

We are asking you to show yom support as a community by signing this petition! ? - ^ 

Name 

A 

Address , A jr. 

/7i" U}. fL^-^ytu-K} (t^y^xM^jch^ ^ M HHL,i3> 



PETITION FOR WHEELING & LAKE ERIE RAILV/AY 

The Wheeling & Lake Erie Railway is asking for the support of their community to help 
ensure that the Wheeling & Lake Erie remains an independent railway. The Wheeling & 
Lake Erie has been in our community for many years and in that time has provided man 
jobs and business to the area. 1. 

The upccming merger between Norfolk Southern and CSX Transportation may be ^ 
detrimental to the future of the Wheeling & Lake Erie. On June 8,1998, the Suriw:(& 
Transportation Board will vote on the merger, which w ill determine the fate of the O ^^/o 
Wheeling & Lake Erie. 

We are asking you to show your support as a community by signing this petitioD. 

Nai i l l Address 
37S- S - ^ U - P . /^Act<.c*A ( 9 L ^ . 

Uo t>ft(lTmoco-H 



r STB ^ . n i ^ ^ m ^ ^ ^ ^ ^ ^ 



V e r n o n A Wi l l i ams 
S e c r e t a r y 
S u r f a c e T r a n s p o r t a t i o n Board 
1 9 2 5 K S t ree t , N.W. 
W a s h i n g t o n , D.C. 20423 

D e a r Secre tary W i l l i a m s , 

I am w r i t i n g t o y o u t o express my s t r o n g support f o r t l 
a c q u i s i t i o n of C o n r a i l by CSX and N o r f o l k Southern. 

T h i s i s a gre^t ' r a n s a c t i o n f o r the s t a t e o f Ohio. I t w i l l mean more 
o p t : i o n s and l o w t r c o s t s f o r Ohio s h i p p e r s and consumers. And the 
r e s i i l t i n g ex t ens ion o f s i n g l e - l i n e s e r v i c e i n t o new markets means t h a t 
O h i o shippers and r e c e i v e r s w i l l be a b l e t o take advantage o f numerous 
e f f i c i e n c i e s , i n c l u d i n g : the e l i m i n a t i o n o f unnecessary in te rchanges 
a n d de lays on r o u t e , s h o r t e r t r i p d i s t a n c e s , f a s t e r t r a n s i t t imes , and 
e x p e d i t e d i n t e r c h a n g e s w i t h o ther r a i l r o a d s . 

T h e above e f f i c i e n c y p o i n t s are v e r y r e a l f o r our lumber company. 
O f t e n we cannot s h i p o u r m a t e r i a l on a s i n g l e - l i n e ; the r e s u l t i n g 
s w i t c h e s delay d e l i v e r y and add c o s t . T h i s i s p a r t i c u l a r l y no t i ceab l e 
i n shipments o r i g i n a t i n g i n the N o r t h e a s t . The j o i n t a c q u i s i t i o n of 
C o n r a i l w i l l r e s o l v e t h i s problem. 

B e c a u s e of the e x i s t i n g i n e f f i c i e n c i e s , o f t e n we must choose to ship 
b y t r u c k ra the r t h a n r a i l . This weakens a r a i l system t h a t i s needed 
XLO be s t rong f o r U n i t e d Sta tes ' economic f u t u r e . 

T h e b e n e f i t s of t h i s unique r a i l a c q u i s i t i o n go beyond commercial 
c o n s i d e r a t i o n s . From a s a f e t y v i e w p o i n t , CSX^Transpor ta t ion and 
N o r f o l k Southern have e x t r a o r d i n a r y t r a c k records . And b o t h CSX and 
N o r f o l k Southern have a s t rong commitment t o env i ronmenta l excel lence 
- a commitment w h i c h w i l l be c a r r i e d o v e r i n t o a l l new o p e r a t i o n s once 
t h e j o i n t a c q u i s i t i o n on Conra i l i s approved . 

A s s i n e l e l i n e s e r v i c e makes the r a i l o p t i o n more a t t r a c t i v e t o Ohio 
s h i p p e i s , we may see as many as 97.6 m i l l i o n t r u c k m i l e s d i v e r t e d 
a n n u a l l y from O h i o ' s highways. Th i s w i l l mean added road s a f e t y , f u e l 
s a v i n g s and a i r q u a l i t y b e n e f i t s as w e l l . Not t o men t ion an es t imated 
$ 1 1 . 7 m i l l i o n i n h i g h w a y maintenance sav ings a n n u a l l y f o r the s t a t e . 

I u r g e the Surface T r a n s p o r t a t i o n Board t o approve the j o i n t 
a c q u i s i t i o n of C o n r a i l w i t h minimal c o n d i t i o n s . 

S i n c e r e l y , 

<2̂ iQ Q "W^cX-c^. 
D a v i d A. Luecke 
P r e s i d e n t 

c c : L inda Morgan 
Gus Owen 

The fftemeier Lumber Co — Building ConMenct Coc* 1305 
1528 Gest Street . Cincmnat, Ot>K> 45203-1090 • (5131 24VJ788 . FAX (513) 241-STUD 



S H E R W O O D L U M B E R C O R P . 300 Corporate Plaza • Islandia, NY 11722 • (516)232-9191 • Fax (516)232-1976 

Vcrrum A. yi/ilRams 
Secretatntj 
Surface Transyortation "BoarcC 
1925 X. Street, yn. "W. 
'Wdshingttxn, V.C. 20423 

"Dear Secretary liViffiams, 

I am writirig to you to express my strong support for tfie joint acijuisitixm of 
ConraiCBy CSX andy^orfoCk Southern. 

'from a jjro-competitive standpoint, the division of ConraiC Between tvo major 
raiCroads of roughly equal'size atui scope -wiCfmean more options aruCCirwer costs for 
J<ew york shippers and cortsumers. Jor the first time in history, J^e-w york State witT 
enjoy strong, direct north-soutfi raiClinks, allowing Upstate companies atuf communities 
to ship c^tui receive freight vta a single raiCCine from everywhere east of tfie IMississippi, 
from MontreaCin the y^orth to Miami andyiew OrCeans in the Soutfi. This has Been a fact 
ofBusiness (ife in the southeastem ':tates for many years, arufy^ew york canfiTuiQy took 
forward to the erasure ofthis competitive disadvantage. 

"But the Benefits Oj this unique raiCacquisition go BeycnuCcommerciaC 
considerations. Jrom a safetyperspecti\. , CSX Transpor tation andy^orfotk 5 nitfiem 
have extraordinary track records. J\ndBoth CSX andyforfoCk Southem have a strong 
commitment to environmentaCexceUence-a commitment which witf Be carried over into 
aff new operations once the joint acquisition ofConraiCis approved 

In fact, as single Cme set^'ice makes tfie raiCoption more attractr\'e to y^ew york 
shippers, we may see cs many as 12.6 mitCion truck miles divetrtedannuaCCy fro.v y^ew 
york highways. This wi(C mean added road safety, fueC savings and air quaCity Benefits as 
wed yifot to mention an estimated$1.5 mifCion ir highway maintenance savings annuaCCy 
for the state. 

I urge the Surface Transportation "Board to approve the joint acquisition of 
Conrad with minimaC conditions. 

ArtdreyA^dman 
"President, 
SherwoodlumBer Corp. 

Cc: Linda y^organ 
Qus Owen 
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2, 1998 

Via Hand Delivery j 

V e r n o n A. W i l l i a m s ^^ra 
S e c r e t a r y 
S u r f a c e T r a n s p o r t a t i o n Board 
1 9 2 5 K S t r e e t , N.W. 
W a s h i n g t o n , D .C . 20423-0001 

Re: CSX C o r p o r a t i o n and CSX T r a n s p o r t a t i o n I n c . , N o r f o l k 
S o u t h e r n Corpora t ion and N o r f o l k Southern R a i l w a y 
Company - - Cont ro l and Opera t ing Leases/Agreements -• 
C o n r a i l , I nc . and Conso l ida t ed R a i l C o r p o r a t i o n , 
F inance Docket No. 3338S 

D e a r Secre tary W i l l i a m s : 

On June 1 , 1998, A p p l i c a n t s N o r f o l k Southern C o r p o r a t i o n and 
N o r f o l k Southern Railway Company ( c o l l e c t i v e l y "NS") and the C i t y 
o f Cleve land , O h i o , p u b l i c l y announced t h a t NS and C l e v e l a n d had 
e n t e r e d i n t o a s e t t l emen t agreement i n the above -cap t ioned 
p r o c e e d i n g . The se t t lement was encompassed i n a Memorandum of 
Agreement ("Agreement") , which was executed by the Chairman of NS 
a n d the Mayor o f the C i t y of C leve l and , and which i s s u b j e c t t o 
t h e approval o f t h e Cleveland C i t y C o u n c i l . 

Tie a p p r o v a l process has been i n i t i a t e d a t t he C i t y C o u n c i l , 
b u t the C i t y C o u n c i l w i l l not have had an o p p o r t u n i t y t o cons ide r 
a n d approve t h e Agreement by the t ime o f o r a l argument o r the 
v o t i n g confe rence i n t h i s proce -iding. Under the terms o f the 
Agreement , f o r m a l n o t i f i c a t i o n t o the Board o f t h i s s e t t l e m e n t 
a n d a request f o r i t s i n c l u s i o n as a c o n d i t i o n t o t he B o a r d ' s 
a p p r o v a l of t h e proposed t r a n s a c t i o n must awai t C i t y C o u n c i l 
a p p r o v a l of t h e Agreement. 

At t h i s t i m e , s o l e l y f o r i n f o r m . a t i o n purposes , NS and 
C l e v e l a n d are p r o v i d i n g the Board w i t h t w e n t y - f i v e c o p i e s o f the 
Memorandum o f Agreement. 



The Honorable Vernon A. Williams 
June 2, 1998 
Page -2-

Should you have any questions regarding this, please c a l l , 

Sincere! 

'̂ Andrew R. Plump V 
ZUCKERT, SCOUTT & RASENBERGER, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, D.C. 20006 
(202) 298-8660 

Counsel f o r N o r f o l ) ^ o u t h e r n Corporation 
and Norfolk Southf^rnj Railway Company 

Charles A. S p i t u l n i k 
HOPKINS i SUTTER 
888 Sixteenth Street, N.W. 
Washington, D.C. 20006-4103 
(202) 835-8000 

Counsel f o r the City cf Cleveland, Ohio 

Enclosures 



MEIV10RANDI JM OF AGREEIVIENT ^^C^^^ 

This Memorandum of Agreement is entered into this 22nd day of May. b^aq^ Î gg ^ 

between the City of Cleveland. Ohio. b> and through its Mayor and subject to t h ^ p r o v f e tf,e 

City Counci). and Norfo)k Southem Corporation and Norfo)k Southem Raiiway Comp^iiy^y 

their undersigned Chairman/President/Chief Executive Officer. 

WHEREAS. Norfoik Souihem Coiporation and Norfoik Southem Raiiway Company 

(coi)ective)y. "NS") are among the App)icanis in the raiiroad contro) proceeding currentiy 

pending before the United States Surface Transportation Board (the "STB") under Finance 

Docket No. 33388 (the "Conrai) Appiication"). in which NS and CSX Corporation and CSX 

Transportaiion. Inc. (co))ective)y, "CSX") are seeking authority to jointiy acquire Conraii, Inc. 

and Consoiidated Rai! Corporalion (col!ective!y. "Conrai)") and to thereafter separate)y operate 

parts ofthe rail iines. faciiities and other assets of Conrai); and 

WHEREAS. NS submitted to the STB an Operating P)an and Environmental Report as 

part ofthe Conrail Application, which submissions describe certain changes in rail traffic and 

operaiions that are projected to result from the Conrai! Transaction (the "Transaction"); and 

WHEREAS, the Cily of Cleve)and. Ohio ("C)eve)and" or the "City"; has participated as a 

party in the proceedings al the STB regarding the Conrai) Application and has in filings and 

commenis submitted to the STB requesied lhal the STB order NS a..d CSX to take certain 

actions to avoid what the City has described as significant adverse environmenul impacts ofthe 

Tran-saciion upon the City and ils residents, or altematively. that the ;>TB condiiion any approval 

ofthe Conrail Application on the imposilion of various conditions designed to mitigate such 

impacls; and 
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WHEREAS, the STB's Seciion of Environmental Analysis ("SEA") issued a Draft 

Environmental Impact Suitement ("DEIS") with respeci to the Conrail .Application in December 

1997 which included a characterization of the Cii> as a community with "unique circumstances" 

and directed NS lo consult with govemment agencies, elected officials and interested parties in 

C)eve)and regarding certain projected train traffic increases on cerlain iines to be operated by NS 

post-Transaction in Oeveland; and 

WHEREAS. NS and the Cily have engaged in such consultations with the goal of 

reach ng agreement on miligation measures lo ameliorate the adverse environmental impacts in 

Cleveland ofihe projected changes in rai) u-affic and operations on rai! lines and faciiities to be 

operaied by NS post-Transaction resulting from the Transaction; and 

WHEREAS, the City recognizes the concems of its neighboring communities, 

particulariy the City of Berea. Ohio, regarding potential adverse impacls ofthe Transaction, and 

has soughl to reach an agreement with NS that docs not harm the interests of those communities 

w hiie preserv ing the righl and abi)ity of those communities lo pursue their own agreements to 

proiect the inleresis of residents and businesses located therein; and 

WHEREAS. NS and the '"ity have reached agreement on such mitigation measures and 

have made cerlain other commitments to cach other as described hereinafter, inciuding but not 

iimiied to cerlain commitments by NS to make certain changes lo its Operaung Pian, cenain 

capital investments and certain financia! contributions for mitigation of Transaction impacts and 

for thc benefit of the Ciiy; and 

WHEREAS, the Mayor has agreed to recommend to the Counci! ofthe City of Cleveland 

lhal it approve this Agreement and authorize the Mayor and the appropriate Directors ofthe City 
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to take such further actions as are necessarv lo effectuate the terms hereof; 

NOW THEREFORE. IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS: 

I. Modifications to Operating Plan. In cons-deration ofthe concems of Cleveland and 

other communiti' : in the Greaier Cleveland area al>out increases in Û in frequencies projected 

for certain ofthe lines that NS wil) operaie fo))cwing approval by the Surface Transportation 

Bo.ird ofthe Conrail Application. NS agrees to modify' its original Operaiing Pian. The 

modifications to the Operating Plan are summarized herein and are described more fu))y in NS' 

Miligation ?roposai for Train Frequencies in Greater C)eve)and and Vicinity, which was 

submined to the ST3 on Apri) )6. 1998 (hereinafter, the "Mitigation Proposai"). 

A. Cloggsville Cormection Construction: NS agrees to conslruct what is 

termed ihe "Clogp.iv ille Connection." which constmction is comprised of two 

main elemenis: upgrading the rail lines and facilities between the NS Nickel Piate 

)ine at Cloggsville and the Conrail Lakeftxjnt line at CP-190 to double-track main 

line standards ihrough changes and improvements to tracks, bridges, connections, 

signals and other appurtenant rail facilities, as described more ftilly in the 

Miligalic.i Proposal; and building approximately 7,950 feel of new rail line to 

connec: two paraDe) rai) lines that are approximateiy 2.100 feet apart, thereby 

creating a double connection al Vermilion beiween NS* Nickel Plate )ine and the 

Conrail Chicago line to be operaied by NS post-Transaction, instead ofthe single 

connection described m NS" onginai Operaiing Pian. as described more fully in 

the-Mitigation Proposal. 



1 Funding; The cost of the construction and improvements to the 

rai) )ines and facilities between Cloggsville aiid CP-190 is currently 

estimated at $24,350,000. The cost of constructing a double connection at 

Vermilion is currently estimated at $3,000,000 more than constructing the 

single connection originally proposed in the Operating P)ai\ NS hereby 

commits to fund up to the full cost of these Cloĝ sviDe Connection 

projects. (NS previousiy commined in its Operaiing Plan lo spend the 

approximately $2,587,000 needed to constmct a single connection at 

Vermiiion.) NS' commitment to fund up to the ftd) cost of these projects 

is not limited to the current cost estimates contained herein. 

2. Schedulg: NS estimates that constmction ofthe double 

connection at Vermilion will take tliree lo five months to complete, and 

that constmclion of the improvements lo the rail iines and faciiities 

between Cloggsville and CP-190 uill take 18 lo 24 months to complete, 

and NS hereby agrees to use its best efforts to complete these construction 

projects wilhin these time frames. NS will commence implementation of 

both elemenis ofihe CloggsviDe Connection projects within ten days of 

the date on which the approval by the STB ofthe Conrail Application has 

become effective, and NS uill advance completion thereof with reasonable 

expedition in view of operating, engineenng and other constmction-relaied 

consu înts. and any need lo obtain additional govemmental approvais. 
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-̂ Govemment Approvals NS commitment lo constmct the 

C)ogf.s\ ille Connection projecl and to do so in accordance wilh the 

schedule detailed above is subjeci to the acquisition ofany necessary 

federal, state and local regulator*. govemmental, environmental and other 

permits, approvals and authorizations for the projects specified herein, 

including but not limited lo any necessarv and applicable STB approvals. 

NS shall make all necessar) eftforts to obtain such approvals wiihin a time 

ft^e that will permit completion of the projects within the estimated time 

frames described in Section I. A. 2. hereof 

Removal'Relocation of U'tiliiv Faciluies Ifthe rin^gcviii.. 

Connection consti-uction requires the removal and'or relocation of ar.y 

electric utility poles or facilities, the allocanon of cost of such remova) 

and'or relocation sha)) be determined in accordance with exisling 

casements, iicenses and oiher agreements app)icab)e lo such uti)ity poles 

or facilities; and NS specificaDy agrees that no order ofthe STB approving 

the Conrai) App)icaiion or an\ part ihereof shall be interpreted to preempt 

the application ofthe terms of any such existing easements, licenses or 

other agrecmcrts to any such removal or relocation. NS will cooperate 

witn the applicable utility compan\ lo minimize or avoid inlermplion of 

service to utility customers. 

B Rerouting of Trains from Nickel Plate to Conrail l .in̂ ŷ NS agrees lo 

further modify its Operaiing Plan as follows. Within twenty (20) days after 
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completion of constmction of the double connection at Vermilion. NS will reroute 

aprroximatelv 10.6 trains per day from a Rochester. PA -- YoungstowTi. OH -

.Ashtabula, OH - Cleveland (Cloggsville) - Vermilion routing through Cleveland 

via 'he NS Nickel Plate line (as provided in the origina) Operaiing Dan), to a 

Rochester, PA - Alliance. OK - White. OH - Cleveland (CP 181) - Berea. OH -

Vennilion routing through Cleveland via Conrail lines to be operated by NS post-

Transaction. Once this rerouting is accomplished. NS projects that average daily 

height train traffic on the Nickel Plate line will be approximately 26.0 trains 

between Ashtabula and Cleveland (Cloggsville) and approximately 23.5 n^ns 

beiween Cleveland (Cloggsville) and Vermilion. 

^ Rerouting of Trains from Nickel Plate to Cloggsville Connection 

Rouie NS agrees lo further modifv its Operaiing Plan as follows. Wiihin twenty 

(20) days after completion ofthe constmction and improvements to the lines and 

facilities betueen Cloggsville and CP-190. NS will reroute approximately 9.6 

irains per day from a Cleveland (CloggsviDe) to Vermilion routing via the NS 

Nickel Plate line (as provided in the onginal Operaiing Plan) to the C)cvc)and 

(C)oggivi))e)—CP-190—Berea—Vermilion routing created hy vinue ofthe 

aforesaid consiruction and improvements. Once this rerouting is accomplished. 

NS projects lhat average daily freight train traffic on lhe following line segmenls 

uill be: Cleveland (Cloggsville) lo CP-190 - 13.8; CP-190 to Berea - 63.1; Berea 

to Vermilion - 55.1. 



^ Revisions to Traffic Prn|eriinn^ Table I. attached hereto, conlains the 

average daily freight nain iraffic projections from NS' original Operating Plan for 

the iines to be operated by NS in Cleveland and the Greater Cleveland area post-

Transaction. NS agrees to modify its Operaiing Plan by substituting the average 

daily freighi train traffic projections contained in Table 2. anached hereto, for 

these lines Once the rerouting associaied uith completion ofthe ftill Cloggsville 

Conneciion is accomplished, the projections contained in Table 2 herelo will be in 

effeci. including the following projections of av erage daily freighi train traffic: 

26.0 uains on the Nickel Plate line between Ashtabula and Cleveland 

(Cloggsville); 13.9 trains r., the vlickel Plate line between Cleveland 

(Cloggsville) and Vermilion; 40.3 trains on the Pinsburgh line (currcntly operated 

by Conrail) between While. OH and Cleveland (CP-181); 53.5 trains on thc 

Lakefront line (cunently opewted by Conrail) between CP-181 and CP-190. 13.8 

irains on the "Cloggsville Connection" line between Cleveland (Cloggsville) and 

CP-190; and 63.1 uains on the Lakefront line beiween CP-190 and Berea. OH, 

" £.i?de Separation Prpjgci? Subject lo the approval of the projects by the 

appropnale suie authonues and the availability and commitment of ftinding from federal, 

state and other pub'ic sources necessary to complete the projects. NS agrees lo comnbuie 

up to $1,500,000 in the aggregate toward two grade separation projects, one at Dille Road 

and one at London Road Thc kul cosi ofthe Dille Road and 1 ondon Road grade 

separation projects is estimated to bc $13.500.000 It is expected that amounts exceeding 
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NS contribution uill r. me fi-om public sources, including but nol limited to ftinds 

provided by the federal gov enunent and or the Ohio Rail Development Commission. NS 

shall pay its ponion ofthe cost of each ofihese projects in accordance with such 

schedule(s) as may be established by the appropriate govemment agency or agencies with 

jurisdiction over the projects. 

CommunitN Impacts Fund In consideration of Cleveland's concems about 

adverse environmental impacls from the Transaction, and in order lo assist Cleveland 

with miligaiion thereof NS ui)) provide a tota) amount of $) 0.000.000 (ten mi))ion 

dollars) to Cleveland over a period of five years f >r a Community Impacts Fund ("CIF ") 

to be established by the City. 

A. Schedule ofNS Pavments NS uill make payments to Cleveland lo 

fund the CIF as follows: An iniiial payment of $2,000,000 (two million dollars) 

will be made no laler ihan 30 days after the da:e on which thc STB's approval of 

the Transaction has become efTective; the balance of $8,000,000 (eighl million 

dollars) uill be paid in four equal annua) inslaliments. cach insiallmcnt of 

$2,000,000 (two million dollars) to bc paid no later than 12 months after the prior 

payment. 

B Pun>oscandUsenfCiP Cleveland uill utilize the CIF at its sole 

discretion for mitigation projects designed to mitigate what the City deems to be 

adverse environmental -npacts resulting from the Transaction and associated uith 

thc rail lines and facilities that will be opcraied in Cleveland by NS post-
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Transaction. Such impacls may include, bul are noi limiled to, those in the areas 

of noise and vibration, emergency response and vehicular delay, hazardous 

materials transport and response, pedestrian and vehicular safety, grade crossing 

maintenance, and cultural preserv ation. CIF funds may be used for purposes 

detemiined by the City to bc reialed to protection ofthe City's neighborhoods 

from the adverse impacts of the Transaction, whicn may include but are not 

limited to projects designed to mitigate some or all ofihese impacis. including but 

not limited o noise miligaiion projects, hazardous materials Uaining and 

equipment, grade crossing maintenance projects, home value guarantees, fencing 

projects adjacent to parks and other pedestrian safely projects, landscaping, a 

maintenance endowTncnt fund and other projects that, in the sole discretion ofthe 

City, are reasonably related to the impacis ofthe Transaciion and are associaied 

with thc lines and facilities to bc operated by NS posi-Tran.saction. It is also 

understood thai the Cuy may expend up to $250,000 of CIF monies as "seed 

money " for the furtherance of proposals to preserve and enhance thc Mill ( reck 

>̂  atcrfall and to better incorporate the Mill Creek Waterfall into the Cleveland 

Metroparks in the event and to the exteni that the City detennincs that such 

prof>osals ment such expenditures. 

C Establishment M"}]?'Vr\''"^r ?f CIF The CIF shall bc 

established and administered solely bv thc City or its duly appointed dcsigncc(s). 

NS agrees to participate ds a consultant to the Cily and/or its dcsigncc<s) with 



respeci lo CIF maners affecting or relating to NS operaiions or property. 

Cleveland shall have sole responsibility for selecting, managing and maintaining 

CIF miligaiion projects, except as stated hereinafter. 

D Constmclioa/Installalion of Noise Miligaiion Stmctures and 

l-andscaping, The City may. in its discretion, utilize CIF ftinds for noise ua))s. 

noiSv' baniers and'or other stmctures, improvemenis. equipment or appurtenances 

designed to mitigate noise (hereinafter. co))eciive)y, "noise miligation suuctures") 

as weil as for landscaping designed to mitigate noise or visual impacls (hereinafter 

"landscaping"). To the extent that anv such projects are to be constmcted or 

installed on NS' right of way or other NS pioperty. the City .shall Ixr required to 

consult uith NS and to obtain NS' concurtence with respeci to the design, 

.schedule for constmction andor installation, and. lo the exient pennined by law. 

the identitv of individuals or entities performing the consUuction and/or 

installation. NS agrees nol lo unreasonabl> withhold such concurrence. Thc City 

understands ihat all noi.se miligaiion suuctures or landscaping consmicted and'or 

installed on NS' nght of uav and or property mu.si be in compliance uith any 

applicable federal lau or regulations goveming railroads, including but not 

limited to thc reguialions of the Federal Railroad Administration, and must 

confonn uith any applicable engineenng and other siandards ofNS. NS shall 

grant the Cuv such easements or Iicenses as may bc necessary for consUuction 

and or installation of such noise mitigalion stmctures and landscaping. 
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E. Ownership and Mainienance of Noise Mitigation StmcUires and 

Landscapinĝ  

1. Any noise miligaiion sUuclurcs constmcted or installed on NS 

right ofway or NS property by the City shall become the property ofNS, 

subjeci to the following agreemenis regarding maintenance of such noise 

miligation stmctures. NS bhall be solely respt>nsible for mainiaining the 

suuctural integrity of such noise mitigalion stmctures in accordance with 

applicable law and regulations, including all necessarv preventive 

maintenance, ongoing mainienance and repairs; provided, however, that 

the City shall bear responsibility for keeping the walls free from graffiti or 

other visual defacement of such stmctures. 

2. Any landscaping consUucied or installed on NS righl ofway or 

NS property by the City shall be owned by the Cily. and the City shall 

have sole responsibility for the mainienance of such landscaping. NS shall 

granl the Cily such rights of access as may be necessary for the City to 

perform such mainienance ofthe landscaping. 

P Maintenance EndouTnent Fund As staled in subsection B of this 

seciion. CIF funds may be used for. among other things, a Mainienance 

Endou-ment Fund. Such Maintenance EndouTneni Fund would be used for 

maintenance of landscaping constmcted or installed by the City pursuani to 

subsections D and E ofthis Seciion and for other maintenance projects related to 
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or associaied w ith impacts from i>.z raii hnes and facilities to be operated by NS 

post-Transaction which impacts are not ordinarily the responsibility ofthe 

railroad under applicable laws and reguialions. The panies agree that pnor to the 

expiration ofa period of five years from the date on which the STBs approva) of 

the Transaction has become effeclive, NS and the City wii) engage in discussions 

regarding the question of wheiher the Maintenance Endowment Fund shouid be 

continued beyond the five-year period of the CIF and. if so, for what period of 

time and widi what level of additiona! NS commitment of ftinds. It is understood 

lliat NS' agreement to participate in such discussions regarding the Maintenance 

Endouinent Fund does not commit NS to entering into an agreement with the 

City at lhat time regarding continuation of the Maintenance Endowment Fund. It 

is also understood thai the establishment of the Maintenance Endowment Fund 

does nol alter NS" mainienance ob)igations under applicable laws, regulations or 

agreements, except as otherwise provided in this Agreemeni. 

G. Liabiiitv . )n providing ftinds lo the OF. NS does not in any way 

acknowledge that the mitigation projects lo be implemented ihrough the CIF are 

required as a marter of iaw. Nor does NS acknowledge or wanant that the 

projects lo be implemenled through the CIF wi!) necessarilv achieve any 

miligaiion or any particular level or degree of mitigalion ofthe adverse impacts 

thev are intended to remedy To i.he extent permined by law, Cleveland agrees lo 

bear full legal responsibility for any and all damages, claims or injur>' arising out 
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ofthe adminisiration of die CIF by the City, the selection, consuuciion and 

installatior. of projects undertaken with CIF ftinds by the City , the mainienance of 

any landscaping consuucied or insulled by the Citv' pursuant to subsections D and 

E ofthis section, and the maintenance of other projects undertaken with CIF ftmds 

by the City where such other projects are nol consuucted on NS property. NS 

agrees to indemnify- and hold harmless the City against any and all damages, 

claims or injury arising out of the mainienance of noise mitigalion stmctures by 

NS pursuani to subsection E of this section. Further. Cleveland agrees lo include 

in any conuact related to the CIF for projects undertaken with CIF ftinds which 

requires the conuaclor to enter onto any property owned by NS a requiremeni lhat 

the conuaclor indemnifv' and hold hannless NS againsi any claims reialed lo the 

constmction. installation or maintenance of such projects. 

IV. Modification of Commitments in the Event of Operatin Changps Given the 

fluciuahng nature of rail freight traffic over lime, and the possibility that a change in 

circumsiances could have a significani effeci on the assumptions and projections ofthe 

NS Operating " an. the panies recognize lhat deviations ft-om the projecied averaee train 

frequencies set fonh in NS" Operaiing Plan as revised by Table 2 hereto may be 

necessarv. To preserve NS" operating nexibiliiy while affording a mechanism for 

addressing certain future impacls of any subsiantial increases in NS Uain Uaffic over the 

projections contained in Table 2. the parties agree as follows: 

13 



A Nickel Plate Line Noise Mitigation Excepi as provided 

hereinafter, if during the eight-year period beginning on the dale on which 

consuuciion of the C)oggsvi))e Conneciion has been ftilly completed, there 

is any period of twelve consecutive months in which the average daily 

number of Uains on the Nickel Plate line between Cloggsville and 

Vennilion equals or exceeds 26 uains per day on an annualized basis. NS 

shai) conuibute $2,600,000 in additiona) ftinds lo the CIF for noise 

mitigalion projects along this rail segment. Such payment shall be made 

within 90 days after the end of such twelve-month period. The provisions 

ofthis subsection shall nol applv to train movemenis prior to the date on 

which consu-jcuon ofthe Cloggsville Conneciion has been ftilly 

completed, and none of the twelve-month r r̂iods of iraffic increases 

refened to in this subsection shall include any period prior to such 

Cloggsville Conneciion projeci con.; .ion date. 

B W n7th Street Grade Crossing Mitigation. If during lhe five year 

period beginning on the date on which constmclion ofthe Cloggsville Conneciion 

has been ftilly completed, there is any period of twelve consecutive monihs in 

which the average daily number of uains on the Nickel Plate line berween 

Cloggsville and Vennilion equals or exceeds 19 uains per day on an annualized 

basis. NS shail work cooperatively with Cleveland in seeking the suppon of and 

funding from lhe applicable stale authorities for a grade separation p'oject for thc 
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W. 117th Sueet grade crossing, and NS shall conuibute up to 10 percent ofthe 

cost of ftinding such project. NS shall pay its ponion ofthe cost of such project in 

accordance with such schedule as may be established by the appropriate 

govemment agency or agencies with jurisdiction over the project. 

Aetna and Bes.semer Streets Grade Crossing Mitigatinn If during the 

five-year period beginning on the date on which constmclion ofthe Vennilion 

double connection has been fully completed, there is any period of twelve 

consecutive months in which the average daily number of Uains on the existing 

Conrail line to be operated by NS post-Transaction beiween White. OH and 

Clevelaiid (CP-181) equals or exceeds 45 uains per day on an annualized basis, 

NS shall: (1) work cooperatively wiih Cleveland in seeking the support of and 

funding from the applicable slale authorities for grade separation projects for the 

Aeuia Sueet and Bessemer Street grade crossings, and NS shall contribute up to 

10 percent ofthe cost of funding such project and NS shall pay its portion ofthe 

cost of such project in accordance with such schedule as may be established by 

the appropriate govemment agency or agencies with jurisdiclion over the projecl; 

and (2) in the event that it is nol advisable or possible lo conslruct a grade 

separation al Aetna Sueei and Bessemer Street, or al eiiher of them, NS will 

cooperate with the Cily on deveioping an aitemative capita) improvement or 

improvemenis. lo be negotiated by NS and the City, designed to improve access to 

emergency and other pubiic safety responders for the neighborhoods sunounding 
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such grade crossing(s). with NS" funding commiunent for such capita) 

improvement(s) to be up to 10 percent ofthe cost ofa grade separation at such 

grade crossing(s) but not to exceed the tolal cost of such capita) improvement(s). 

^ Miligaiion for Capacitv Increases. Except as provided 

hereinafter, if during the ten-year period oeginning on the date on which 

the STB's approva) ofthe Transaction has become etTective. NS decides to 

increase capacily ihrough the consuuciion ofan additional main rail line in 

Cleveland or of a rail siding in excess of three miles in length in 

Cleveland, NS agrees to provide prior notice of such project(s) to the City 

and to enter into good faith discussions with the City regarding the 

quesiion of w hetner there are any significant environmental impacts 

resulting from such project(s) and regarding the possible mitigation ofany 

such impacls As used herein, the terms "constmction of an additional 

main rail line " and "consUuction . . . o<" a rail siding in excess of three 

miles in length" do not include the consuuciion of industrial Uacks or 

spurs, nor do they include other rehabilitalion. improvement or upgrading 

ofany exisling uack or the signals or suuctures appurtenant ihereto, nor 

do they include the addition of any main line track by or on behalf of any 

other railroad on :he righl of way ofNS unless NS has the ability to use 

such main line uack. It is understood lhat NS" agreemeni lo participate in 

good failh discussions regarding the environmental impacts of and 
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possible miligaiion of such impacis of those projects contemplated by this 

subsection ofthe Agreemeni. does not constitute an acknowledgement that 

such projects will have significant environmental impacts or commit NS to 

entering into an aĝ êment with the Citv at that time regarding mitigation 

of such impacis. It is further agreed and understood ihat lhe provisions of 

this subsection shil! not apply to the capacity increases to be consuucied 

as part oflhc Cloggsville Conneciion projecl. 

E. NS Reports to Cleveland 

1. In ftutheiancc of this Section IV. NS agrees to provide 

thc City on a monthly basis with an accurate w-rincn report on the 

average daily number of freight irains that operated over each NS 

line in the Cily. E;»ch such report shall be prov ided to the City by 

NS within 30 days of the end of the applicable month, and shall bc 

contemporaneously submitted by NS to the STB. NS shall provide 

such monthly repons for a penod often years from the date on 

which the STB's approval ofthe Transaction has become effective. 

2. In furtherance ofthis Scclion IV. NS also agrees lo 

notify the Cily in wniing ofihe date on which constmction oflhc 

Vermilion double connection has been fully completed and the 

dale on which constmction of the remainder oflhc Cloggsville 

Conneciion project has been fully completed, with cach such 
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written notification to be provided within 15 days ofeach such 

completion date. 

3. In furtherance ofthis Seciion IV. NS also agrees to 

provide timely advance w-ritten notification to the City ofany 

planned capacitv increases lo which the lemis of subsection D 

hereof would apply. 

V. Agreements Regarding Berea interlocking .-ind Other Train Frê jŷ -nry }̂ ffgg, 

Thc Cii> desires lo reduce the frequency of uain operations through residential 

neighborhoods and to minimize the adverse environmental impacis ofthe Transaciion on 

the Cnv of Cleveland and the surrounding communities, including but not limited to the 

City of Berea NS believes that the integrity of its Operating Plan for train operations in 

and around Cleveland would be compromised if loo manv trains had to he cros.scd at the 

Berea inlerliKking between the Lakefront line to be operated by NS post Transaction and 

lhe Shon lmc lo bc operat-H Kv cSX post-Transaction NS has detennined after 

extensive sludv that a maximum of 15 irains per dav can be crossed at the Berea 

inierlockmg without causing undue congestion or unduly dismpting NS operations; and 

t)ie Citv acknowledges and accepts the validity ofthis detennination by NS. NS agrees 

that as manv as 15 CSX trains can and uill be accommodated to operate via trackage 

nghls on the Lakefront line to bc operated by NS post-Transaction for as long as NS 

conUv Is operaiions on said Lakefront line. 
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VI. Ĉ n̂imunitv Railroad Comî int-̂  The parties hereby acknowledge their 

inteni to continue the working relationship that has developed between them and to work 

together to strengthen lhal relationship over lime as long as NS conducts operations in thc 

City NS and the City agree lo jointly establish a Community 'Railroad Comminee (the 

"Commillee" ) compnsed of iwelvc (12) persons: Three members appoinied by NS. three 

memben; appointed by the Mayor, three members appointed by the City Council 

President. a.nd three members of the communitv appoinied by the Mayor. Thc purpose of 

the Comminee shall be to provide a fomm for ongoing discussion and dialogue between 

NS and the Cnv regarding issues of muluai concern. Thc Committee shall mecl quarterly, 

begmning in thc firsl quarter after the effective date oflhc STBs approval ofthe Connul 

Application, and continuing thereafter according to a schedule established bv the 

Committee ilsclf Issues to bc discussed b> ihc Committee may include, but are not 

limned to. matters discussed in ihis Section VI. as well as consideration of citizen 

complaints relating to NS' operations, potential joint economic and job training 

iniiiaiivcs. and general moniloring of the mutual obligations set forth m this Agreement. 

Thc Committee uill pnoniize these issues, and uill develop for cach issue an appropriate 

process and nmc schedule. It is undenittXHl that with respect to cach ofthe issues of 

concern idenlified in this Section VI, the panics' agreemeni to discuss thc issue at thc 

Committee docs not commit cither NS or the Cily to enter into any agreements reganiing 

thc issue following such discussions, but thc City and NS agree to make efforts lo icsolve 

issues broughi to the Committee. 
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A. Aatt Minî fcsmsaL in consideration of concerns expressed bv the 

City regarding ongoing maintenance, condition and appearance ofexisling NS 

railroad facilities in Cleveland and of rai)road facilities lo bc operated by NS in 

Cleveland post-Transaction, including railroad bridges, righis ofway and rail 

yards. NS agrees thai within twelve monihs ofthe date on which the STB"s 

approval ofthe Transaciion shall have become efTective. NS and thc City shall 

conduci joint inspections of such facilities and NS shall, upon completion of such 

twelve month period, submit lo the City an asset manage ment plan for its rail 

faciliues in Cleveland Thc scope and content of such asset numagcmcni plan 

shall bc determined by discusstons between NS and the Cily at thc Committee. 

NS also agrees lhat within 180 days after thc rUitc on which thc STB s approval of 

the Transaction shall have become eftective. NS will provide the City wiih an 

invemory ofall NS bridges, nghts of way. rail yards and railn>«d operating 

properties located in Cleveland. NS agrees to maintain thc stoK tural integrity of 

us bndges in Clcvd^d and lo mainuin iis rail facilities in Cleveland in 

•c x>rdiuKc with all applicable laws, regulations and existing agreements to which 

NS is a partv or for which NS is or will be legallv responsible NS agrm K» 

complete anv unfinished compivncnts of thc pn cram ofrailroad bndge 

painting repair agreed to bv Connul and the City in 1993 with respect to those 

Conrail badges on the lines lo bc opcraicv: L y NS post-Tiansaclion. Thc parties 
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agree that thev will attempt to resolve any disputes or issues with regard to asset 

management through discussions at the Committee. 

B Surolus PfB^MHî  NS agrees to provide thc City with an inventorv of 

all surplus real properties in Cleveland owned or controlled by NS post-

Transaction Such an inventorv shall bc prov idcd wnhm 90 days oflhc date on 

which the STBs approval ofthe Transaction shall have become effective. NS 

agrees lo discuss with lhe City 's Economic Development Director and ihe 

Committee possible dispositions of such surplus real propertv. including bul nol 

hmiicd IO possible dispositions that would resuii in ihc use of such pn>pcnv for 

City-supported ccomwic or communitv development For purpî ses of this 

Agreement, ihc icrm "surplus real properties" means ihosc properties located in 

thc Cilv lhal. a<i oflhc efTective date oflhc Tran.saciion. are owiied or contrv»llc<l 

by NS and are cither nol then in use b> NS in connection with it* rail oper itions 

or are not believed by NS lo have the pi>tcntial to he u.sed tn ihc fuiure in 

connection wnh ii.i rail operattons. 

C tilJJJSSiaDii NS will provide thc City vMih an mveniory ofall billboaid 

leases for billboards on NS' post-Transaciion nghls of wav. bndges and other 

propertv in Cleveland wnhm 90 days of ihe date on which ihc STB's decision 

•raving thc Trans*:iion shall have become effeclive Such inventorv shall 

indicate, to the cxient ihat the infonnaiion is available lo NS. ihc locations ot lhe 

billboards covered bv the leases and the tcmis of such leases Where such 
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infomiation is not available to NS. NS shall provide the Citv with pertinent 

information aK>ui the lease or prior panics in inleresi lo the lease thai is 

reasonabiv available to NS NS agrees not lo enter mto any lca.<ic that wx>uld have 

thc cfTccl of adding a billKwd to a ItKation where there is no billKvard or 

increasing the numher of btllKiards at a location where there is alreadv one or 

more hillKwds. a.«i ofthe eflective date ofthe Iransaciion NS further agrees to 

take Ihc follouir actions to climmaie the advertising ot tobacco and alcoht>l 

pMducts on thc .lillboards on its propenv m Cleveland (1) If a cunent billKvtfd 

lease pennits f S lo do *o. NS will instroci thc \n$tt thai the billboard cannoi bc 

used for such advcnisemcnu. (2) when each cunent billK>anJ lease tcmi expires, 

NS will incorporate a pn>hibiiion on tobacco and alcohol advxnisemenis into the 

lernis of anv renewal or replacemeni lease and (') tf any hillKwd lease shail noi 

have expired bv ihc end of five vcan from thc dale ivn w îch thc STB s decision 

approving ihc lran«clion shall have bcoOMttflktive. NS shall otherwise ukc 

•il legal and practicable 8ic|» to eliminate tobacco and alcohol 

from anv billboard cvncred hv such lease NS alao agrees lo ongoinf ( 

unh the C uv at the Commmee regardmg the fnv s dnire lo eliminate all 

billboards from railroad property 

D r inr in Imriam if dunng ihc ter >. penod beginntî  Ml ywm 

af\cr Ihc date on which the STB"« approval of the Transaction has become 

efTecitvc. NS decide* to incmse capacilv through iht oOMlniciion tn ClevcUwd 



ofan additional main rail line or ofa rail siding in excess of ihrcc miles in lenglh 

(as such icmis are defined in Section IV D hereof). NS will provide limely 

uTiiicn advaiKC notice to ihc Communitv Railroad Committee, and NS agrees to 

enter into gix>d failh discussions uith the Committee regarding the question of 

whether there are anv significant environmental impacls resulting from such 

p»oject(s) and regarding the possible mitigation of anv such impacts Pnor to the 

expirauon of the len-ycar pcnv>d beginning icn yeare after the dale on which the 

STBs approval ofthe Transaction has become effective. NS agrees to discuss 

with the Comminee the question ol whether ihere should be any continuation of 

NS* commiimenl to discuss such capKity increases with ihc Committee. 

E Lakefrom Track Realmnnient NS agrees to discuss with the City « 

the Committee the issue of pi>icniiallv realigning railroad tracks along a portion of 

the I akcfn>nt so as to consolidate NS and CSX tncks into a single rati comdor 

there 

F Mill Creek >̂  ftfirflll NS agrees lo discuss wiih the City at the 

Conimitlee questions with respeci to pn>pi>Mls to presene and cnhamc the Mill 

Creek ^ âlerfall and to bener incorporate the Nhll Creek Waterfall imo the 

Cleveland Metropark* 

^ Btta»K5?L>y>daBBnL TlK pinmagncio enter into discussions 

unh lhe Cnv s Fcom^mic Development Director and the Commjtiee unh thc goal 

of developing an tmcnaoda) business deveiopmenl alliance between NS and 
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Clev eland The parties may also discuss business deveiopmenl along the NS 

rights of way. 

H. <jld RlN̂ r Vhî nnvl The parties agree to discuss at the Comminee 

proposals for development of the Old River Channel and the pedesuian tunnels on 

the Lakefront line. 

I. fIntentionally omitted ) 

J Pcmintini! (ienepll̂  The Cily agiees to discuss with NS at the 

Commillee any issues, concems or problems that NS is or may expenence in 

obtaining pemins or other types of approvals from Cily or other local 

i8i¥emmcnta! organizations for any ofNS' business operaiions and activities in 

Cleveland for uhich such permits or approvals are lequiied. 

K. QsllttJiJEiSi Oihcr topics of discus.sion at the Committee may 

include, but are not limited to. the following the 1-4801-71 Junctim and 

RvKkp̂ '.rt Yard improvements, the Cloggsville constmction and improvements; 

redevelopment ofihe southeast quadrani of East 93nJ and Qumcv; KSSUCS relating 

to the Flats Industnal Railroad, the East 9* Ontano Inlemn>dal Yard, public 

transit, and issues relating to ha/mat 

Vll (hhcr I m̂CTHĵjinĝ  ^ 'n̂ 7f aMnfi 

A NS acknowledges thai it is bound bv an> sysicm-widc mitigation 

measures mandated bv ihc STB for hazardous materials transport and intends to 
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apply NS' own syslem-u ide program for the safe transporlalion of hazardous 

materials (as further described in Attachmenl A hereto) to the lines and facilities it 

will operate in Cleveland posl-Ti ansaclion. In addilion lo the program described 

in Attachment A, NS agrees lo provide the City with four OREIS (Operation 

Respond) software packages, lo inslall such software for the City and to uain the 

City's personnel in the use of such software; to provide, upon request, periodic 

uaining in railroadliazmat issues, including classroom, laWelop and fn))-scale 

driiis; to provide the Cily with annual reports ofthe number of car loads of 

hazardous materials that have moved through the City (including a breakdown b> 

four (4) digit STCC code of the lypes of materiais uansported); and to coordinate 

wilh the Cily 's persormel or authorized agenis the iatter's periodic access to NS 

yards. )ines and facilities for the purpose of hazardous materiais incident 

preparedness and pianning. it is expressiy understood that nothing in this 

Agreement would absolve NS of its legal, regulatory or business responsibilities 

associaied with hazmat uansponaiion or incidents in Cleveland. 

B. With respect to the Cloggsville Conneciion projects. Cleveland agrees 

to cooperate uith NS. if such cooperation is requested, in obtaining any applicable 

Cily or Ioca! governmental permits or aoprovals for the projects, and agrees to use 

its good offiices lo assist in resolving any issues that may anse wilh respeci to 

these projects beiween NS and any utility companies or other interested third 

panies. 
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C. Cleveland agrees that ihrough NS' consultations with the officials and 

elected representatives of the Cily of Cleveland, which consultations have 

culminated in this Agreemeni. NS has complied wiih the directives in the DEIS 

regarding consultations with the City of C)eve)and with respect to potentia))y 

significani impacts resuiting from lhe Transaciion. 

D. The City agrees not to seek al the STB. in any court, or in any other 

forum, any conditions or miligaiion with respect to NS in connection wilh the 

STB's approva) ofthe Conrai) App)icalion that wou)d be contrary lo or othenvise 

inconsisteni wiih this Agreement, the terms hereof or the acknowiedgements 

made herein. NS agrees nol lo seek at the STB. in any court, or in any other 

fomm. any condiiions or miligaiion in conneciion with the STB's approva) ofthe 

Conrai) App)ication ihat wou)d be conirarv lo or oiherwise inconsistent wiih this 

Agreemeni. lhe terms herci f or the acknow)edgements made herein. 

E. NS and the Cily agree that neiiher of them will enter into any 

agreemeni with any other individual or enlily. seek any decision or order ofthe 

STB or ofany court, or lake any other aclions lhal would be contrary lo or would 

oiherw ise be inconsistent wilh this Agreemeni. the lerms hereof or the 

acknow ledgements made herein; prov ided. however, that nothing in this 

subsection E shall prevent the Cily from protecting ils righls or pursuing all 

available remedies with respeci lo CSX in connection with the Conrail 

Application as long as the City does not seek the imposition ofa remedy that is 
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contrarv' to or otherwise inconsistent with this Agreemeni. the lenns hereof or the 

acknowledgements made herein. 

F. Notw ithstanding any other terms of this Agreenent. this Agreemeni 

shall not constrain the City from pursuing efforts to obiain reductions in the 

numbers of uains projected to be operaied by CSX post-Transaction on the Short 

line. Ihrough negotiations with CSX and'or requesls for conditions at the STB. 

Notw ithstanding any other ternis of this Agreement, this Agreement shall not 

constrain the City from pursuing efforts to obtain other mitigation with respect lo 

CSX, through negotiations with CSX and/or requests for condiiions al the STB. 

provided ihat such mitigalion does nol relate lo NS. 

G. The parties agree ihal as long as the City shall have complied with the 

lernis ofthis .Agreement, including particularly the temis of subsections D and E 

ofthis Seciion. die imposition by the STB of condiiions on the Transaciion that 

would have the effect of requiring more lhan 15 uains per day lo cross at the 

Berea interlocking shall not itself void this Apreement pursuani lo Section X. A. 

hereof 

H. The parties acknowledge and agree lhat NS' committnent lo build the 

Cloggsville Conneciion and NS' commitment to accommodaie as many as 15 

CSX n̂ ins per day on the Lakefront line lo be operaied by NS posi-Transaction 

are unique commitments that are essenliai to the purpose ofthis Agreemeni. 

Accordingly, in the event that NS notifies the City or the City otherwise 
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detemiines that NS has not or cannoi fulfill either ofihese committnents (or both 

of them), the parties agree thaf (a) if such notification or detennination occurs 

during the terni ofany STB oversight proceeding with respect to the Transaciion, 

the Citv' shall have the right to petition the STB for an order compelling specific 

perfomiarice by NS of .̂ uch commiiment(s); and (b) if such notification or 

detenninaiion occurs after the terni ofany STB oversight proceeding with respcci 

to the Transaction, NS shall consenl to the reopening ofthe Conrail ApplicaUon 

by the STB for the purpose of the STB considering a petition by the City for an 

order compelling specific perfonnance by NS of such committnent(s); and (c) in 

eimer event, ifthe STB detemiines ihat specific perfomiance of such 

commhmenus) shall not be ordered, the parties agree that the STB's approval of 

the Conrail Application shall be reopened for the limited purpose of 

reconsideration ofthe adverse environmental impacts ofthe Transaction upon the 

Cily and ofthe condiiions imposed by the STB for mitigation of such adverse 

environmental impacis The parties" agreement to this subsection H does not 

constitute a waiver by either party ofany other remedies that may be available to 

il with respect to the nghts and obligations set forth in this Agreement. 

Vlll. Submission to Citv CouncJL Upon execution of this Agreemeni. the 

City 's Mayor and appropriate Directorts) shall immedialely lake ail actions necessarv to 

place this Agreement before the Council ofthe City of Cleveland for its earliest 
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consideration. The Mayor and such Directorts) shall recommend lo the City Council lhal 

it approve this Agreement, and shall take all other necessarv and appropriate actions to 

ensure the most expeditious consideration ofthe Agreemeni by the City Council. 

STB Notification. Promptly upon execution of tfiis Agreement and its 

approval by the City Council: 

A. NS and Cleveland will notify th.- STB in wnting that they have eniered 

into this Agreement and will adv ise the STB ofthe lemis ofthis .Agreement. NS 

and Cleveland will further recuesi at lhal time that the STB adopt the ternis ofthis 

Agreemeni as a condiiion of the STBs approval ofthe Conrail Application; and 

B. The City will advise the STB in wTiting that, in consideraiion ofthis 

Agreement, it is withdrawing its opposiiion lo. and its request for condiiions 

upon, so much ofthe Conrail Application as relates to NS" acquisilion of conttol 

of Conrail and NS" proposed post-Transaction rail operaiions. 

X. Conditions. The commiunents sel forth above are conditioned on: 

A. The STB s approval of the Conrail Application, provided that 

such approval (1) adopts the lerms ofthis Agreement as a condition of 

such approval, and (2) includes the STB's approval ofNS' Operaiing Plan, 

as modified by the NS Miligaiion Proposal and the commitments made 

herein; and 
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B Thc acceptance b> NS ol an\ other conditions rnposed bv the 

STB upon the approval ofthe Conrail Application, and 

C The approvai of the Conrail Application by the STB having 

become effective 

IN U ITXESS WHEREOF, the undersigned have duly executed this Agreement. 

»11 as ol the da> and >ear first above wntten 

TIU; C I T ^ OF CLEVELAND, OHIO 

Hon Michael R White' 
Mavor 

NOKt Ol K SOI THERN CORPORATION AND 
NORI OLK SOLTHERN RAILWAY COMPANY 

Djvid K Goode 
Chairman. Presidem and 
C hicf l.vccuiive Officer 
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S«{meat Frci{bl Traias per Da> S«{meat 

Prr Pott Change 

Rochester lo Youngstown 126 17.7 5 1 
Y oungstown to Ashubula' 117 23 8 !2 1 

Ashubula lo Cleveland (Cloggsville) 13 0 366 256 

Clevelind (Cloggsville) to V crmilion 13.5 34 1 206 
Rochester to Alliance 379 26,3 •116 
Alliance to UTiite 26 4 30 1 

^ •» 
J 

V '̂hitc To CIcvelmnd (CP- ISI) 12.5 29.7 I 

Cleveland (CP-18Dto 
CP-190" 

41.4 42 9 •5 5 

CP-190 to Berea 414 12 9 5 5 
Cleveland (Clogpsvilici to CP-190 2 0 4,2 

Berea lo V ermilion 4g4 349 -13.5 
Vermilion lo Bellevue IS6 270 1 1 4 

Bellevue 10 Oai> Hartwr 7 7 27 "* 19.5 

V errnilion to Oak Han«»./,- 41 3 41 4 -6 9 

\ em. ilion Connection »»esi of L -«en Road 0 7 7 

V ermilion Connection east of Coen Road aa n/a n.a 

• Post numtwrs include 7 CSX uuns per dav 
Post numbers include 10 CSX uains per dav 
Post numbers include 2 CSX trains per div 

na = not apphcable 



Table 2 NS Revised Cloeg»viHe Coppection IVIitigatioD ProposcI 

• Post numbers include 7 CSX uairu per div 
Post numbers include 10 CSX trains per dav 

••• Post numbers include 2 CSX uains per dav 
na ' not applicable 



ATTACHMENT A. 
NORFOLK SOITHERN'S COMMITMENT TO 

SAFE TR.A\SPORTATION OF HAZARDOUS MATERIALS 

Safety, including safe û inspon of hazardous matenaJ is Norfolk Souihem $ (NS') highest 
pnomv This unfiagginp commiunent v.hich goes bevond simplv complv mg with existing 
regulauons and accepted mdusuv pracuces. hav resuJied ui NS' mdusuv-leading saferv 
perfomiance NS ts dedicated to being a responsible member ofthe communities it senes and is 
also moiivaied bv ihe tenet that safet̂  ,s good business Simplv put accidenu are both 
damaging and r-vpens.vc. and NS ,s devoted lo prevenung them The following summanzes NS" 
ongoing commitment to safe nwponauon of hazardous malenals 

^HAT IS RAZARDOtS MATERIAL' 

The U S Departmem of Transponation (DOT) deflnej a hazardous matenaJ a-, "•lnv 
sut uance or matcr.al ,n a quant,n or form ̂ h,ch poses an ur̂ easontibU rtsk to health sarcn 
andpropern .hen transported ,n commerce ' This includes a rather exiensive hst of chemicals 
of vary inp degrees of hazaro •«;<«ii*.«ii 

NoKolk Souihem has uansponed over 250.000 loads of hazardous matenals annuallv for 
the last several vears with an excellent saferv record Overall. 99 9̂  percent of the hx-ardous 

^^^^ °" '"'" '̂"'" '̂̂  eontinuallv working to unprove then 
safetv and environmenu! performance Svs.em-wide. hazardous matenals uafT.c amoonis to 
about five percen. of lhe 5 8 ,o 4 0 million toiaJ carloads of freipht handled bv NS each veax 
Completion of lhe Conrail Trrnsacnon will ucrease hazardous ma.enaJs loads on lome rail hne 
sepmenis and decrease loads on oihers However. NS expecu the svsiem-wide percenuge of 
hazardous matenjJs to other freight lo remain about five percent pon-Transaction 

NS- EXISTING R I S K MA.NACEME ST PROGRAM FOR H A Z A R D O L ' S MATERIALS 

Prevention is the pnmary objective of ihe NS Risk Managemem Propram for Hazardous 
N atenaJs Prevention means mimmion^ nsl.v wtule max.mizinp employee safetv and proiection 
ofthe environment NS achieves this objective through efiecuve uaimnp. regulaton 
compliance, safe operating practices, equipment and nghis)f.wav mauitenance. nsk assessmenU 
and continpencv planning »*̂ »»mtni, 

Emplovee T rain.og - Eflective emplovee uaimnp is ihe cornerstone of hazanious 
matenals incident prevem.on Suice 1993. over 20.000 NS emplovees have successfuJ'v 
participated in the NS hazardous matenaJs uainmp propram Since ihen. NS has provided 
refresher û nmg annuallv to emplovees v.iih kev hazardous matends managemem and handhng 
responsibilities • even though federal regulations onlv require such refresher uaining . . t t ^ l ^ 
.vears Env.roomeniaJ Awareness training ,s also conducted for all employees on a regular basts 
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nr.cr .J!?"'"' '? Comph.oee • NS must -hide bv several fede. J law, and regulaton 
programs designed ,o ensure the safe handimp and uanspon of hazardous matenals. mclud.ng 

I S DOT hazardous matenals regulations (49 CFR 170-179) 

^9°i7(CERCLAf Compensation, and Liabihtv Act of 

Resource Consen at !on and Recoverv Act of 1976 (RCRA) 

TTie DOT regulai.on.v closelv reguiate the umnsponaiion of hazardous materais For 
example, each rail car ,or block of cars, conuuung hazardous matenals m Z Z the pr^" 

l Z T c ~ °f *n<̂  *n emergencv lelepJone numb^ 
Mos. cars conuinuip hazardous matenaJs must displ.v . p,.canl or other r r J L ^ loTem^ the 

matenals cars « a iraui Cars conuinmg mcompauble maicnals are not to be placed ncMreach 
other to reduce the nsk of a chemical reaction Similarlv, mcompauble a,̂  ̂ l o bTnL^S 
nexi ,0 each other For examplt. a hazardous matenals unk car mav n l i T n ^ X x t ^ o ^ ! ? 
c« cam mg steel pipe, as the pipe could shift and damage t h e ^ L 

NS also mus. complv H,UI FederaJ Railroad Admmisuaiion iFRA) regulauons covenn. 
.rack and s.pnx- saferv sundards locomotive and fre.gh, car safetv I J ^ ' ^ Z Z 

T c Z l ' ' •""^ ^' °^ " ^ - ^ ̂  ma,enrrer!::ffr.,m 

wnttoLV'n^rf?""! • '"^'^^ 'commended safe operating practices for the 

. AAR. Circular OT.55 There are four main areas addressmg mcidem prevenuon 

Krv Trt. . , ar? mmi that carry a specified amouni of hazanJov̂  matenals Mnd 
have cenain restnconi such as a max.mum speed of 50 mph and prc<edure fo-
meeunp and passinf other o^ns ^ 

Kev Roum art anv rail hne segmenu w,ih an annuaJ volume of 10.000 car lo«ls 
greater. of anv hazardous ma.enaJs Kev routes are subject ,o specific^k 

maintenance requiremenu (twice vearlv .niptcuons of main uack «^.«m.i 
mspecijons of s.dmgsi ai>d a maximum ditlMiec of 40 miles betvmn uack-side 
« .tv deteciors^nson tha. mon.ior perfomunce of passing uam cars, mciudmg 
such iiems as wheel, and dragging equipmem, W l99:\'SkasmJ^Z^ 
roy,, r,^u,rtmtn,s ,o ra.l sefmtnn w„h 9 000 cm loads t^hagmlm 

r:r: ̂ s '̂ '-'̂ -̂'̂ ^̂ '-'̂  '̂'̂^̂  -
Vard Operanoc Procedure, esublish safe Uam car swiiching operaiK>w m ra.1 
vards often going bevond the federal regulauons ,V.V has eJn r i j w r ^ r i « t ^ 
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itmiiinf: the number of cars o'cfiom comm(^,ite!( wh,ch can .'v cui -off 
pK>h,btt,nf anx MI* cars eotiatmnf; tljmmjNe fas from bt,ng cut-off,n motion 
amdhmtting loaaed hazar,3ou.^ mater,ais car ,,oupling speeds lo 4 mph or iess 

Siorage Disiaace defmes the mimmum disunces from railroad mainline uacks 
and passenger operattons for storage and handlmg of hazardous matenals M 
addmon SS ha.\ a ftnerol poUc\ afotnsi nanslooding hazardiim mater,ah on 
eompam property »v-f rruv/oorf.n/r M jpprosed sptctolprecmatom are 
raaen to provide spdl cofuatnmeni attd enx tronmtrual protection 

.Althî yfk compimiKt w,ih each of these areai ,$ lotalh vxWwnrtfn V.̂  has adoattd OT <i M am 
of,IS o^rwtng pol,c\ arsdpracuce "̂ 

NS IS also a member of the Chemical Manufacmrers Associauon (CMA) Responsible 
t»rf partnership program TTus program focuses on prevemioo of accidenu b> adoMinfi a code 
of managemen. pracuces esublished bv ihe CMA for safer handlmg and transponofc Weal, 
Tbe program includes chem.caJ uinspon nsk management, compliance review and uaining 
saferv performance rev .ews and recommendations, handling and storage |>racuces and 
emergencv preparedneu procedures The o.por«f,o« o/r<ie,e rWnri tmo SS cttstim 
sattr\ artd trtMrortmema: pror^>^ t^rttter titenf,hefts KS rtsk maftattmem aihm:medal 
mattr,ai% iransporiation 

M..nie...ce Maimerunce of ihe ra.lroad .nfraitmcture and ê u.pmê . „ an ex«melv 
imponant elemen. .n preventmp acc.denu Larpe annual expendimres «e made lo keep NS r«.|. 
m urMor f̂̂ P^^nJ ensure the lafeituavcl for all uaffic. mciudmg hazardous matenalv Most 
unk cars are pnvatelv cw^d and NS ., no. responsible fot iheir mamienance other ihar eavuTc 
safe nmn.np peat Noneihcles, acc.denu w„h hazardous maienal, can can resuh from o l T 
an .n the uam Therefore, NS has an edeeMve maintenance a^ msrecuon program m « 

keep J l ra.lroad owned equipment up lo ihe required »undards of uUfeiy 

Coni.ogeoey Planning NS ha, TV.O rvpes of plan, that address poimiiaJ haur^ous 
maienal, inc.denu These are ihe KS £mer,rn^ ^ctiot, Narts for Hazardam .Kla!^!^ 
tncuer^t. and On.non £merfrnc^ Acitor^ han^ ro- Ha:ardous .^^tais Imctdcms Both of 
these com.npencv plan, emphas.ir findmp and fix.np the source of the sp.ll or release 
conum.n8 and conuol I.ng the ,p.ll or release .dent.h.np the matenal tuui not.N.n. Ih. pn>p,r 
auihonne, and clttninp wp the sp.ll and re„onnp a»e environment B<iih plsjts mmdZZ 

nnenul and exiernaJ Hazardovu Ma.enaJ, aud.u lo evaluate iheir emergencv response planT^ 
hAJUrdoui matenaJ, tnuning rrogram, 

Add.;.onaJ emergencv rrspoiue resouree, include pnv.u on<all conuaciors who 
prov.de ,uppiemenul hazardous ma.enaJv handl.np knowledge, per«nnel. and equipment 



These resources are located suateg.callv Uirouphou. ihe NS svstem, and are available lo surnon 
railroad personnel anc' local police and fire depanmenu dunng mcidtnu 

^J^N^'fAloN INC^^ "'̂  «^ '"^'^^^^^i^ TO POST. IRANSACTION INCREASES IN H A Z A R I > 0 1 S MATERIALS TRAFFIC 

shm J r l v T r " " " " ! ? ' ^ volume of hazardous matenaJs 
sfupped on NS lmes. and the routes used to move the hazardous matenais to cuslomer̂  ^ i m f 

u win'"'"'' " ^ " r ^ ^ ^ ^ - ^ o i s s matenaJs uaffic. whuTo^n "e 
segmenu will expenence decreases TTie Draf\ EnvuonmeniaJ Imoact Su.em..ni -nptv! I 

=r:r̂ =-—^̂ ^̂ ^ 

m.iigaiion tiniepv and NS own proactive appr ^ch lo safer, wid cont.ncn. , K , C T * 

bnltm VN ide Safen M^^^uro 

aemtc " ""^'7''^' Mwupement Program for Hazardou.v MatenaJs 
*rou the entire post-Transacon NS svsiem TTu, will mclude ihe followmg spec.fic"tns 

' ?vm« w l ' * T r J '^'"^ '"^ ^•••nah 

b. prepared ^ .mp.ememed Cor the newlv Z ! ^ ^ : ! ^ : ^ : ^ . L ' ^ . C l r 

: M. w.ll «. .oi . .o a.d coan.ue to ..prove .1, ..ferv police, a.d proetdur- t. 
reduce .he rssk of ..aardou. . . . , n . , . .cde.u N s ' L . s u b " u i : ^ n . r 
MaAapemen. Program for Hazardous Matenai, witfun lU Environmenul Pro^i.on 

ufetv polices and procedurts of A.AR Circular OT.55 for ihe\afe tm^^TK^n7^Zr 

r p l i ; ^ ^ , Ttem A ^fr't throughout̂ ihe expanded .5 ,v,.em A Safen .niegrat.on Plan (SIP, was prepared by NS andrbmmed 
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with tfs application to Uie STB The SIP deuils NS plans lo incorporate the NS safetv 
polices and procedures mto the Conraii operations acquired bv NS 

Local Safen Medium • Kev U^^^if^ 

ê 'KeT Romcr' "̂ "̂  n̂ n̂̂ pemeni measures lo rail l.ne segmenu ihat 

NS wm .mpltmeoi ,he AAR Circular OT-55 guidelines for tbe safe .raosponat.oo of 
bazardouv natenal, mcludmp p-nauoo oi 

\̂ a>s,de defecnve beannp detectors shall be placed a maximurr. of 40 miles apan 
on kev route,, or an equnaien. level of protecuon mav be msuJIed based on 
improvement in technologv 

Ma.n uack on ke.. route, must be inspected bv rail defect detection and uack 
geomeuv mspecnon can or anv equivaJem level of mspecuon no less than two 
..me, each vear. and ,.d.np, mu,. be „m,larlv inspected no less lhan one ume 
eacr̂  vear 

Anv track used for meennp and pas,.np kev uams must be Class 2 or bener If . 
meet or pas, mu.i occur on les, than Clas, 2 uack due to an emergencv, one of 
lhe uam, must be ,topped before lhe other uam passe, ' 

Tra.nmp of emplovees who handle shipmenu of hazardous maienaJ, on a kev 
route must be conducted on an annual bast, 

NS w.l, prov .d» bazardouv «,.,en.h cooimfeocv p|«„ mform.lioo lo count.e, .Ion. 
^ route, for d..,nbu..oo lo .be Local Iner^eocy P l . . . . „ j Coo.«.neev (LEPCs) 

rt,ponse plans, kev source, «>d conucu for additional emergencv assisunce and NS 
conucu TTie .nformation provided bv NS will ,upplemem ex.nmg coniingencv 
Pl«m.np efTon, bv the LEPC, b«,., no, .n.ended lo uke the olacê of kxal pl lmg I, 

e x « n ' : ! ^ n ' ^ " ' cosKfTecnve for every .ocaJ firefighter and , . U c . Z Z 2 j 
.he expen skill, and equ.pment ,o respond penonaJIv ,o anv hazardous matenaJs 
emerpencv TTuough the proper awareness uaimng and commpencv planmng sutes uwl 
local commumnes will be able to pool tfie.r response capab.lm wnh, S i ^ ^ f f ^ ^ 
apences «id NS to provde for a more coord.na.ed and bener managcTe^rg ^v 
response ,vstem * >*«krntv 

baaardou. .. .enab e.erge.cy re.po.,e ..fora.a..o. The emergencv re,ponse 
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mforniation "hoilme"' is established in the NS Police Conununications Cenier u-
Roanoke. \ irgm.a. w h.ch can immediatelv access all NS dispatch cemers. 

iii'iuuu!̂  yy'''' ""'"̂̂  " ""̂^̂ '̂̂ n̂ff 
LXCCgti i\}.m car loads annmHj 

NS will provide the followmp nsk managemen, me isurcs to rail line segments where 
hazardous maienal u^.c doubles and exceeds 20.000 car loads annually: 

I - NS will implement tbe mitig.r.on measures noted above for Kev Routes includmc 
implementanon of the OT-55 guidelmes for Key Routes, provision of hazardous 
matenaJs ccnungencv planning information to affecled counues for dissemination lo 
i^o^aTol ^ '"̂ '̂ "̂ '̂  emergencv response 

2. NS ,»ill provide hazardous materials emergency response training drills for eacb 
rad "gmeot w.ih.n two vear, after Approval ofthe Tmnsaction. These dnlls 
wi!! be held m cooperation with ihe LEPCs. and interested federal and state agencies 
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LAW OFFICES 

ZUCKERT. SCOUTT & RASENBERGER. L.L.P 
8 8 8 SEVENTEENTH S T R E E l N.W. 

W A S H I N G T O N , D.C 2 0 0 0 6 - 3 9 3 9 

TELCF-HONC : I 2 0 2 I 2 9 8 - 8 6 6 0 

FACSIMILES ( 2 0 2 ) 3 4 2 - 0 6 8 3 

I 2 0 2 I 3 4 2 -1 3 I 6 

ENTERED RICHARD A ALyjjjj, Qf the Secretary 

JUN 0 1 1998 
Partol 

public Racord 

DIRECT 
(202) 973-7902 

June 1, 1998 

Via Hand Delivery 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street. N W. 
Washington, D C. 20423-0001 

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

Dear Secretary Williams: 

I am writing on behalf of Applicants to state who will be presenting argument for 
Applicants on June 3 and 4. 1998, the order of their presentations and the amount of time we 
wish allocated to each speaker. In the interest of faimess to all speakers and parties, we would 
also be obliged ifthe lights could be ananged to signal the expiration ofeach speaker's allotted 
time. 

On June 3. 1998. the following persons will present opening argument for Applicants 
during their scheduled one hour in the order and for the times indicated: 

David R. Goode. Chairman ar.d CEO of NS 
John W. Snow. Chairman and CEO of CSX 
Richard A. Allen. Counsel for NS 
Betty Jo Christian, Counsel for CSX 
Dennis G. Lyons. Counsel for CSX 

4 minutes 
11 minules 
26 minutes 

8 minutes 
11 minutes 

On June 4, 1998. we anticipate that I wili present rebuttal argument for NS for 45 

CORRESPONDENT OFFICES LONDOK PARIS AND BRUSSELS 
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The Honorable Vemon A. Willian.s 
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miautes and that Dennis Lyons and Mary Gay Sprague will then present rebuttal argument for 
CSX for 45 minutes. 

As noted, to ensure that a speaker for one party does not inadvertently encroach upon 
the time of another party, we requesi lhat the lights be arranged to signal the expiration of the 
times uidicaied above of the speakers presenting opening argument for NS and CSX on June 3, 
and to signal the expiration of NS's rebuttal argtjment on June 4 after 45 minutes, and the 
expiration of CSX's time after the remaining 45 minutes of rebunal time allocated to 
Applicants. We appreciate the Board's indulgence in these matters. 

Sincerely, 

Richard A. Allen 

Counsel for Norfolk Southem 
Corporation and Norfolk 
Southera Railway Coinpany 

cc: Dennis G. Lyons. Esq. 
Betty Jo Christian, Esq. 
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T H ' ^ M A . ' . i M A V C H l N r L O S 

1 -V ,> < K K V N E Y 

J O H N O H r . r r N K K 

K E I T H O O B K I K N 

B K V C E R f . A . J R 

F^RlA^i I T K O I A N O 

K o B c R T A W I M B I S H 

L A W O m c E S 

R K A . CROSS & A X J C H I N C I X I S S 

St ' ITE 5 7 0 

1707 L S T K E E T . N . W 

EHTCREt) WASHINGTON. D . C. 20036 

o f t h e S e c r o t i w ,2021 78.'i-a70o 

F.\< s iMii .K i-.;o:>f 6 5 9 - 4 9 3 4 

\ 
Parto. 

Racoitl 

I X i N A t t r E C F O S S <19S3.19861 

H o n o r a b l e Vernon A . Wi l l i ams 
S e c r e t a r y 
S u r f a c e T r a n s p o r t a t i o n Board 
1925 K S t r e e t , N.W. 
Washing ton , D .C. 20423-0001 

May 2?', 1998 

RE: Finance Docket No. 33388, CSX Corporation and CSX 
Transportation, Inc. Norfolk Southern Corporation 
and Norfolk Southern Railway Company -- Control and 
Operating Leases/Agreements -- Conrail Inc. and 
Consolidated R a i l Corporation -- Sale of Railroad 
Line by N o r f o l k Southern Railway Company to CSX 
Transportation, Inc. 

Dear Mr. Williams: 

I air. w r i t i n g on behalf of the New York Cross Harbor Railroad 
("NYCH"; i n connection with the above-captioned proceeding. 

On October 21, 1997, NYCH timely f i l e d comments (docketed as 
"NYCH-3") i n t h i s proceeding c c u d i t i o n a l l y supporting the 
a c q u i s i t i o n of Consoiidated Rail Corporation ("Conraii") by 
Applicants CSX Ccrporation, et a l ("CSX"), and Norfolk Southern 
Corporation, et a l ("NS"). Af t e r i t s f i l i n g , N̂'CH had 
constructive discussions with representatives of both CS^ and NS 
w i t h the r e s u l t t h a t NYCH did not make any fu r t h e r evide i t i a r y 
submissions, d i d not f i l e a b r i e f , and did not request oral 
argument. 

NYCH would not be making 
proceeding but f o r i t r receipt 
submitted by Representative Je 
numerous erroneous s':atements 
Board's p-^ocedures i n t h i s cas 
any sort . f r e p l y briefs,- howe 
requests t h a t i t be pennitted 
accuracy of the evidentiary re 

any f u r t h e r submissions i n t h i s 
and review of the legal " b r i e f " 

r r o l d Nadler which contains 
about NYCH. NYCH realizes that the 
e do not contemplate the f i l i n g of 
vpr, under these circumstances NYCH 
leave to reply to ensure the 
cord before the Board. 

NYCH apologizes for the l a t e date of t h i s submission. For 
several weeks NYCH has been seeking an appointment with 
Representative Nadler for the purpose of a i r i n g i t s differences 
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in p r i v a t e rather than i n a public forum such as the Conrail 
A c q u i s i t i o proceeding. However, Mr. Nadler's schedule has been 
so f u l l that he has not been able to accommodate even an early 
morning meeting with NYCH's representatives. When NYCH real i z e d 
that i t would not be able to obtain an appointment before the 
date of the or;:*! argument, i t decided to f i l e t h i s l e t t e r . 

Nadler's assertions and NYCH's responses are as follows: 

B r i e f , page para._2i Nadler asserts th a t CSX i s to be 
given sole ownership and operating control of a l l terminal and 
mainline trackage located w i t h i n the New York Metropolitan Area 
i n downstate New York and Connecticut. 

Response: This statement i s f a l s e . Most of the r a i l r o a d 
trackage i n downstate New York an.i adjacent Connecticut i s owned 
and c o n t r o l l e d by Amtrak, public cogencies (the New York 
Metropolitan Transportation A u t h o r i f - and the Connecticut 
Department of Transportation), and the Long Island Rail Road. 
Conrail trackage i n southern New York -.-est of the Hudson River 
w i l l be transferred to e i t h e r New York Central Lines, LLc, or 
Pennsylvania Lines, LLC, fo r operarion by CSX or NS, 
respectively. 

B r i e f , paqe 2. nunil:ierpd para i • Nadler seeks the extension 
of the CSAO across New York Harbor by a c q u i s i t i o n of car f l o a t 
and r a i l f a c i l i t i e s owned i n part by the C i t y of New York. 

Response: In fact, NYCH owns the car f l o a t f a c i l i t i e s and 
the r a i l r o a d trackage. The street trackage occupies a r i g h t of 
way owned by the Cify. 

B r i e f , page 6. middle para: Nadler i n c o r r e c t l y reports 
NYCH's d a i l y t r a f f i c count as 10-15 cars per day, characterizes 
NYCH as "undercapitalized" and "dependent" on government funding 
for a l l of i t s improvements, and suggests that NYCH's current 
t r a f f i c base i s " i n the hundreds of cars per year and not i n the 
thousands." 

Response: NYCH's current t r a f f i c l e v e l s average 24 cars per 
day and have on occasion approached 100 cars per day. NYCH 
disputes Nadler's suggestion that i t i s "undercapitalized," 
p a r t i c u l a r l y i n view of the fact that i t s shareholders have 
invested over $10 m i l l i o n i n new c a p i t a l i n NYCH since 1989. 
Further NYCH has invested $5 m i l l i o n i n nongovernment funding i n 
physical improvements to i t s f a c i l i t i e s . Only $450,000 i n 
government funds have been provided to NYCH since 1989. Also 
NYCH w i l l use i t s own funds to match the nongovernment 20% match 
for $3.8 m i l l i o n sought i n ISTEA funds. The fact that NYCri's car 
counts are now increasing from a low of 4,500 cars per year 
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refutes the suggestion that i t s t r a f f i c base i s " i n the hundreds 
of cars per year." 

B r i e f , page 6. bottom para: Nadler says that i f the 
A p p l i c a t i o n i s approved, CSX w i l l have even less incentive to 
t r e a t NYCH f a i r l y . 

Response: CSX has stated to NYCH i t s intent t o route 
t r a f f i c v i a NYCH as appropriate under market conditions. 

B r i e f , page 7, top parai Nadler asserts that neither 
c a r r i e r [Conrail and NYCHJ i s f u l f i l l i n g i t s common c a r r i e r 
o b l i g a t i o n s . 

Response: Lack of lo c a l governm.ent support f o r the car 
f l o a t operat.-^ on as well as Conrail's control of r a i l f r e i g h t 
movements i n and out of the New York market have l i m i t e d the use 
of r a i l m the New York f r e i g h t market. 

B r i e f , page 8. bottom para- Nadler c a l l s NYCH's car f l o a t 
operation "unreliable" and asserts that NYCH has not beer able to 
a t t r a c t ana hold t r a f f i c due to these "unreliable" f l o a t s . 

Response: NYCH has r e l i a b l y been moving 500 to 2,000 tons 
of waste matter per day (or 5%-l0% of rha market) since 1988 
Conrail actions, intense truck competition with r a t r s at or below 
cost, and lo c a l government p o l i c i e s have kept r a i l usage low. 

. B r i e f , page 9, topjpara.. and Page 10. second oara: Nadler 
claims LhdL v i r t u a l l y a l l waste t r a f f i c generated on Long Island 
must be handled by highway due to Conrail'.i refusal to provide 
adequate service and NYCH's " i n a b i l i t y to do so." 

Response: See response immediately above. 

Br i e f , page 13. bottom para- Nadler alleges that CSX i s 
u n l i k e l y to cooperate with the Nev York & A t l a n t i c Railroad 
("NY&A") and NYCH to u t i l i z e the d i r e c t routes between the Region 
and the middle A t l a n t i c and southern states. 

Response:. In f a c t , both NS and CSX Railroads have been 
a c t i v e l y working wit h NYCH to develop new business and serve 
e x i s t i n g business. CSX has stated i t s intent to route t r a f f i c 
v i a NY'CH where appropriate. 

.Brief, page 15, top para- Nadler states that the Citv of 
New YorK owns the trackage of NYCH i n Brooklyn and tha- these 
owners [a reference to the State and City of New York and the 
State of Com.ecticut] seeks the inclusion of the harbor f l o a t 
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system and connecting l i n e s i n the CSAO. 

Response: The City of New York owns the tracks i n the 
streets i n which NYCH operates. NYCH owns a l l other trackage 
over which i t runs and owns the car f l o a t eq-iipment and 
f a c i l i t i e s . Neither the State of New York nc>r the State of 
Connecticut has made any request to include t h i s trackage i n the 

Brief, page 16. bottom para: Nadler again refers to the 
"imminent i n a b i l i t y " of NYCH to provide v i t a l service. 

Response. See remark.s ,̂ bove regarding NYCH's alleged 
i n a b i l i t y to provide service. 

Brief, page 18, top para: Nadler again asserts that CSX has 
a strong disincentive to route southbound t r a f f i c v i a the car 
f l o a t s . 

Response: See previous remarks about CSX's disi n c e n t i v e to 
use NYCH's ser'/ice. Contrary to Mr. Nadler's impression the 
shrpper has the d i s c r e t i o n to route the t r a f f i c . 

Brief, page 18. bottom para: Nadler states that the 
Congressional Delegation and the owners of the Metro North 
Railroad, the Long Island Railroad, and some of the New York 
Cross Harbor f a c i l i t i e s have demonstrated that i f these assets 
are not included i n the CSAO, the very existence of these v i t a l 
operations w i l l be threatened to the detriment of the public. 

Response: NYCH has reviewed Metro North's f i l i n g s i n t h i s 
proceeding and fin d s no request that NYCH's assets be included i n 
the CSAO. Furthermore, the Long Island has not submitted any 
f i l i n g i n t h i s proceeding. F i n a l l y , Mr. Nadler does not reveal 
and NYCH does not know the i d e n t i t y of an "owner" (other than the 
City of New York) that has requested that NYCH's assets be 
included i n the CSAO. 

Brief, page 19. second para: Mr. Nadler suggests that the 
City and State of New York and the owners of a l l or part of the 
NYCH and the NY&A have endorsed his p o s i t i o n . 

Response: NYCH i s unaware of any statement by e i t h e r the 
City or State of New York endorsing the Congressman's remarks 
No owner of any part of NYCH has endorsed the Congressman's 
remarks. NYCH understands from a f i l i n g made by NY&A i n March 
1998, that i t does not endorse Mr. Nadler's p o s i t i o n . 

Please date stamp and return one copy of t h i s l e t t e r f o r our 
f i l e s . 



Honorable Vernon A. Williams 
May 29, 1998 
Page Five 

CC: Hon. Jacob Leventhal 
Hon. J y r r o l d Nadler 
John F. McHugh, Esq. 
A i l p a r t i e s 

Sincerely, yours, 

^oiin D. Heffner 
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N E W Y O R K 

W A S H I N G 1 O N 

A L B A N Y 

B O S T O N 

D E N V E R 

M / . R R I S B U R G 

H A R T F O R D 

J A C K S O N V I L L E 

L E B O E U F . L A M B . G R E E N E & M A C R A E 
L L.P 

A L I M i r t O L I A B i L i r r P A R T N C R S M I P ' N C L U O I N G P R C C S S i O N A L C O R P O R A T f O N S 

I S 7 5 C O N N E C T I C U T A ^ ' P : N I U E . N.W. 

W A S H I N G T O N , DC 2 0 0 0 9 - 5 7 2 8 

l aoa i 9 e e a o o o 

TELEX A * 0 2 7 * FACSIMILE l e O Z i 9 8 6 8 I O £ 

WRITER S DIRECT D I A L 

(202) 986-80S0 

May 26, 1998 

LOS A N G E L E S 

NEWARK 

P I T T S B U R G H 

P O R T L A N D OR 

SALT L A K E CITY 

S A N F R A N C I S C O 

B R U S S E L S 

M O S C O W 

ALMATY 

L O N D O N 

V I A MESSENGER 

M r . Vernon A. W i l l i a m s , Secretary 
S u r f a c e T r a n s p o r t a t i o n Board 
O f f i c e of the S e c r e t a r y 
C a s e Cont ro l U n i t 
1 9 2 5 K St ree t , N . W . , 7 th Floor 
W a s h i n g t o n , D.C. 20423-0001 

Re: CSX C o r p . / N o r f o l k Sou the rn Corp. - - C o n t r o l and 
O p e r a t i n g Leases/Agreement - - Conra i ] ; Finance 
D o c k e t No. 3.-.388 

D e a r Secretary W i l l i a m s : 

I n r e sponse to the Boa rd ' s request t h a t p a r t i e s t o the 
a b o v e - r e f e r e n c e d p roceed ing i n d i c a t e whether p a r t i c i p a n t s a t the 
o r a l arguments s c h e d u l e d f o r June 3 -4 , 1998 i n t e n d t o use v i s u a l 
a i d s , please be a d v i s e d tha t American E l e c t r i c Power S e r v i c e 
C o r p o r a t i o n , I n d i a n a p o l i s Power & L i g h t Company, and The 
F e r t i l i z e r I n s t i t u t e , p lan t o use v i s u a l a ids - - p r o b a b l y 
o v e r h e a d s and handou^-.s - - d u r i n g t h e i r p r e s e n t a t i o n s . 

I 

^ ENTERED 
Ofnco of the Secretaiy 

MAY 9 9 1998 

Part of 
Public Record 

R e s p e c t f u l l y submi t t ed , 

M i c h a e l F. McBride 
Brenda Durham 

A t t o r n e v s f o r American E l e c t r i c 
Power Service C o r p c r a t i o n . 
I n d i a n a p o l i s Power & Li<?ht 
Company, and The F e r t i l i z e r 
Institute 

c c : Mr. Ronald L . Young 
David B. B a r n a r d , Esq. 
Mr. Char les D. Rosas 
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Opevc i l i ons A s s e t s 

Dow Jones Newsw i r e s — hdv H - l"-'-"'*^ 

r-. 1. c + i-ike'c i n Conra i l Merger U . S . Judge Rui.e.«; On P o t e n t i a l . S tMke .> 

Dow Jones i^iewswires 

ROANOKE, va. <«f ) - f l fed.ral j.d,e J^f-^J^atol'' appriw ° L 

<-̂ -1 t - i ' uLe JuTK-' o on the ilC* 

T r ! l ! u o a = , . a » . e d « . . . » - ^ I , J : ! ; ' , J ? . , ^ [ t u ^ ? ^ : 

i i ^ b o r agreefnpflt :>, a n a \a uai 
' . i e r a e r . . 

•J +1-0 iininnL- were en io inea Tor 

t,;;:r?.c:'"=r̂ -rrrsra.!«»̂ =?î -"/r"c.,..u...... 
f o r c e change-- i n t h e t r an.<;ac t . o n . 

i , .-,v ft^i i l r o a d S i av\ii Lmen, American 
T h e umon. ' - - ' - ' ^ - \ ^ " ' i ' / ^ J r , T ^ ^ ^ ^ ^ I n t e r n a t i o n a l 

r=,?.r.'?s,'.r=r.s,;--.";uy,,T..ir;.r.:~̂ ^ 
o r d e r . n * H 

• he firotherhood n f Lccomotive Engineers and .̂he U n i t e d 
Two maior u n i o n s , t h e l i f t e d t h e i r o p p o s r i t i o n to the 
i r . n s p o ^ t a t i o n U n i o n , a l ready have I . ̂ ^̂ ^̂ ^̂  . ^ ^^ n a t i o n w i d e . 
p roposa l to c a r v e UP Conra i l r o u t e s 

f- -̂Ko i^n-CIO'-T Trani:por t a t i on 
Edward U y t k i n d , ^ x e c u H v e d i r e c t o r f o r t h ^ ^ ^ p ^ ^ ^ , the 
Trades Department:, says the laDor 
n\erger. 

C „ , , H , M . 9 9 8 Do» Jones . C o . P a n . . I n c . . U R i , h t s R e s e r v e d . 

*END OF PRT.* 



' Sosnowski 
RD 2 Box 2132 

MtBethoiPA 1S343 ",1V 20, l9P8 

c.̂ sr cnvTROL UNIT 
Office of the Secretary ST'̂  
192 5 K S*. 
Washineton D.C. 2 0423 

Vf.: STF Finance nocVet «33388 '^ral .Agreement 

To the secretary of t> ê S.'/.P. 

^s per attached r e s t r a i n i n p order froni the V̂ - d i s t r i c t rou.t 

ir. ".oanoi.e, Va dated May 14th and there is v a l i d i t v to t h i s 1 vant 

respond to t h i s S o c i a l i s t i c Tactic. 

I have 28 years on the a.«̂  a locomotive rpnineer an-* since 

the ''V̂ an years^ T have exneriercod constant erosinv ind concession? 

in I'V 30*̂  as to nav, worlrin? c o r d i t i o n s . h c a l t ^ benefits. FetireTrent 

benefits, worV loc a t i o n s , rass r r i v i l i . c e s i'lst ^^^J^^,/,, 

I!owcver di'^ see increases of taxes, ^arrass-ner.T^-^nri vacv. b n n i l a t i o n 

sucb as drug -f-a Ico Ibo 1 t e s t i n g , ( Was .Tudre Ja-̂ es -̂ urV on drucrs 

wben he issued the enclosed newswire? Props'lv so^bc i s oneo^ 

the Czars tbat i s {galvanized fron t e s t i n g . ) netting ^act- the 

one item that wasn.t affected nucb durins tbe vears was.Senority. 

Now t h i s important issne i s in jenorAtv tbanVs to coverment 

intervention. 

T feel at nresent I've been railroaded i n a l i t e r a l sense and 

beinj: s a c r i f i e d f o r greed by the bureaocrats and Tnanapenent. 

Needless to sa^y T-'n d e f i n i t e l y fed ur- and bad hv b e l l y f u l of 

manipulation bv t b i s worthless goverment o^ ours, with t h e i r 

closed book a t t i t u d e on iranortant issues sucb as t b i s . ^s a taxpayer 

and vour ennloyer I've been ripped o f f and betraved ^y vou Czars. 

Unless T see a change of he-'rt in poverment towards the worVini; man, 

IM prepared to do b a t t l e a l l tbe wav i n a non violent but p o s i t i v e 

way. You see when tbe rat gets cornered, h e ' l l s t r i k e hack! 

You know .hat comes around, goes around j u s t l i k e the i^ussian Czars. /£5, 
the .American Czars fould be next. 



In closing!, I bone you negoaiate i n ,qood f a i t h on JTJpr 6th 

You damm well know wbat i s at stake. You know what the terms are as 

I,m not going to elaborate on th a t as i t i s redundant and don,t have 

enough paper to explain but i f you have any connion sense you '11 

get the p i c t u r e . 

.Mso a l o t of enclosures regarding various issues •^etween 

workers management and goverment. You see T.m not alone in the 

feelings expressed here i n t b i s l e t t e r . Just more vocal. Im laying 

tbc cards on the table for you. X'ou v i l l know me i*" T.m. betrayed. 

,̂ s a word of caution, beware of tbe s i l e n t ones i n tbe worknlace 

they ave a l l nowder kegs j u s t waiting to go o f f . disgruntlcment 

is i n , drugs and alcolhol i s passsay. Trust Me! 

Verv Trulv Yours 

William C,. Sosnowski 



SENIORITY??? -- AFTER THE MERGER!!! 

In thc next month, we will be sitting down with the Norfolk Southem, CSXT, and our Brother B.oflL.E. General Chairmen 
to negotiate an Implemenling Agreement One of the most important issues will be the type of seniority that we are going to 
work with for the rest of our careers. To allow every B.ofL£.-Coiu-ail-G.C.ofA. Member lo have input, 1 am providing a 
chance to vote for the Seniority' System they want. 

Below is a form listing the different types of Seniority Systems that could possibly bc discussed and instituted on tite 
expanded Norfolk Southem and CSXT. Please fill this form out and retum it to this office. 

DON'T LET SOMEONE ELSE DECIDE YOUU FUTURE WHEN IT COMES TO YOUR SENIORITY SYSTEM!!! 

MAKE SURE TO CAST YOUR VOTE!!!!! 

SENIORITY SYSTEM FORM 

FOR 

EXPANDED NORFOLK SOUTHERN / CSXT 

• 
• 

1. 

2. 

3. 

4. 

5. 

6. 

Date of Hire - Disd-ict Seniority- (Engine Service Date) 

Date of Hire - System Senioriry (Engine Service Date) 

Selection Order List - based on District Equity 

Selection Order List - based on System Equity 

Top and Bottom Seniority protecting prior rights - With NS or CSXT at appropriate areas 

Other - If you have diflferent form of Seniority, briefly explain below 

Print Your Name Above t >. <L ̂  /\ l A ^ f / r - Sign Your Name Above . ; 

Enter Vour Division # Above 

Note: In regard to Seniorit>', the following rules apply: 
1. Ifyou were hired as a Locomotive Fireman before June 28,1985, your date of hire will be based on entry into 

Engine Service 
2. Ifyou hired out after June 28.1985, your date of hire will be established under Article Xll • Engine Service as 

described in the June 28, 1985 Agreement between the Coasolidated Rail Corporation and its Employees 
represented by the United Transportation Union 

3. Trainmen that hired out prior to June 28, 1985, your Locomotive Engineer's Scniô *v is c^blished on your ETS date. 

Please retum this form AT ONCE to: B.ofL.E.-̂ onrail-G.C.ofA. 
810 Abbott Road - Suite #200 
Buffalo, NY 14220 



Documents: Golden parachutes for 11 Lukens execs 
CO.̂ TliSVlLLE (AP) — Eleven top executives at 

Lukens Inc, will spl̂ ML56 millinn in salary, bonuses, 
sex erance pay ariafWsSR^I BfflPlits if they quit or re 
Ur̂  following a merger with Hethlehera SteelTorp.^ 
according to documents filed for the pending merger. 

The compensation packages are spelled ou m a 
•'change of-control" provision that the Lukens board 
of directors adopted in 1990 to iirotect top.manage-
jjjUjilin a takeover, Lukens spokeswoman Kate Pella 
sal̂ ^uesday. 

She said such payouts to executives are com 
in big mergers to smooth the transition to tne n~ 
owner and, in Lukens' case, ar 

ened, she said 
Bethlehem agreed to buy Lukens, the nation's 

ohk st steel company and a major employer in Chester 
ami Montgomery Counties, for more than $700 million 
in cash and stock earlier tlii year. 

.•Vccording to a Lukens document filed with the 
Securities and Exchange Commission in April, Bethle
hem said the Lukens executive officers are entitled to 
the payout if they stay with company for three 
months after the merger. 

hem, saymg at the time that it was nearly impossible 
for Lukens -- a regional specialty steelmaker — to 
survive alone against imports and large domestic 
steelmakers n/AfTTfTCr/^Tr AT \/JoRK-

According to a Bethlehem statement, Van Sant 
will be a senior adviser to Bethlehem once the merger 
is completed. He will have re=jjggjihilitvfor helping 
sell the Lukens assets Betfflene^ooeffTOt 

Pella said about half the package is lied in some 
form to Bethlehem stock or options. The value of the 
compensation packages has uicreased substantially in 
recent months as Bethlehem's slock price sirength-

This would allow those exe<:ulives to receive 
nol e.xcessive. >y>rit)/^,y three years' salary and a bonus, in addition lo other 
~~ compensation. R. William Van Sant, Lukens chairman 

and chief execulive, will receive the biggest payout if 
he quits: $22 millio: - - - -

ol want. 
Lukens shareholders wUl vote on the Bethlehem 

buyout offer al a special shareholders meeting on May 
28. Bethlehem shareholders don't have to vote 

If Lukens shareholders approve the merger, about; 
ĝ in factories and offices at the two compa-
pected lo l^^^heiHobg, Two sites where 

I V i S t / A f i H e \ J / L L JVof ^ '''^ hetWRTBrFTfie Lukens headquar-
^ f tK n e M ' / * * yvp/ r ^̂ ^̂  ^ coatesville and a Bethlehem plant in Sparrows 

Point, Md. / /_ Van Sant negotiated the sale of Lukens to Bethle 

" ' ' u^/^r'' 

Of a . 



INFORMATION TRACK 

WE BECAME A WORLD CLASS RAILROAD THEN... 
AN EDITORIAL FROM ENGINEER CY MARTIN FROM TEXAS 

By Cy Martin 

Many of us who came off the old Missouri Pacific re
call the morale high pomt this outfit .<aiddenly had after the 
Union Pacific took us over It was almost overwhelming 

We suddenly had supervisors who valued what people 
told them, instead of snarling, "if we want your opinion, we'll 
ask for ii" They even got rid of, or reassigned a lot of man
agers who were abusive. 

The UP paid valid time claims and aibitrarics w-ithout 
a hassle It was like someone said, "if wc owe it, pay it" Now 
wc have people whose sole excuse for being is to unilaterally 
rewrite aud reinterpret our working agreements. 

The UP at that time had a motto that said, "We Can 
Handle It." We did, too. Union Padfic treated its employees 
like grow-n men and women. They acted like they cared abom 
us and our families. 

Mike Walsh told us that everyone was on a first name 
basis. He told us lhat Locomotive Engineers and Conductors 
were. "Third Level Management" Today, "Level Three" 
means something else - something bad. 

The rank and file really believed Mike Walsh w hen he 
told us what a good job we were doing rmd how important we 
w ere to the company's bottom line - r. tht up lo the time he 
insulted u-; before Qjngress and the whole country and quiddy 
resigned to take a job with an oil company. 

In spiie of that, morale remained quhe high. We still 
believed Union Pacific was the world's best railroad - and it 
was. 

Wc all sooflFed at thc idea of becoming "A Worid 
Class Railroad" becaust- we knew we were alreadj- the best To 
<is, it was nothing but Harvw 1 Busines School hype. 

Nowadays, many empioyees say we're becoming 
"third-world class" Wc were the best - past tense -1 dont 
know who is best any more, but most employees tdl you that it 
isn't us 

Fatigae / Adequate Rest.~ 
If a crew somewijcre on tbe lystem ̂  to sleep and 

runs by a meeting point, management's first answer is "do 
more testing." 

11 is as if they actually bcUevc Locomoove Engineers 
and Conductors are basically saiddaL or run by ineeting points 
on purpose, and that "more testing will keep them firom 
Ming asleep or debljeratdy cradiuig into the train they arc 
supposed to meet 

Management's other answer is to aa conftised as to 
wtv people fell asleep, and pay big buds to hire a" ' 

l̂aoe cadets to find out why nad and extra board e6gin«K-~ ̂  
cant work 90 hours a week and stay awala. 

Damnit, folks, this fatigue problem has been studied 
to death for ovcr a hundred years. In the 1890s, they caUed this 
having "the white eye". In the 1920's, they said it was "psychic 
epilepsy." 

After Casey Jones was killed in thc tragic wreck in 
1896, his fireman, Sim W*b, lold investigators, "Mr. Casey 
had a white tye." 

The bo(A; Casey Jones, by Fred J. Lec, c 1940, states 
on page 265: 

"Extreme fatigue of body and mi ttd sometimes is re
sponsible for the creation ofthe strangest mental and physical 
conaitions. There is a degree of fatigue wherein all sense of 
weariness and effort is erexplicablely lifted up; wherein a feel
ing persists that one's endurance is boundless, and the brain 
seems to function with an alert, lightning-like vividness un
known lo It in normal times. It is akin to the morbid mental 
state said lo be induced by certain drugs Yet the borderland 
between this acute state and fathomless sleep is defined by a 
hair's breath. At the very moment of supreme effort, when one 
seemingly is never so -witk awake and capable, drowsiness 
may subconsciously descend with incredible swiftness to cloud 
the faculties, and a strong effort of will may be necessary to 
fight off lethargy. Jt is a condibon famiUar to trainmen who 
have been obliged to labor until, almost literally, they have 
dropped in their trades. And they have a name for it. They call 
it "white eye'". 

Piychic Epikpjy 
Dennis Hogan of Dallas wrius: "A few years ago I ran 

into a Udty at a flea inarket seUing original pages firom the Forf 
Worth Star-Telegram dating back to thr tum of the centuiy. 
Many of thc pages had interesting ads and news, including 
railroad news." 

One page was a fidl-fjaee aitide on "psychic 
enicpsy-. headlined 'WHY E.WGINEERS RUN PAST DASGER 

SlGtlALS.' 
The aitide reoountod a few inddcnts and then ofifeied 

opinions about this malady by doctois and psydidogists. U 
seems "psyduc epikpsy" was realty thdr term for fetiguc, 
stress, and the railroad equivaleal rfhi^rwj^r hypnosis. 

The recominended cure: two days of rest each work 
week. 

No one in govenunent or the iudnstry wants to 
seriously address the rest problem, but thc employees are not 
altogether W^mekss here, other. There are many of us who 
would work juisdves into the gnwndfOT another finv dollars 
eadi trip. 

aMoi^ ism locomotive engiiieer at Ceiiteiuual Tardu 
Fort Wortk, Texoi 

, . , CD 



A p r i l 8, 1998 
Thomas J. Moraghan 
112 Westwood Drive 
Toms River, NJ 08753 

Case Control Unit 
O f f i c e of the Secretary 
Surface Transportation Board 
1925 K St., KW 
Washington, D.C. 20423-0001 
Re: STB Finance DocXet No. 33388 Oral Agreement 

To The Secretary of Surface Transportation Board: 

I would l i k e t o p a r t i c i p a t e f o r Oral Argument and ask f o r ^ t e r T minutes 
speaking time at the June 4, 1998 hearing of the "CSX-Norfolk Southern-
Conrail" Merger Proposal. I want t o show tha t I oppose the primary 
a p p l i c a t i o n . The reason being, loss of s e n i o r i t y . 

The way 'r\jy agreement was explained to me by Conrail Vice President of Labor 
Relat i r . i s :'.awrence Finnegan at Port Reading Yard, Port Reading, NJ on 
March 25, "i.9:3, as quoted by Mr. Finnegan, " I f you go w i t h Conrail a f t e r the 
merger you w i l l lose a l l your s e n i o r i t y on any part of your former r a i l r o a d " . 
An example would be t h a t I could no longer work on 65% of the jobs I can hold 
now. 

On March 26, 1998 and March 27, 1998 I attended an General Committee of 
Adjustment Meeting f o r the Brotherhood of Locomotive Engineers at Cleveland, 
Ohio. My General Chairman Robert Godwin stated t h a t the union was working on 
t h i s matter ( s e n i o r i t y , flow back). However, at t h i s time no one can give me 
a d e f i n i t i v e answer of what i s the t r u t h . I t seems t o me t h a t a l l we hear 
about regarding t h i s issue i s chicanery. 

The way I perceive, what w i l l happen i f t h i s merger i s approved, i s a l o t of 
disgruntled employees having t o move t h e i : f a m i l i e s from t h e i r homes t o other 
states. The hardships and uncertainty t c the r a i l r o a d e r s i s too obscure t o 
phantom at t h i s time. 

The summation of my argument i s t h i s : The Preamble of the United States 
Constitution states, t h a t L i f e , Liberty and the Pursuit of Happiness. To a 
r a i l r o a d e r , s e n i o r i t y i s tantamount t o the p u r s u i t of happiness. I believe 
the Surface Transportation Board should hear the Oral Argument from some blue 
c o l l a r workers from the r a i l r o a d industry, and l e t them t e l l i t l i k e they see 
i t . 

Thomas J. Moraghan 

cc: Robert Godwin 
Frank Lautenberg 

T c.r\r\c:\\-v \ 
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TENNESSEE FARMERS COOPERATIVE 
P O BOX 3003, 200 WALDRON ROAD Mav 7ft 10Q8 
LAVERGNE, TN 37086-1983 ivioy i^yo 
(61b) 793-8011 

Mr Vemon A Williams, Secretary 
Surface Transportation Board F 
1925 K Street, N W t " ^ ^ i 
Washington, D C, 20423 'f^ " i ^ ^ ^̂ ^̂ -̂ "̂  

Dear Sir: 

1 am wriling to express lo you my strong support for the joint acquisition of 
Conraii by the CSX and Norfolic Southem Railroads. 

Tennessee Farmers Cooperative is a regiona! farm supply association with annual 
sales in excess of $450 million Two of our principal items sold through 71 Member 
Cooperatives are animal feeds and plant food A major portion of our plant food moves 
from the north lo south as well as a major portion ofthe ingredients used in the 
manufacmre of animal feeds through our five feed mills This is a great transaction for 
the state of TFC as well as the stale of Tennessee h will mean more options and lower 
costs for our shippers who serve as our suppliers The resulting extension of single-line 
service inlo new markets means that shippers and receivers will be able to take advantage 
of numerous efficiencies, including the elimination of unnecessary interchanges and 
delays in route, shorter trip distances, faster transit limes, and expwlited interchanges 
with other railroads. 

From a safety viewpoint, CSX and Norfolk Souihem have extraordinary track 
records In 1996. for example, the two railroads led the nation's major railroads wilh the 
lowest train accident rate Environmentally, both CSX and Norfolk Southem have a 
strong commitment to environmental excellence—a commitment that will be carried over 
into ,-'Jl new operations once the joint acquisition of Conrail is approved 

Taken in conjunction with the road safely, ftiel savings and air quality benefits 
resulting from the acquisition's projected diversion of over 1 1 million truckloads of 
freight annually from the Eastem and Midwestem Interstate highways (with a 
corresponding annual savings of $85 3 million in highway maintenance costs), the liill 
story ofthe division of Conrail is indeed promising 

I strongly urge the Surface Transportation Board to approve this transaction with 
minimal conditions. 

Sincerely, 

G Ray Wilson, Director 
Education & Public Relations 

7 
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May 15, 1998 

Robert H. Bedwell ' 9^ 
922 Minnesota Avenue ''^Y 
K n o x v i l l e , TN 37921 

S u r f a c e Transpcrtation Board Members: • -

Sul>ject: The purchase of Oenrail by Norfolk Southem CSX Railroads 

I vou ld like to share with you the fo l lowing reasons why I f e e l NorfoDc 
Southem should not be allowed to share i n the purchase of Conrai l : 

1 . The violat ion of human rights 
2 . Placing the general public in danger by allowing unsafe t ra ins to run 
3 . The dishonest ways of car repair b i l l i n g 
4 . And the dishonest ways injuries are not being reported 

I am Robert H. Bedwell. I reside at 922 Minnesota Avenue, Knoxvi l le , 
Terinessee. I hired on with Southern Railway in the year of 1950 and r e t i r ed 
i n 1992. The things I w i l l share -A-ith you happened when I was working. 
Although, according t o some current en^^loyees, things are jus t as bad now, 
a n d , in some cases, worse. 

I w i l l be brief i n g iv ing you the infonnation I am wr i t ing about Although, 
i n some cases, you could multiply the number by the hundreds. I f you are 
r e a l l y concemed about violations by Norfolk Southern, please phone me at 
1-423-524-2678 or w r i t e me at the above address. Upon your request, I w i l l 
send or t e l l you i n de ta i l violations of how employees are treated conceming 
n o t reporting some o f the injur ies , f a l s i f y i n g car b i l l i n g , changing 
t ranscr ip ts by de le t ing or altering words to the deterrent of the one charged. 

I have confidence i n the members of the Board that you w i l l not l e t t h i s 
s l i d e by, allowing the takeover of Conrail by Norfolk Southern u n t i l an 
investigation i s made concerning these viola t ions . 

Before I ret i red, a Bulls Gap t r a i n was involved in a t r a i n and car accident 
a t a crossing near or i r Jefferson C i t y . I t is reported that one person was 
k i l l e d and one i n j u r e d . ;Vhen the t r a i n with 87 cars that was i n thp accident 
a r r i v e d at John Sevier Yards, I inspected the brakes on the f i r s t 3f; or 40 
c a r s behind the engine and found that a number of these cars had inoperable 
brakes. 

I do not know who was at fault in t h i s accident. I do know that sc«ne of the 
ca rs had bad brake -valves. This was not an isolated accident, and, as you 
knov.-, many people are ki l led or badly injured each year. There i s no doubt 
some of these accidents could have been avoided i f the brakes had been 
working r ight . 

I n the month of Ju ly 1990, the Derrick Crew was called out to r e r a i l a 
couple of coal hoppers at Cumberland Gap. Some of the crew worked without 
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proper rest and no sleep at a l l for about 35 hours. Another employee who 
was with this crew and who had l i t t l e rest and no sleep, had an automobile 
accident when he was retuming home. He vas badly hurt, but his l i f e was 
spared. Some said he was so t i r e d and without sleep for so long, that i t 
was possible he had f a l l e n asleep at the wheel. One might wonder i f Norfolk 
bout..em reported t h i s accident, or did they cover up this accident also? 

Norfolk .Southern's safety program could be called clouds without water — 
no substance. Is the "Harriman Award" given for how employees are treated 
after being hurt, or i s i t given on how good vou are covering up an injury'' 
Or both? 

Multiply what information I have given by 5,000 other ejtroloyees who could 
t e l l you 25,000 raore wrongdoings. 

According to the press, the General Accounting Office reports the railroads' 
firms seen misreporting data on accident reports are too low. Boy, is this 
an understatement. Since the merger, Norfolk Southern has for years lowered 
their accident reporting by simply applying the intimidated by intimidation. 
A Foremen f i l l s out an accident form for an eitroloyee. Then in some cases, a 
General Foreman talks to the injured employee and in some cases withdraws 
his claim. 

The Company sent l e t t e r s to some employee stating in part, "In order to 
remain in the employ of th i s corporation, each of us as employees must 
demonstrate by his/her continuing performance. In reviewing your career 
service record, I note you have had X number of years." Another way of 
not reporting a minor injury was to say, "Let's wait a day or two and 
see vhat happens." 

For many years at Christmas, the Southern Railway would give a small y i t t 
such as pocket knives, hams, and other small items to a l l their employees, 
.^^ter the change of company o f f i c e r , the Christmas g i f t was no longer called 
a Christmas g i f t . I t was given for not having an injury in the past year. 
You would be surprised on how many minor accidents vere not reported after 
that. 

The Norfolk Southem intimidates some employee!s so much about their getting 
hurt, that many of thom w i l l not report an inj u r y because they are afraid of 
losing their jobs. I t would be safe to say about one-third of injuries were 
not reported one ray or another. I do know i n some cases, a Foreman would 
cover up because he knew ccanpany policy demanded. 

Some employees would ask, "Do we have human rights when we are on Norfolk 
Southem property? Could we employees f i l e charges claiming human rights 
violations?" The answer would be, "No." Tlie employees would say, "You 
mean to t e l l us that whsn we are treated l i k e dogs by the Company, we would 
not have a claim?" Then you would be advised that the Corapany had found a 
way around being charged with human rights. Thev take the position of i f we 
treat our employees l i k e dogs and not l i k e human beings, we can get around 
hunan rights violations. Now do not take t h i s wrong, people of China, 
.=unericans s t i l l have human rights, but only a f t e r they leave the property 
of Norfolk Southem. f t-~ J 
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With the merger came a mass reduction of employees, the closing of repair 
shops, the reduction of work forces a l l over the system, the application 
of pressare to take up the added work load thus cutt.'ng short car inspections 
which allowed the running of unsafe trains. 

i-'lso with the merger came the pressure to the employee to achieve one hundred 
ard five percent efficiency. The following is an example on how some employees 
got their percentage. One night on the third sh:ft, a Carforeman had three 
Carmen replace 43 air hoses on a 68 car train. A Carman who was used to 
replace the air hoses told roe about this. He said they would have gotten 
nore but had trouble getting them off. I loaded ra^' truck with many air hoses 
that were not condemned, took them in front of and showed them to Master 
Mechanic Rollings and two other General Foremen, ytc. Smalley and Mr. Grant. 
In light of what was taking place, this was not a big deal. 

Norfolk Southem could be calleC the "Harriman Award Thoroughbred" of making 
money even without moving one freight car. 

htorfolk Southem talks aLxjut operating a safe railroad, [f this is true or 
just talk, why did they get a brake valve -aiver on their ':czl hopper cars? 
Brakes are the most important safety thing a railroad has to consider, and they 
retained a waiver. In shor^, you might say Norfolk Southem got a waiver on 
safety. This railrcad runs cars with inoperable brakes, low couplers, thin 
flange wheels, and many other dangerous conditions that could cause a major 
wreck that could cause hundreds of deaths. 

Years ago, I told Norfolk Southern officers about the falsifying of car 
repair oil ling by charging for work that had not been dore. I told them about 
the stealing of brake shoe; and air hoses. I told them hov unsafe trains were 
being run. Doing nothing proves they do not care. 

Being afraid of employees getting fired, I cannot give you current events, 
although I can say the following of what some have toJd me: employees are 
s t i l l being treated badly, trains are s t i l l running unsafe, but pressure for 
employees to steal revenue is not like i t was. 

I was working vhen the merger of Southem Railway and the N W. took place. 
Thousands of jobs were lost, shops were closed, work was contracted to outside 
firms who paid very l i t t l e with no benefits. There was t'ie scrapping of 
thousands of freight cars, the changing of being treated like humans into 
being treated as dogs, and the running of unsafe trains ov.-̂ r street crossings. 
In my opinion, money madr- like this is called blood money. Just think, a 
railroad that does not care about the well-being of their employees w i l l be 
able to use so-called blood to purchase part of Conrail, which, in time, w i l l 
loose thousands of jobs in order to get more blood, so they can buy another 
railroad, and so on and so on. 

The F.R.A. inspectors held a meeting in Knoxville, Tennessee last week. 
They heard the many complaints of employees concerning safety and the ruthless 
and inhuiiane ways they are being treated by Norfolk Southern. The meeting 
here lasted close to six hours. I understand several meetings w i l l be held 
with the employees at other points over the Norfolk Southem area. I am 
thankful ve have federal inspectors. I f i t wasn't for them, I would truly 
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feel sorry for the enployees and the unsafe conditions the general nublic 
would have to face. 

Since a l l of our families w i l l be looking to what kind of future they w i l l 
face, I would be pleased for you to share with your families the mfonnation 
I have shared with you. I t has been said that families who kriow of what 
happened in the past, are better prepared to guide the future. I believe 
there is truth in this saying. Share with your wife and children how you have 
a part m shaping not only their future, but millions of other Americans as 
well. Share with than that you are not going to take part in violating human 
rights. Tell them you are against cutting off thousands of employees because 
the railroads want to have a monopoly so they can control a l l transportation. 
Tell your family you love them, and that you would never do anything ciia*-
would cause than not to have a great future. 

The decision of tuming Conrail over to Norfolk Southem should not be hard 
to .rj'ke. God has given you the knowledge to k-now right from wrong. God has 
honored you by allowing you to be members of tne Surface Transpoitation Board 
God has put you m a position of taking care cf His creation. God is not 
pleased when His creation is put in bondage or in harm's way. 

You may talk ainong yourselves and say, "Who is this man that thi iks he knows 
everything?" My answer would be, "Nb, s i r . " I don't know everything and very 
l i t t l e about anything. I do Know two things, right from wrong. 

May Goo bless and guide vhile keeping you and yours in His everlasting love. 

Sincerely, 

Robert H. Bedwell 

cc: 

Vice President Gore 
Senators 
Rodney Slater 
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922 l^'innesota Aver.ue 
K n o x v i l l e , Tennessee ^Tg"?! 
October 3, 19S7 

Kr. L.?. Miller, Jr. 
Assistant Director of Labor Relations 
Southern Railwav System 
185 Spring Street 
Atlanta, Georgia 30303 
Dear Yv. f i l l e r : 

^ follow-up on our neeting in Knoxville, Tennessee on June 2. 
1987, conce^r-ning ny claim and grievance. 

During that meeting, various complaints were discussed including 
i o ? d f f o ^ ' ^ e l r " ^̂ "̂̂ ^̂ P̂* Changing, deleting, or a l t l r i n g 

advise that an extensive investigation has bpen conducted 
The findings revealed that the so-called eriors in the transc?iStl 
were not errors at a l l . The investigation has revealed tha? Se 
carrier hirea the wife of v.r. Kenneth Soloraon (Sunervisor of 
Communications) to transcribe my investigation from the four tane 
w??rS;5> -"^^ the carrier furnished he?. Mr. Solomon t o l J Ms 

i ^ l t ' ' ^ ' ' ^ ' ^ ^ ^ l ^ ^ " " °^ recorded tanes. but was not able 
^^-V^' 'i'^-^erstood '!r. Solomon to say that no handwriting 

had been written ir.to the transcript that had been returned to t h ^ ^ 
carrier. General Carfore-an Smalley took the transcript that had 
been prerared to the Unlimited Cffice Services 'or thefn to conplete 
Jo Aiin .aughn and ̂ oanne Gwyn told me that ?̂ r. Snallev brought to * 
the Unlimited Office parts of a typewritten transcrint in which words 
had been handwritten into the transcript. Both ladies s.^id thev 
transcribed the transcript as i t was given to the^r bv ''r "^nallev 
They said in order to f i n i s h the transcript they transcribed only 
one (last one) tare recording. -

Based on the above findings, the carrier changed the transcri-ot 
a f t e r i t l e f t .-.rs. Solomon and before the peonle at Unlimited Off^^g 
Services received ths transcript. " ~ 

Yours t r u l y . 

Robert H. Bedwell 

^ /W^-e .UMSU^ f-'^'-i^ • 



N O R F O I X 
so t r rHE iRN 

p. O Box 6419 ^ J . V 
Knoxville. Tennessee 37914 ^ -creu^ - - K . ^ ? . 

MARCH 6 , 1990 

MR. ROBERT H. BEDWELL J f e > t ^ , ^ ^ , ^ ^ ^ _ ^ 
9aa MINNESOTA AVENUE ^ o - ^ ^ ^ ^ 
KNOXVILLE, TN. 37981 '^^-^-<-4^. ^-^e" 

DEAR HUB: 

OUR COMPANY HAS CLEARLY DEFINED THE PRIORITY THAT SAFETY 
HOLDS AMONG OUR NUMEROUS JOB RESPONSIBILITIES. I REFER 
YOU TO YOUR PERSONAL COPY OF "SAFETY AND GENERAL CONDUCT 
RULES" AND THE "SIX POINT ACTION PLAN FOR SAFETY OF 
OPERATIONS". THESE, ALONG WITH PUBLISHED POLICY 
STATEMENTS FROM THE TOP OFFICERS DOWN, CLEARLY GIVE 
SAFETY OUR NUMBER "1" PRIORITY. 

IN ORDER TO REMAIN IN THE EMPLOY OF THIS, CORPORATION, EACH 
OF US AS EMPLOYEES MUST DEMONSTRATE BY HIS/HER CONTINUING 
PERFORMANCE, THAT SAFETY IS THEIR PERSONAL NO. "1" PRIORITY. 

OUR SAFETY PERFORMANCE OVER THE PAST SIX YEARS HAS SHOWN 
GOOD IMPROVEMENT . IN 1989 WE HAD A TOTAL OF REPORTABLE 
INJURIES. THIS IS OUR BEST PERFORMANCE TO DATE. HOWEVER, 
ALL INJURIES CAN BE PREVENTED, AND 0" INJURIES IS OUR 
ONLY ACCEPTABLE GOAL. 

IN REVIEWING YOUR CAREER SERVICE RECORD, I NOTE THAT YOU 
HAVE HAD "12" INJURIES IN THE PAST "<,0" YEARS, WITH "2" IN THE 
PAST "2" VEARS. 

YOUR PERFORMANCE RECORD INDICATES YOU HAVE GIVEN SAFETV 
A VERY LOW PRIORITY. THIS IS AN AREA OF CONCERN IN THAT 
SAFETY IS A CONDITION OF EMPLOYMENT. ! URGE YOU TO 
CORRECT THIS PRIORITY AND DEMONSTRATE COMMITMENT BY 
WORKING WITHOUT INJURY TD YOURSELF AND YOUR FELLOW 
WORKERS IN THE FUTURE. 

PLEASE FEEL FREE TO DISCUSS WITH ME PERSONALLY ANY 
QUESTIONS OR INPUT THAT YOU MAY HAVE. 

SINCERELY YOURS, 

D. L. ROLLINGS 
MASTER MECHANIC 

T. GRANT 
SENIOR GENERAL FOREMAN 

CY: PERSONAL F I L E 

Ooefaong Subsidanes. Nortolk and'A/estem Raih««y Company / Southem Railway Ccmoany / N o ^ 



RAILROAD RETIREMENT FUND FACES INVESTIGATION - A l l e g a t i o n s of 
non-payment of p a y r o l l taxes t h a t cover r a i l r o a d r e t i r e m e n t b e n e f i t s has 
prompted c a l l s f o r a congressional i n v e s t i g a t i o n o f the R a i l r o a d Retirement 
Board, r e p o r t s T r a f f i c World. 

W i l l i a m J. Doyle I I I , i nspector g e n e r a l o f the R a i l r o a d Retirement 
Board, c i t i n g the a u d i t s o f 19 Class I and Class I I c a r r i e r s , estimates t h a t 
between 1986 and 1988, the n a t i o n ' s r a i l r o a d s f a i l e d to pay $52.3 m i l l i o n i n 
p a y r o l l taxes. With i n t e r e s t and p e n a l t i e s , Doyle placed the loss at »73.6 
m i l l i o n . 

John D. Crawford, management's member on the R a i l r o a d Retirement 
Board, which a d m i n i s t e r s the i n d u s t r y ' s pension program, s a i d the inspector 
general's a l l e g a t i o n s are " g r o s s l y exaggerated and based on c o n j e c t u r e . " Last 
month, the White House O f f i c e o f Management and Budget proposed s u b s t a n t i a l 
increases i n r a i l r o a d i n d u s t r y payments t o t h e r e t i r e m e n t fund to help reduce 
an estimated »34 b i l l i o n unfunded l i a b i l i t y . 

The House Committee on Government Operations i s conducting an 
i n v e s t i g a t i o n o f the R a i l r o a d Retirement Board's v u l n e r a b i l i t y to both f r a u d 
and abuse, s p e c i f i c a l l y i n the procedures used t o pay, c o l l e c t and recor d 
p a y r o l l taxes held i n U.S. Trerisury fund accounts, A hearing on Doyle's 
a l l e g a t i o n s w i l l be hel d l a t e r t h i s month. 

- J^Lciy^ c.u<tcf „ „<^J^ • 

Cy<e<^ <y*^ A*€4/-Xi{t 

-. ^^^^^ »>t.^^e.Ji.,<^t^ 

1 
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D E N N I S G LYONS 
1 2 0 2 ) 9 4 2 ' S S 5 e 

A R N O L D 8c P O R T E R 
555 r.-VELFrH STREET. N W 

WASHINGTON. D C 2 0 0 0 4 - I 2 0 6 
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May 22, 1998 

>'EW YORK 

DENVER 

LOS ANGELES 

LONDON 

BY HAND DEUVERY 

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

ENTERED 

MAY 26 1998 
Partol _ 

Public Racord 

v--
9 JNI 

3.0 

Re: Finance Docket No. 33388, CS>: Corporation and CSX 
Transportation^ Inc., Norfolk Southem Corporation 
and Norfolk Southern Railway Company Control and 
Operating Leases/Agreements •• Conrail Inc. and 
Consolidated Rail Corporation - Oral Argument 

Dear Secretary Williams: 

This letter is to advise of the names of the representatives of CSX 
Corporatior and CSX Transportation, Inc. (collectively, "CSX"), who will 
present the oral argument on behalf of CSX in the above matter on 
June 3 and 4, 1998. 

The Applicants have been allotted one hour of argument time on 
June 3 and 1 '/a hours on June 4. The Applicants have agreed that CSX 
and Norfolk Southem Corporation and Norfolk Southem Railway 
Company (collectively, "NS") will equally share argument time and that 
Conrail Inc. and Consolidated Rail Corporation will not present ora: 
argument. 

With respect to the 30 minutes of argument time on July 3 
allocated to CSX, oral argument will be presented by John W. Snow, 
Chairman and CEO of CSX; Betty Jo Christian, ofthe law firm of 
Steptoe 86 Johnson LLP; and the undersigned. In the 45 minutes of 
Rebuttal argument allocated to CSX on the foUowinng day, June 4, oral 
argument will be presented by Mar>' Gabrielle Sprague of our fimi and by 
the undersigned. 



A R N O L D & P O R T E R 

Hon. Vemon A. Williams 
M ŷ 21, 1998 
Page 2 

Ifyou need further information conceraing the order of the 
speakers, please advise. 

cc: Richard A. Allen. Esq. 
Gerald P. Norton, Esq. 

)ennis G. Lyons 
Counse/ for CSX Corporation and 
CSX Transportation, Inc 
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NKW OKI.KANS IRAIN ( AK I KAKACK URK I rri(;ATI()N 
l»l..\INTIKK MANACKMKNT COMMITTKK 
'?"'48 Nonli C;iuscu;)\ lM\d . Suite 
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Mav 1008 

EffTEREL. 
JfflCG Of tho Sc?cfc(ai< 

MAY 1 0 1990 

M." \-cnion Williams, b^^i^^^ji^^ 
SLir'".iLc 1 •aiis(Hntatuni Bnaid 

I hc Ml, ar. Buildmii 
1<>25 K Strcct. \ \V 
W ashinetcm. 1) 2042 > 

Rc Bctoic the Surface Transponation Board 
Washington. I) C 
("S.X (\)rpc)ratioii anu ( S.\ 1 uuispoaatutn. lnc 
\(Htolk Southern Corporation and Norfolk 
Suutlicrn R;iiU>.a\ ( o'i,;\i-n - control and 
Operating Leases Agiccincnls-C'onrail, Inc 
and Consolidated Rail Corporation 
1-mance Docket \>' -"^ss. DO! 

RECEIVEO 

ST8 

l l ' . ! . . . - ! I . A V i K i L L 
FRAN'K ) D'AMIC.J . I k 
CALV-IVC FAYARD. JR 
J A C K W llAIlA.NO 
r JOSEPH M L T U L A Y 
D A M D W ROBISON 
H EDWARD S H E R M V . 
THOMAS L SMITH 
VTRNON - n i O M A i 
DARLIEN JACOBS 
T «,; l , F ' . ' ' S f V 

Deal Ml Williams 

Wl IKI\C levieued ttie '"'lauh 2'1 and -Xpril -•̂  letteis to Senator Breaux from Linda J 
Moigan md .lolene \1 Molno;i> at the Surtace I ran•̂ portatlOIl lioard Ms Molitoris seems to 
nnsunder -tand our concerns about the ( S.X - Conrail merger We are not worried about how we 
wi l l get paid, but alnnit the etTect this nieigei will have on satltv in our community, as well as 
thixuightM'! the enine ( oriaii s\stem \s we understand it. CSX is spending SIO billion for the 
pLiichaM. ill Its >'naie ot (Uniail t his is money that ("S\ will not ha\e to spend on safety. 

Oiir ciMicein is tliat if CSX canntit run its current opeiation safeK, how can it run a much 
larger railioad with the si.iiui.nJ of saiei\ tli,it i^ expected of'it ' Il Cs.X is spending billions for 
the Conrail puichase. hou will i! lKi\e the tiinds to adequatcK upgrade its safety program'' As a 
matte' ot'la^t. ( SX is pu^i^osing to reduce j^eisonnel in the merger, the xeiA peî ple it needs to 
ptopcti\ inspect lia/auio is materials .̂ti>. as ihe\ 'oll through highly populated metropolitan 
ai '-as 

Ific Dial't I nvironnien'al Impact Stateinent issued by your office, raised legitimate 
concerns about potential satetv risks ofthe proposed meiger. and it required CS.X to come up 



Mr Vernon Williams, .Secretary pagg 2 
Surface Transportation Board 
Mav 11. 1998 

with a Safety Integration Plan to address these specific concerns CSX's Safety Integration Plan 
does not adequateiy address these c;)ncerns, and in some instances doesn't address them at all 
Plans usually sound good, but many times they only serve to whitewash over serious underlying 
problems that cannot, or will not, be .~ured by the plan Please look at the facts to determine 
whethei CSX's actions speak louder that its words 

CSX's safety practices have not been up to thc standards set by the Federal Government, 
which resulted in the disaster in New Orleans in 1987 From the evidence we've seen, CSX is 
doing nothmg to correct its unsafe ways, although it has promised to change In his closing 
argument to the jury on September 5, 1997, the lawyer for CSX said "No cars will be parked in 
Gentilly There will be no unattended tank cars at the interchange yard " As this letter is 
written, eight months later, ( SX is still parking hazardous materials tank cars, and leaving them 
unattended nght in the middle ot'the very same Gentilly neighborhood where the tankcar blew- up 
in 1987 There have been reported leaks trom those cars as recently as last year 

W'e obviously cannot rely on the false promises of CSX, which, ir, over len years, has yet 
to correct the problem that resulted in the calamity that de\astated our New Orleans 
neighborhood Because this is a neighborhood of mostly lower income African Americans, 
perhaps CS-X believes it can continue its unsafe practices and get away with it li'the merger goes 
through, will Philadelphia, Cleveland and VVashington. D C be next"* 

Our plea to your agency is for safety, not money'. For safety's sake, stop Ihe merger! 

Yours > ery truly, 

P L A I X r i F F .MANAGFMENT C OMMITTEE 

1IFNRV T DART. Liaison C oun.sei 

11 I D hit 

cc Hon John Bie.iux 
K'on Mars I anJiieu 
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V I A t-ACSlMil.E May 1*^, 1998 

V e r n o n A. W i l l i d m r . , Secmtary 
O f f t - e f t h e Sncr re tdry 
Case C->ntrol B r a n c h 
ATTN: .^;TB Fin<-«nce Docket No. 
. s u r f aco Tramspor t <il i on Hoard 
132^ K S t r o e t , NW 
Wash inq ton , DC ?O42:^-0001 

33388 

ENTERED 
OniM of the Secretary 

MAY 11998 
Part of 

Public Recor' i 

Re: C.<̂X C o r p o r a t i o n and CSX T r a n s p o r t a t i o n I n c . , N o r t o l k 
S o u t n e r n Corpora t ion dnd N o r t o l k .southern Railway 
Company - Cont ro l and Ope ra t i nq Lcdscr,/Aqrecnmntr. -
C o n r a i l I n c . , and Con:i.oi i dated K a i l C o r p o r a t i o n , 
F i n a n c o Docket No. 3 3 3flB 

Doar Secre ta ry Wi 11iams: 

Y o r k 
t h a t 
mont 

In NY/NJ-PO, f i l e d A p r i l 10, 199R, the Po r t A u t h o r i t y ot New 
and New J c r f . e y ("Lhe Por t A u t h o r i t y " ) n o t i f i e d t he Board 
the P o r t A u t h o r i t y and App l i can t . ^ had en te red i n t o a .-^.ettle-
<jgrcemont, and t h a i the Por t A u t h o r i t y now s u p p o r t s the 

p r i f l i d r y a p p l i c ^ i t i on . The Port A u t h o r i t y a l so reque.sted f ive-
minute- i to prvJisent i t s view?; <jt the o r a l arqument scheduled f o r 
June , 199« . 

J-̂ i i t s D e c i s i o n No. 80, t h e Roard granted t h c P o r t Author 
i t y ' s r eques t and granted i t l i v e rainut«'r. t o prer ,ent i t s vicwr. . 
However, r . i r e c numerou:^; p . i r t i e s had requesLc^i t i m e , two days of 
arqument time; w.i3 . - i l i o t t e d . F u r t h e r , the T o r t A u t h o r i t y i : ^ 
c u r r e n t l y i^chcduled to presfMit i t s argument l a t e i n t he day on 
June i , 1998. 

With t h e l o n g - s t a n d i n g s c h f u l u l o i n plac:e c a l l i n g f o r a rgu 
ment on .Tune 4 , 1098, both t he underr. iqned and Hugh H. Welsh, the 
P o r t Author 1 t y ' Deputy General Coun;.el who arc co-couniie ' i :n 
t h i s ma t t e r , havo coitunitments f o r June 3, 1998, t h a t wouid be 
ex t remely d i f f i c u l t t o a l t e r . 

I n v iew o l t h e f o r e g o i n g , t t i c Por t A u L h o r i t y hereby reques ts 
t h a t i t l - r.e:heduled o r a l argument bc moved trom Junr; 3 t o June 4, 
1 998, at ;.uch t i m e at; may r>u i t. t h e Board. 

.'^ince g r . an t o f tm.'^. requet-t w i l l not p r e j u d i c e any p a r t y , 



P-1 I I T - g i l P-003 

Vo.rnon A. W i l l i a m s , Secre ta ry T A R O K M , I S S , M O K R M A N 8C D O N O V A N 
May l b , 1998 
Page 2 

ennn̂ 2?*"̂ iK''°l̂ '̂̂  s u b s t a n t i a l l y inconvenience Port A u t h o r i t y 
Seh^H?! • Authority rer.pectfully subroit.s t h a t t h i s minor 
scheduling adjustment should be made. minor 

Very t r u l y yours, 

Paul M. Donovan 

cc: A l l p a r t i e s of record 
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May 15, 1998 

V e r n o n A. W i l l i a m s , Secretary 
O f f i c e of t he S e c r e t a r y 
Case C o n t r o l B r a n c h 
A / T N : STB F inance Docket No. 33388 
S-arf Je T r a n s p o r t a t i o n Board ^ 
192 5 K S t r e e t , NW 
W a s h i n q t o n , DC 20423-0001 

Re: CSX C o r p o r a t i o n and CSX T r a n s p o r t a t i o n I n c . , N o r f o l k 
S o u t h e r n Corpora t ion and N o r f o l k Southern Rai lway 
Coinpany - Control and O p e r a t i n g Leases/Agreements -
C o n r a i l I n c . , and C o n s o l i d a t e d R a i l C o r p o r a t i o n , 
F inance Docket No. 33388 

D e a r Secre ta ry W i l l i a m s : 

I n NY/NJ-20 , f i l e d A p r i l 10, 1998, the Por t A u t h o r i t y of New 
Y o r k and New J e r s e y ("the Por t A u t h o r i t y " ) n o t i f i e d t he Board 
t t i a t the Por t A u t h o r i t y and A p p l i c a n t s had en te red i n t o a s e t t l e 
ment agreement, and tha t the P o r t A u t h o r i t y now s u p p o r t s the 
p r i m a r y a p p l i c a t i o n . The Por t A u t h o r i t y a l so reques ted f i v e 
m i n u t e s t o p r e s e n t i t s views a t t h e o r a l argument scheduled f o r 
June 4, 1998. 

In i t s D e c i s i o n No. 80, t h e Board granted t he P o r t A u t h o r 
i t y ' s request and granted i t f i v e minutes t o p r e sen t i t s v i e w s . 
However, s i n c e numerous p a r t i e s had requested t i m e two days of 
arg'-Kient t ime was a l l o t t e d . F u r t h e r , the Port A u t h o r i t y i s 
c u r r e n t l y s c h e d u l e d to present i t s argument l a t e i n t he day on 
June 3, 1998. 

With t h e l o n g - s t a n d i n g schedu le i n place c a l l i n g f o r a r g u 
ment on June 4 , 1998, both the unders igned and Hugh H. Welsh, the 
P o r t A u t h o r i t y ' s Deputy General Counsel who are co -counse l i n 
t h i s mat te r , have coramitments f o r June 1, 1998, t h a t would be 
e x t r e m e l y d i f f - ' c u l t to a l t e r . 

I n view o f t h e f o r e g o i n g , t h e Por t A u t h o r i t y hereby reques t s 
t h a t i t s s c h e d u l e d o r a l argument be moved f rom June 3 t o June 4, 
1998, at such t i m e as may s u i t t h e Board. 

Since g r a n t o f t h i s reques t w i l l not p r e j u d i c e any p a r t y , 



Vernon A. Williams, Secretary 
May 15, 1998 
Page 2 

L A R O K . W J N N , M O K H M A N 6C D O N O V A N 

and denial would s u b s t a n t i a l l y inconvenience Port A u t h o r i t y 
counsel, the Port Authority r e s p e c t f u l l y submits that t h i s minor 
scheduling adjustment should be made. 

Very t i u l y yours. 

Paul M. Donovan 

cc: A l l p a r t i e s of record 
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Surface Transportation Board 
MEMORANDUM 

To: 

From: 

Date: 

Subject 

Edward C. Fernandez 

5/13/98 

FD-13388 

On 5/13/')8 " Ren Geist" filed a videocassette conceming Mr. Noble to Conrails 
Board of Directors, Mr Levan talks about supplemental pension and Mr Noble merger hearings 
was filed in the above case Anyone wishing to view the video should contact me at 565-1655 
tq̂ schedule a viewing time and place. — — — . 



"PENSION REFORM NEEDED" 

> 

r 

I 

There c u r r e n t l y are a r e l a t i v e l y small number of Conrail 
agreement employees who p a r t i c i p a t e i n the Conrail Supplemental 
Pension Plan on a grandfathered basis because they had 
p a r t i c i p a t e d as ?.greement employees i n the Supr lemental Pension 
Plan of predecef.sor ra i l r o a d s . 

As a result of non-agreement contributions and other monies and 
wise investmencs by fund manager these assets have continued to 
grow and exce-d pension commitments by $434 mvllion dollars. 

li^^S?"'^^^^ provide f o r periodic increases of the 
monthly, pensions being received by persons who are r e t i r e d The 
only an hoc increase ever made i n tne past was authorized by 
of 1992 ̂  Directors i n 1977 to be ef f e c t i v e i n January 

Norfolk Southern i n there b a t t l e co d e t a i l the Conrails & CSX 
merger made the following statement i n a notice sent to the 
employee shareholders: "Norfolk and Conrail both can boast f u l l y 
funded healthy persons fundp, ensuring piece of mind f o r ooth 
employees and r e t i r e e s . CSX, on the other u-nd, had been l i s t e d 
PenJ?^ °5.^S^:'^°P companies with the Largest Underfunded ' 
Pension L i a b i l i t y . " Why l e t CSX reap the benefit of the 
pr o t e c t i v e surplus your hard work has b u i l t up? 

-^^'^^^^^^^^--^^^^^^^-^-^^^ to imply that Norfolk Southern would use 
1 ff M -'."^-^ surpl^I^ fo^ ̂ he benefit of plan mi^er., Tn . 
letter to Mr. n6ode_j_wrote_ the follo^^IH^ " — 

These itiemberj have helped Norfolk Southern to say "NO" to 
the CSX/Conrail Merger. Norfolk Southern wade the o f f e r 
and the Conrail employees responded favorably. The 
language used in che working world ir. "pay back is a bitch" 
and are you ready to "put your money where your mouth is". 

I hope Norfolk Southern is sincere and committed to using 
this pension surplus for the employee's that have worked 
hard to create this surplus over the part 30 some years. 

Norfolk Southern acknowledged recefipt of my l e t t e r with the 
f o l l o w i n g : 

We now have only puolicly available information on the 
status of any plan or surplus, but we will certainly 
have your most articulate communication in minei as we 
go forward with implementation of the transaction. 

"LEGISLATORS WANT WRITTEN GUARANTEE WITH MERGER" made the f r o n t 
page on Friday, October 24, 1997 with Rep. Geist s t a t i n g -



Pennsylvania deserves a w r i t t e n guarantee from Norfolk Southern 
that our workers, communities, and other businesses w i l l benefit 
a f t e r the breakup of Conrail and Rep. Olasz stated - enduring 
that Norfolk Southern l i v e s up to i t s commitment becomes 
p a r t i c u l a r l y important i f the economy weakens and things do not 
turn out as rosy as they p r e d i c t i n t h e i r proposal. 

I wish our state and federal l e g i s l a t o r s luck i n g e t t i n g a s o l i d 
w r i t t e n guarantee from "Norfolk Southern". The same a r t i c l e 
stated that according to documents w i t h i n the j o i n t applications 
f i l e d by the two Virginia-Based Railroads, Norfolk Southern i s 
planning to invest more than 235 m i l l i o n i n the state over the 
next three years, including $67 m i l l i o n to update and modernize 
tlie Juniata and Hollidaysburg shops. 

In a l e t t e r date June 30, 1997 I asked Mr. Goode of " Norfolk 
Southern the following questions; Has "Norfolk Southern" made any 
commitment to using these p r o t e c t i v e surplus's f o r agreement 
(pre-Penn Central) Supplemental Pension Plan Members in the 
a p p l i c a t i o n f i l e d with The Surface Transportation Board? The 
fol l o w i n g te x t i s from a l e t t e r received from "Norfolk Southern" 
executive Vice President Henry C. Wolf. 

The part of the f i l i n g Norfo.lk Southern, CSX and Conrail made 
with the Surface Transportation Beard ("STB") r e l a t i n g to excess 
pension plan assets provides as follows: 

CSX, NSC and CRC agree to take any actions permitted by law 
that are necessary or appropriate to determine the amount 
of excess assets i n CRC benefit plans and to allow 
a l l o c a t i o n to CSX and NSC or t h e i r respective A f f i l i a t e s i n 
proportion to t h e i r respective Percentage; provided that no 
such transfer s h a l l reduce the assets remaining i n any CRC 
defined benefit plans to a level that i s less than 100% of 
the L i a b i l i t i e s f o r benefits on a termination basis as 
reasonably calculated by Price Waterhouse employing usual 
and customary methodology and a&suu.pt ions... CSX, NSC and CRC 
s h a l l reach as agreement as to the t r a n s f e r of accrued 
benefits and related assets with resp.^ct t o employees that 
are transferred. 

The f i l i n g does not discuss a l l o c a t i o n of excess assets i n the 
Conrail Pension Plan to provide addi t i o n a l benefits to any group 
of employees, including former Pen^i Central Plan p a r t i c i p a n t s . 
Conrail supplemental Pension Plan Administrator states - as of 
January 1, 1997 the asset value of the Conrail Plan Trust was 
$1,190 m i l l i o n . That i s $434 n i l l i o n more than i s needed to meet 
pension commitments based upon estimated accrued benefits through 
that r e p o r t i n g date. 

With "Norfolk Southern" g e t t i n g 58% of Conrail and thus 58% of 
the 434 m i l l i o n of the excess pension funds that amounts to 351.7 
m i l l i o n and "CSX" g e t t i n g 42% f o r 182.2 m i l l i o n . 



> 

NS" can use these excess pension funds to finance buy outs, 
e a r l y retirement and r e t i r e e health claims f o r management. "NS" 
B̂ v̂ *̂̂ '̂'"̂ "''̂ '" -̂̂ ^̂ -̂  t n i l l i o n i n excess pension money f o r THB BIG 
§QYS and plan to invest only 235 m i l l i o n i n the State of 
Pennsylvania over the next three years -- Not a bad deal f o r 
NS" . 

JThe only one's loosing on t h i s deal i s thc current working plan 
members and current supplemental pension plan r e t i r e e ' s receiving 
J^enefits. ^ — ^ 

Congress had continued to allow this to happen by not making 
changes to the "Employee Retirement Income Security Act" (ERISA). 
Our representatives in Washington need to be more responsive to 
i t s retired and future retiree's for their financial independence 
m the coming year. IT'S YOtJR MONEY. 

Charles E. Noble 
1305 Hamilton Avenue 
Tyrone, PA 166896 



Witness List 
Hanisburg Conrail Merger Hearing ' 

April 7. 1997 

Panel I 

Christopher P. Jenkins, V P. Chemicals Marketing, CSX 
Arthur k Ouslander, Assistant V P. Federal Affairs, Conrail 
Donald W. Seale, V.P. Merchandise Marketing, Norfolk Southem 

Panel II 

-Iohn Antonctti, Chairman, I.x)cal 1869, International As.sociation of Machinists 
(knc Imier, Chairman, Division 74, Brotherhood of Locomotive Engineers 
Aloysius "Al" McP l̂wce. Chairman. Local 830, United Transportation Union 
Paris Wilfong, Chairman, Local 2269, International Brotherhood of Electrical Workers 

Panel 111 

Stephan Fisk. Senior Manager, Business Development, Delaware and Hudson Railway 
Charles F. Noble, Signal Maintainer, Conrail 
C. Alan Walker, President and CLO, Bradford Coal Co. 

1 



Jvme 30, 1997 

Doar Mr. Goode: 

Now t h a t the j o i n t a p p l i c a t i o n has been f i l e d w i t h t h e 
Surface T r a n s p o r t a t i o n Board d i d N o r f o l k Southern keep my 
communication s u r p l u s pension monies i n mind as you went f o r w a r d 
w i t h the a p p l i c a t i o n ? 

I hope N o r f o l k Southern i s sin c e r e and committed t o us i n g 
t h i s pension s u r p l u s f o r the employee's t h a t have worked hard t o 
create t h i s s u r p l u s over the past 30 some years. 

A new course, a new d e s t i n y and a new f u t u r e must be based 
on a p o l i c y of uncomptomising compliance w i t h the hig h e s t moral 
and e t h i c a l standards. 

A committed work f o r c e i s one t h a t must have confidence i n 
No r f o l k Southern Management t o make i t a success. Moral and 
e t h i c a l o b l i g a t i o n s i s good corporate c i t i z e n s h i p and i s b a s i c t o 
achieving q u a l i t y i n N o r f o l k Southern's o p e r a t i o n s . 

Has N o r f o l k Southern made any commitment t o us i n g these 
p r o t e c t i v e s u r p l u s ' s f o r agreement (pre-Penn C e n t r a l ) 
Supplemental Pension Plan Members i n the a p p l i c a t i o n f i l e d w i t h 
the Surface T r a n s p o r t a t i o n Board. 

Please r e p l y t o the address I i s t e d <below. 

Thank you. 

v'hai 1 e E . Nokjl e , 
C c n i i a i l S i g n a l M a i n t a i n e r 
1306 H a m i l t o n Avenue 
T y r o n e , PA 16686 
(814) 684 0259 

§ 
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N O R F O L K 
S O U T H E R N 

Norfolk Southern Corporation 
Three Commercal Place 
Norfolk. Virginia 23510-2191 
757 629 2650 
757 629-2345 FAX 

Henry C. Wolf 
Executive Vice President 
Finance 

r 

July 18. 1997 

Mr. Charles E. Noble 
1306 Hamilton Avenue 
Tyrone. PA 16686 

Dear Mr. Noble: 

Tnis is in response to your June 30. 1997 letter to Mr. Gocxle inquiring about 
the excess assets in Conrail's Supplemental Pension Plan (the "Conrail Pension Plan"). Your 
letters suggest that you were a participant in the Plan for Supplemental Pensions of Penn 
Cenu-al Transportation Company (the "Penn Central Plan"). On September 15, 1977, this 
plan WHS merged with the Supplemental Pension Plan. 

The part of the filing Norfolk Southern. CSX and Conrail made with the 
Surface Transportation Bnard ("STB") relating to excess pension plan assets provides as 
follows: 

CSX, NSC and CRC agree to take any actions permitted by law that are 
necessary or appropriate to deiermine the amount of excess assets in CRC 
benefit plans and lo allow allocation to CSX ?u\d NSC or their respective 
Affiliates in proportion to their respective Percentage; provided that no such 
transfer shall reduce the assets remaining in any CRC defined benefit plans to 
a level that is less lhan 100% of the Liabilities for benefits on a termination 
basis as reasonably calculated by Price Waterhouse employing usual and 
customary methodology and assumptions. . CSX, NSC and CRC shall reach 
an agreement as to the iransfer of accrued benefits aixl related assets with 
respeci to employees that are transferred. 

The filing does not discuss aliocalion of excess assets in the Conrail Pension 
Plan to provide additional be.nefils to any specific group of employees, including former Penn 
Centra] Plan participants. As the STB filing shows, and as the iaw requires, all parties to 
the filing intend that pariicipanis in the Conrail Pension Plan receive all benefits lo which 
lhey are currently enlilled under lhat plan. 

Operaii'ig Subsidiaries Norfolk Southern Railway Co r̂ipany / No'lh American Van Lmpc lnc 



Mr. Charles E. Noble 
July 16, 1997 
Page 2 

The STB filing also states, however, that Norfolk Southem must make any 
decisions about the excess pension assets in concert with CSX. We have not yet reached an 
agreement regarding these assets. The Intemal Revenue Code and ERISA, however, contain 
many restrictions on the use of pension plan asseis. Please be assured that any use'of these 
assets will be in accordance with these laws. 

P.e..se let us know if you have any additional questions. 

Sincerely, btncerely. 



tl 
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Fdjniary 27,1997 

Section 101 (eX2) Notice 
RoomN5644 
Division of Reports, PWB A 
U. S. Department of Labor 
200 Constitutiou Avenue, N.W 
Wishington, DC 20210 

I. Employer Identification: 

Consolidated Rail CorporaUon 
2001 Market Street-18B 
P. O. Box 41418 
Philadelphia, PA 19101-1418 

23-1989084 

2. Plan Identification: 

Supplemental Pension Plan of Consolidated Rail 
Corporation 

EIN: 
Plan Number: 

23-1989084 
OOI 

3. Hie fransfer for the tax year beginning May 1 
taacQ oa or before April 30,1997. 1996 (the "1996 tax year") will be 

CONSCXItWtDRAHCORPOfUriON a(»1 MARKET STfittr Poner.., . 
*T«EET RO BOX 41411 Pftn.A0ELPHWMW01.i4ia 



year: $ 6miK 4. "Hie estimated amount to bc transferred for the 1996 tax 

$1,185 million 

SI,179iniUion 

$ 675 million 

1^^2693'!' "^^"'^^^ "^^^ information, pl 

Sincerely, 

Debbie Me!:iyk 

Dirccior-CompcnsaUon A Benefits Services 

ease call me at (215) 



CONRAIL* 

Working safely reauires continuous improvement. 

DENNIS A AROUCA 

VICE PRESIDENT 
LABOR RELATIONS 

March 25, 1997 

Mr. R.A. Ken-
General Chairman 
United Railway Supervisors Association 
1112 Maple Avenue 
Hollidaysburg, PA 16648 

Dear Mr. Kerr: 

There currcntly are a relatl^ly small number^ Conrail agreement employees who 
^^rlicipate-jir; ihe Conrail SupplementaTPension Plan (the "Conrail Plan") on a 

"grandfathered^;,.Msis because they had participated as agreenient empioyees in the 
silpplem^ntal pension plans of predecessor railroads. As you may be aware, effective as 
of April I , 1976, those predeces.sor railroads' supplemental pension plans were merged 
into the Conrail Plan. As a result, Conrail agreement employees who had participated in 
those merged plans a^.^f-pmfnt employees, immediately preceding April \ , 1976, 
beca^eJ^grandfathered^ ĵMH^cipants in the Conrail Plan 

This letter is beii;g sent to you to infonn you that on or before April 30, 1997, pursuant to 
Section 401(h) cf the Intemal Revenue Code, a transfer will be made of -ime of the 
excess assets in the Conrail Plan Irust to a designated retiree health care account to 
reimburse Conrail for its cost of retiree health care claims incurred by certain recipients 
of pensions under the Conrail Pian. 

During February 1997. letters were sent to, among others, current Conrail Plan 
p.Hrticipants. retirees receiving pensions and beneficiaries receiving survivors' benefits 
ad\ ising of the matters referenced above. 

The Omnibus Budget Reconciliation Act of 1990 - amends Section 401(h) ofthe Intemal 
Revenue Code to allow companies to transfer excess assets to a designated retiree health 
care account within a pension trust to pay certain incurred retiree health care claims. It 
also provides that the funds transferred (refened to as "401(h) transfers"), and their 
eamings. may only be used to reimburse those incurred retiree health care ciaims. 

As you previously were advised, six 401(h) transfers, as permitted by Federal law have 
been made. 

CONSOLIDATED RAIL COnPORATION ?001 MARKET STREET PHILADELPHIA. PA 19iOI 1417 (215) 209 4678 • FAX (215) 209 4068 



To All Conrail Genera! Chairmen 
March 25, 1997 
Page 2 

As permitted by Federal law. on or before Apri! 30, 1997. the seventh 401(h) transfer will 
be made wi»h respect to medical claims incun-ed by certain retirees for Conrail's 1996 tax 
year (Mpy 1, 1996 through April 30, 1997). It will not exceed $t million. It is intended 
to cominue making annual transfers as long as there are excess assets in the Conrail Plan 
Trast and the law allows 40Un) transfers to be made. 

Enclosed as information is a copy of the letter that was sent to the United States 
Department of Ubor regarding the seventh 401(h) transfer that will be made during April 
1997. ^ ^ 

h should be noted that the Conrail Plan is financially sound. In fact, there are more as.sets 
in the Conrail Plan Trust than are required to pay vested accrued pensions and survivors' 
benefits. 

As you may know, pension funds are strictly regulated by Federal law. For example, the 
assets of the Conrail Plan Tmst must be used to cover Plan liabilities, such as. pensions 
and survivors' benefus that are currently being paid, the future payments of deferred 
vested pensions of those who have terminated Conrail employment and the future 
payments of vested accmed pensions of active participants Assets also may be used to 
pay expenses of administering the Conrail Plan and for the 401(h) transfers. 

If they desire additional information or have questions after reading thc letters and other 
materials advising of the foregoing information. Conrail Plan participants, retirees, 
beneficiaries eligible for survivors' benefits and other recipients of those letters have been 
asked to contact: 

Benefits Information Center 
Consolidated Rail Corporation 
2001 Market Street 18-B 
Pliiladelphia. PA 19103 

Conrail SMART Numbers Outside Telephone Numbers 

333-2696 (215)209-2696 

Sincerely. 

Dennis A. Arouca 
Vice President-Labor Relations 
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May 28, 1996 

Mr Charies E Noble 
1306 Hamilton Avenue 
Tyrone, PA 16686 

Dear Mr Noble: 

This letter is in respon.se to your communication to Dr Kathleen Feldstein, Chair of 
the Ethics Committee of the Board of Directors, regarding what you have 
characterized as unethical behavior r>n the part of Conrail in relation to the use of 
excess assets in the Conrail Supplemental Pension Plan (the "Conrail Plan") to fund 
the recent Voluntary Retireinc"» and Voluntary Separation Programs for certain 
Conrail employees As information, your letter was received in this office in early 
May and I personall> delivered it to Dr Feldstein while she was in Philadelphia for the 
May I Sth meeting of the Conrail Board of Directors I also have received your letter 
to David M LeVan, dated May 17th, regarding this same matter 

After Dr Feldstein and I di.'scussed your letter during her recent visit, it was agreed 
thai I would respond to your letter 'o her. and I also am responding to your letter to 
Mr LeVan 

As you have observed, the use of excess Conrail Plan assets for the recently available 
Voluntary Retirement and Voluntary Separation Programs is clearly permissible under 
terms of the Conrail Plan itself, as well as applicable provisions of Federal law 

In order to remain competitive, Conrail must consistently drive down its operating 
ratio which requires both revenue growth and cost control With respect to the latter, 
Conrail determined that beginning in 1996 it would need to decrea.se its non-
agreement workforce by approximately 900 people As the first step to accomplish 
this reduction, Conrail made it possible for eligible employees to elect, during a 
limited period, to end their Conrail empioyment through participation in the 
Voluntary Retirement Pro '̂am or the Voluntary Separation Program 

ConraiFs pension records show that you first participated in the former Pennsylvania 
Railroad's Pension_Plan^ which was merged into the former Penn Central 
l ransportation Company's Pension Plan, theii you participated in the Penn Central's 
Pension Plan which was merged into the Conrail Plan where you currently are a 

| r | n _ n n o | ^ | _ _ 



Mr Charies E Noble 
May 28, 1996 
Page Two 

f h l l i l C J!'""" u^'^T ^"""8 P^""^ "^y""^ participation in these three plans, your combined contnbutions total approximately $2,270 

Nonetheless, as a participant in the Conrail Plan, at your retirement you will be 

' " ^ T u P'"''"" P""^'°" '^^'^"'^t^l *n accordance 
with the formula that applies to you and to other participants, who as agreement 
employees are participating in the Conrail Plan and who also as agreement employees 
previously participated in the two merged Pension Plans previously identitied 

The excess assets in the Conrail Plan Tmst are the source of much ofthe ftmding of 
benefits provided through the Voluntary Retirement and Voluntary Separation 
Programs, however, it should be noted that the remaining assets in this Tmst are more 
than sufficient to prov.de the lifetime pensions for which you and others will be 
eligible at your retirements In fact, after taking into account the total amount ofthe 
excess Conrail Plan Tmst assets that are needed to ftmd the two Programs plus the 
assets that are required to ftmd present and ftiture pensions, the excess assets in this 
tmst are m the neighborhood of $400 million 

With respect to the recent Voluntary Retirement and Voluntary Separation Programs 
noti-agreement employees and certain agreement employees, who were covered by "' 
collective bargaining ag.eements providing them with identical benefits as non-
agreement employees, were permitted to > articipate. provided that certain .o . and 
years of servicejreauircmenUx^^^ In terms of making prT^i^s providing" 
similar benefits available to a wider population of agreement emplovees, it historically 
has been, and continues to be, Conrail s policy to consider and negotiate such 
programs as part of the collective bargaining process with the various labor crafts 

I tmst this information has been helpftil in ftirther addrer.sing your concems 

Sincerelv, 

James D'X^ieehan 
Cj>rrv6raie Sebî tary 

Dr Kathle* F Feldstein 
JDayid M--KeVan 
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î rface (Branspurtatton fioarb 

(Wnct of tlir OlliatnMB .^T^'U y ^-.^ 

May 8,1998 

Mrs. Dorothy Husband 
2909 Piety St. 
New Orleans, LA 70126 

Dear Mrs. Husband: 

Thank you for your lettei conceming a CSX Transportation Company (CSX) tank car fire 
i n New Orleans in 1987. You request compensation for injuries to yout home and health 
resulting from the fire and a subsequent explosion. 

Ths Board is currently considering the joint application of CSX and Norfolk Soathem 
Railrocid (>IS) to acquire the Consolidated Rail Corporation (Conrail). Within the context of that 
application, the Beard does have jurisdiction over CSX. We may impose conditions on CSX, 
but such conditions must be related to the proceeding before the Board. The Board docs not have 
the legal authority to address pre-existing conditions. Therefore, suggestions that the Board 
require CSX to pay its debts related to a 1987 fire before spending substantial sums to purchase 
Conrail would be beyond the Board's jurisdiction. 

The Board's Section of Environmental Analysis (SEA) is conducting an extensive 
environmental analysis ofthe Conrail acquisition, .\mong the potential environmental impacts 
that SEA is analyzing are the effects of the proposed transaction on public health and safety. 
That analysis includes changes in the types of hazardous matenals and quantities proposed to be 
transported or re-routed by applicants CSX and NS. SEA is also examining the applicants' 
safety practices and protocols; their relevant safety data on derailments, accidents, and hazardous 
materials spills; and contingency plans to address accidental spills, which may be of particular 
interest to you. SEA is planning to issue the Final Environmental Impicl Matement for the 
Conrail acquisition in late May 1998, and the Board's written decision on the acquisition will 
follow on July 23, 1998. 

1 certainly am sympathetic to what'̂ ver injuries you may have suffered as a result ofthe 
tank car accident in New Orleans. Given the importance of your concems, I am having your 
letter placed in the public docket for this proceeding. Please do not hesitate to contact me i f l can 
be nelpful in the fuiure. 

Sincerely, 

Linda J. Morgan 
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.\tier conducting an independent en\ ironmental analysis, reviewing all environmental 
infomiation available to date, consulting with appropriate agencies, and fully considenng all 
public comments. SEA plans to issue in late .May 1998 a Final EIS for consideration by the 
Fioard. In its final decision, the Board will consider thc entire environmental record, including 
all public comments, the Draft LIS, and the 1 inal LIS. The Board will issue its final wntten 
decision in Jul> 1998. 

If you hav e additional questions concerning the env hunmental review process, please call 
me. or contact f lame K Kaiser, Sb.A's l.nvironmental Project Director, or .Mike Daiton, SE.A's 
Project Manager tor thc Conrail .'\cquisition, at {2"1) 5^5-1 53(J. 

Sincerely, 

Linda J Moruan 
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