STE IO # 29736 Serviea Data: Novamber 9, 1998

Commeant Ouye Data: Decembar 11, 19982
C leh il e

Volume 3
Appendices M-V

DRAFT ENVIRONMENTAL
ASSESSMENT
November 1998

Finance Dockel Mo, 33556

Canadian National Radway Company,

Grand Trunk Corporation, and

Grand Trunk Weslern Rzilroad Incorporated
-=Cortral--

Winois Cantral Comparation,

Ulnois Cantral Railroad Company.,

Chicaga, Central & Pacific Railroad Company,
and Cedar River Railroad Company

Propared by:

Surfaca Transportation Board

Section of Enviranmental Analysis
1926 K Street, NW

Washington, DC 20423-0001

Infarmation Contacts:

Elaine K. Kaisar Michaal J. Dalton

Envirenmental Prajecl Direclor Environmantal Projact Manager
890-850-1997 BB8-853-1987




Ly

[ T




T — —— — ——————— — e e

SURFACE TRANSPORTATION BOARD
Fimance Docket Mo, 335585

Caniadian National Railway Company, Grand Trimk Corporathon, aed
Grand Trunk Western Railroad Incorporaded
~Comtrok-
. INimois Central Corporation; HEncis Ceniral Railroad Company;
Chicago. Centrud & Pacific Roilroad Compeay; and Cedar River Reilroad Company

GUIDE TO THE DRAFT ENVIRONMENTAL ASSESSMENT

This Drafl Envinoiumental Assczament (Drvfit EA) cvaluales 1he powsntial cpvioninnlal oipadcts
that could resul from the proposed Acquisition of llinais Ceniral Corporation; Thinais Camral
Railroad Compuiny, Cliicago, Central & Pacific Railroad Company; snd Cedar River Railroad
Company (IC) by Canadian Matiomal Railway Company and Orand Trank Corporation (together
with iis gffiliates [CH]). The Surface Transponiation Board (Board), Section of Enviommenial
Analysts (SEA) has prepared this document in accordancs aath the requirements of the Mational
Environmental Policy Act {MEPA) of 1969, as amendzd (42 LL.5.C, 4321 the Caunci an
Environmental Quality ({CEQ) regulations anplementing NEPA; the Board's ewirommendal rules
{49 CFF. Part 1125); and other applicable environmemal sianstes ared regalations.

T asaist the resder in the review of this docoment, ¢ach velume conlains a Goide 10 that volume.
[n addition, each mdividual vphume also coneains a Guide to the Drail EA, a Glossary of Terms, a
List of Acronyms and Abbreviations, and ihe Table of Contents of the Draft EA. Specifically,
the Draft EA document mchudes the followg volames:

Volume 1: The Execotive Suunmary and Chaplers 1 throwgh 8

. The Executive Semmary provides an overview of the proposed CN/IC Acquisition,
including the polential sigrafican snvooromestal impacts.

" Chapier 1, “[niredwciion and Backgroond,™ describes the purpose and nesd for the
Froject, the propossd action, snd the allemarives (o e proposed acion It akeo seis forth
the pirisdiction of the Board and owmlines SEA's environmemial review process. In
addition, ths chapter presents an overview of SEA's agency coarditation and 1 public
COTHIMEN PROCEAS,

v Chapter 2, “Overview of Public Particlpathon,'” describes SEA’s public ouireach
activities 10 natify interesied parties sod poteniial environmental justice populations of
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the aniicipated enviroremental impacts of the proposed CN/IC Acquiskion sod of the
availability of the Dyaft EA for public review and commenl.  Additionally, the chapter
explans SEA s dEmibonion of the Drafi EA, sxplams the methids thal SEA nsed to
facditate Lhe pobic commment process, and describes the agenicy consakation thal SEA
performed as part of the environmental review process.

. Chapier 3, “Project Description,” idsntifies the proposed CNIC Acquisition-related
activities that SEA anadyzed, Thic chapler mcludey a rable presenting the threshokis 3EA
uzed 1o ddentify achivities for envirenmental anslyses and eXplains propect activitied,

. Chapier 4, “Enviroamental Consequences—{peradional Changes,” prescnis the
envmororental analysic that SEA conducted 1o evahide {he potemlal envimomenmal
effects of changes in rail operations as a resukt of the proposed Acquiskion.  Spécifically,
Chapier 4 explams (he methods of analysis, ilentifies the resaks of the analysis, and
discusses SEA s asseasment of patemial environmental impacis. In adiion, this chaptar
describes both the anticipatad environmental benefts and the potenlial adverss
envirormemal impacts of the proposed CHAC Acquisitian.

. Chapter 5, “Enviroamtatal Consequences—Censtraclion Projects,” presents the
cavironmental analysic that SEA conducied 10 evaluaie the porential environmesnial

effects of the Applicants’ Acquisition-relsted coNsITOIoN projecis.

. Chapier &, “Envirpanaeatal Consequences—Cumulative Effects,™ presems the
environmental Analysss thal SEA conducted 1o evaluals the comalative posntial
environmental effecis of operational changes, comsoction projecis, smd other related
projecis. Chaprer 6 also presenas SEA's methods of analyss, analysis resuls, and SEA™s
asgnsemenl of potemtil cumulative ewironmental orpacts of the propesed CTNIC
Acauisition.

. Chapter 7, “Safely Integration Plan,” seis forth che purpose and issucs addressed mn the
Applicants' Safety Integration Plan and inclodes the Boand's decision requiring the Safery
integraon Plan

. Chapier 8, “SEA’s Prefiminary Recommended Environmentsl Mitlgation,” presents
SEA’s prelaminary nvironmental matizalion recommendalions 10 the Board 10 address
peiemml adverse coviroaental Inpacts.

The Draft EA alse mchodes Appendloes comiamig the detailed apalysic canducied & =ach
techiecal discipline and the resulls reached, mchuding mehods, exiensive wbles, and ey
perimnil data. Addilional appendices comtain public owtreach and agency consullation
informaron and decoments, including public and agency comespondence, pablic cutreach
rmaferials, responses from other railroads, verified statemenis, relevant Board decisions, Federal
regubations, site visit sammanes, and other pertinent information. The Fimal EA will inclades the
public comments received on this Drah EA The Appendices are organized as firllows:
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Volume 2: Appendices A through L

L

Appendin A:
Appendix B:
Appendix C:
Appendix D:
Appendix E:
Appendix F:
Apperdix G:
Appendix H:
Appendix 1:

Appendix I:
Appendin K:
Appendix L:

Appendix M:
Appendix M:
Appendix O
Appendix P
Appendix O
Appendix R:
Appendix S:
Appendix T

L=l of Public Comments on the Propozed CHN/C Acquiciion

Fad Lint Segmends

Salety Analysis Methods and Resukts
Travsportarian Analyis Methods and Besulis
Einergy Analysis Methods and Resuls

Adr Qualiy Amalysis Methods and Besuks

Mowe Analysis Methods and Resulls

CuMural Besources Analyss Methods and Resuhs

Hazardows Muaterials Spill Sies and Hazardoos Waske Sites Analysis
Me=lhode and Recubis

Narural Regources Analysys Merbods and Fesnhs
Liowd Usc Armlysss Methods and Resulis

Environmental Justice Analysis Methods and Resulis

VYolume 3: Appendices M through V

Curmulative Impacts Analy:e—Backop Information

Public Participation Materials

Verified Sratemenis

Voluntary Railroad Mitigation Plans

Relevan Board Decanons

List of Incotwastenl and Responsive Appbcabions: Verified Siatements
List of Site Visis

Ligt of Agency Covsulianions snd Eelevant Comenomience

Propased (AT Aoqrisdion
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Appendix, U:  Retponses froan Stale Historic Preservabion Offices

Appendix V¢ Sakety Integration Plan
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APPENDIX M
CUMULATIVE IMPACTS ANALYSIS—BACKUP INFORMATION

Appendiz M provides 2 mene from the Applicants”™ antomey, Harkins Cunndogham, omlining
why any changes in rail operaons or potential environmental impacts ocowiring off the
combined CINAC system as a resull of the arareae marketmyg alliaee among O, IC, and KCS
(the “alliance) should nod be meloded in SEA s envimoarnental review of the CNAC

Apquisitin.

'ﬁmmmﬂcﬂmhﬂm hcvember 1553 Dl Emeonmanial ASgaasnt
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RECD: _7
DOCUMENT & 3By 2 i n
ATTORMETEAT LAW
iy HRETEENT STEEET MR
WOUENCTOM, DT
L

MEMOELNDEN

FMe/ SER
Harking Cunniogimn
Joly 15, 1898

Eggﬁ

(R Positlon oo En¥lronmental dnalysixz of Enviconnental
Izpacts on EC5 Linas

Balow we outliom why any changas in rail mr&im: or
potantial anvironmantal impacts goourring off the combined CH/IC
Syitel 43 & Tes0lt of the. stratggle rarketing alllance Ty O,
IC, enct XC5 (Ehe "Alliaznce¥] cannot atvi should not be included in
e ﬁimﬂl analysls of the CH/IC Crankactinm in $TB
Finanre Docket Bo. 33556, _ .

- mmmnmﬁiﬂs. FELL-REASONET FRACTICE OF HOT
STOTING OPERATIONAL CHAMGES AMD POTENTIAL EWVINENENTAL
_IMPACTS OFF THE SYSTIMS OF TAL APFLICANT CARRIERS.
L) Tha 3TE han mn:mtﬁ this i1s884 ih ¥irtually avery

Prior control smd MeDget procaeding, and it has

cobdd ntenikly dhelined e analyze potential tranzaction
lmpacts ot the lines of the applicant carclers.

For sxemple, in gach of the 125¢ BAJOr RATS4T
proceaedings, th= 3T confichied [raffic diversicna
that would crente off=1ine eftfects, but It Jid not
invedtigate off-lin=e inpmots.

LMl wivhis Cthere have beph dgiesments that are
dicactly dependent on the Cransactlon at 1sswe aomd
Ehat cleatly would cause off-live impacts, the 5TB




has declined o mxtewd W09 anslysis beyond the
applicanlbs" oem Linsd.

In the OPJEP cass, fof example, the
applicantz" Sectlement ngissmmant with BOIF
led 1o imcosases in teafflc on BNST lines,
but tha envirommental anmlyais ip Chat cage
was limlited ko Che incrsaaed teaffic om

VFFEF'e oiwn Lines a8 & resalt of Che
satelemant

The 5TB's practice appropriately acoommoedatas the
Practical jimitaticms that make it infeatible, if net
imporaible, o investlgats off-liow i.tpae:tu
systematically.

* Such ah 1aquiky would D4 uhresdcnably brosd and
burdenasme, substantially chillingy tesnaactions
that ar¢ in Ehe public lntecest.

] In tha CHEE/MECaneai]l cmme, for srammls,
glven the sxtanslve interconfectinns bttunn
the Applicants and OthEr Caxrrlars; ah
enrirpioental sy of forsseeablée GEf-ayatam
impacts sonld hove coopioed an aonlysis
wnConpnaaing neaxly aill the ceilromds in the
continental United Statas.

- Even 1T the analysis were limited to
radileonds with which C5X and N3 had 7oluntary
coordinition agredldbbs [™MCR=®) EiRdlaxr ko
the CH/IC/FCE Mllisncs Agrosament {1.p,..
aqresmants providing fox Joist pricing and
markating), the scops of the lnguicy would
hai'e baal vnreasonzbhly broad and
OTerbU T AT

Mglther Applicimtz por ths STR .tj'p.h:.n.l,lf pranexi
the Lofocmaticon of exparctlisc neceasary for awch an
Losmity. :

. Applicanta typleally de fiot hare Lhe
racesshlry operating ar facilities infommation
requirad for swch an amplyals.,

* The STH Eimilacly lacks thisg ipEormation and
appertiss, and 1t 13 unciesrs 1L Lt avan has

the sthority te Chdite itls :nﬂl!l-ﬂ.-l:lh by
thicd paction,




] THEAE IS R0 PRIRCITLED REASOH PR THE STR TO RABRAHIOOM ITS
Loari-STAMDING PRACTICE TH THXIS PROCEEDING.

* Tha Alllance i3 nokb dependent oo the CHSIC contrat
teahEACtlon (ibw "TransdcClion™). The Allisnce has Bean

In place since Aptil 13, 1998, and wiil ¢ontinue

reqardiess of the ouccome of che CHSAIC procseding.,

N The Alliasncs provides fer coovrdination by the
thrte railrosds regatding dales and mackeking,
ppetaticns, flests, aoWd information myolaes, for
the purpeses of davaloping mew trabfic.

Spacifically, the pacties have sgessd to astahlinh
springfield, Illimweim, and Jackson, Missiasipni,
a2 the principal intsrchaoge points betsesn che
railzoads, amdi for jolnt operatisap af yards and
farllities 1o Jackson, Migglasippi.

Teluntary coordipaticon agrsenents 1"VCAE™F, and
plwilar inker-railroad arrangeoentg that are
comparable Eo tha Alliance, are common in the

+  Andustey bob bave neve: bmfore bern hald to
necessitate gnviponssntal analysja of a oo
applicant railroad*s Llines,'

Since the Allippce is not depandent oo tha CHSIC
Trengaction, &id Finos faab Transacticn will
ACLIwct the traffic of mawy other connacting
carriers,; there is oo principled resson Eo elngle
gt X0F For sdditlonal wnalysls.

+ To the sxtent the Al)liance in combination with Lhe
Iransaction wepld haws an Impact on n.ppl:lumtl' llnws,
it will be Tully considersl.

. * r:ppucanta* cparating plao teflacts chapges In

traffic and yprd activity that woold ceault from
the Transpction and tha Rlliancs, fully Taking

inta socount the sypergletidc affects of tha
Transactlion.

Mdpplicanta* analyaes havse ldent]fied #FHIDERLLY B

effects for the Alllangs thet ame Indepswdent of
the Trandactlon.

Londequently, tha shAviidheantal cevime Bamad an
Applicanta’ apacating plan will, if soythibg.
already be oege=1laclualea,




© o The 51N would ]:-El.uca Applicante in 2o unbstable poaxition

and ynfaicly prejudice them 3f it Were now to change
its policy and oetudos a sbudy Of off-line impacta.
* Tha Application prodqde would Be unreasonably and
wnfairly delayed 53 Applicants would have to
Pr4pare ko opktatind plan for KOS == a teek that
teok montka Eo complets for CH/IC.

In ah¥ sk Rpll<ant: do nok bave the opecatipg
and tiack informatich or the system—specitic
operating «xpertlae Tecassary bto azsexs reasonab]y
Sff-line impects of the Trabsaction.

. Dyvelopmant of &n opecating plah on ECS would
Ibjuirs axtenclite infoimation amd cosparation
froem XCH.

- Scott Stelmect's Joly 7 mamo bto Mark
Giszbrecht idmatlilias o= of the Information
that wnold bg requirsd for analysls of orff=
link apvirommencsal sEfecks, but which
Applicants do 9ot bhave for KI3: Lonnage amd
train povessnts by Ling seomect, numbar of
bermat carlosds handled, nisber oF hatMat
ipbermndal contaioers bandled, -train
PACToImAnCE, HLCUT COUTME; SO Chufne
locatlons, - chiooghput 1Eprovmnts {awitching
yards), cromning ilmprovaxents, rule bevke,
tipgtablen, .track cherts, contracks with
PRSEMERT Muthorities, CEaCkage cights
e T

. Appliceanta do pot heve Che aptensive
. DECRESATY ARIOrEMtion OF ENpPACtLSe To mAel
Ehads réQuitemdnls, amd wince HCS and 1C arxe
competitors, 1s It fay freo clear that KOS
world b willing to provide the rll:,ﬂ.li.!ld
informatlon andd sXTATLiES.

+ If che STE requires & atedy nf olf-1ins hplr.t_u in thisx

procagting, it will be uynable oo defend ite fatlure to
:Lnihr‘.l:,r kwdvice A4 ptudy of copaecting vartiscs’
traffit 1b okhec :rram:l:l.h#i; inCliding CEBX/H3 Concall
amd future procesdings.

CH BELIEVES 1T FAS BEEN ASREED THAT THE CH/IC EHVIRGHMENTAL
MEVIEW WILL HOT EXTEHD 10 CONSYMICTION OF WEN FACILITIEE TO




HANDLE BOSIHESS DEVELOFED By THE ALLIAWCE, PUR MHICH DETAILS
ARE HOT AVRAILABLE AY THIS TIME. (M BELIEVES THIS AFPROACH
I5 RFPROPRIATE;, TOR THE FULLOWIRG RLIASONE

+ Roalysis of off~line constoucticn weuld be ¢ontracy to
578 practice amd pracedent, as wall 43 ko the argument
the E¥B J.'H:lﬁl::.'l.]" mpcde Eo the Hinth Circoit in defsnse
of its HEPA review of BH's acquisition of 'Haahl.ngl:nn
Cantral Baillroad Company.

' In that cese {Cibv of Aubumm v, STB, Ho, 37-
100221, the 57D azquomd Ehat its sbavirooosntal
Ansexmment was ™ requlred (o examine the
environmental lmpacts of uvpgrading and ]
rahebilitating & line that BN cwned befors the
transaction for which 1t socught 5TB approimal.
IThe £TB's posiblon wax brlefed in June 1597, and
dafandad i oral azrgumaot last mooth. |

I the 5TB Li corpact ln 10: sasertion thak HEFR
doss not require sxmmination of irprotoments to
Ehe aoguicec's oW Link, then it certainly deres
chet requice sxaminaticn of lLeprovesahcr or
additiona to the fasilitiea 4f 4 third pacty, moch
‘s KCEF.

L it this point, the comfiguration amd location of oew
and saxparcied facilitise ece speculative.
*  Evon in those casds whore CH and KOS have
datarmined that Iscilities afe ©o be locaced in or
near a coartals sicy, ne sites have basn Felacted.

M1 pland Eor implasenhcation of such facilitbies
ars ta be cdeavalepnd by i Nanagabaht Fooup
canslnting of representatives of the thres
callroads, which will detamming funding prlaricies
faxr the variond préjssts Dot had hoet dahe $o.

] TN ACter Cih Manedement Group has detepmimed the
sitex atd prioctities for cotsctuction of Pacilities, CH
Yy Dot raceive conatruction informacion about
facilitles on EC3 property of sufflcéisnt detall Eo
paTRLE & KEPR analysls. i
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APPENDIX N
PLEBLIC PARTICIPATION MATERIALS

Einder the Nationai Environmental Policy Ao {(MEPA) agencies wndeniaking Federal actions
st ¢onsull with other govenument agencies and the public in preparing snvironmenital
documemts. The Surface Transportation Baard's {Board®s) review snd decision regarding de
proposed CNAC Acquisition is a Federal action. The Section of Environmental Aralysis (SEA)
conducted public participation activities to inform the public aod poblic agencies of the Draft
Enviromnental Assessment (Draft EA) The Draft EA mnalyzes the poitniial environmental
immpects of the proposed CNAC Acquisition and presents SEA's preliminary environmental
mitigation recommendations. SEA developed its public participaton activites 1o provide the
public and public agencies with the opportunicy 10 comment 5o that SEA can fuliy assess public
concerns and address thoss concerns in developing the Final Environments! 4 soecoment
(Final EA).

Appendiz W contains the following =xampdes of public partictpation matarials that SEA
developed to inform the public and public agencies of the availability of the Drafi EA and the
public commest period:
Federal Regisier Notices:
[viting Public Comment o the Procedural Schedule.
Annotncing the Final Procadural Schedule.
Announcing Enviratmental Review Schedule.
Board Fress Releazes:

. Anncuncitig Receipt of Application and discussing environmenial revisty,
. Anpounciog Acceptance of Application and Final Procedural Review:.

Additroanal Irems:

. Cover Lenter to Emvironmesdtal Facl Shest.
* Environmenial Fact Sheet,
. Cover Letter to Updaied Enviroomenie] Fact Shem,

Froposed GAAC Acquisibion November F955% Ersdt Evirtmiavaal Astatrmint
-




l e N: Pubilic Pavtcipation Magariad

Dmaft EA.

Public Sérvice Ammommcement (Envitoppental Jpstics).

' MNewspaper Notce (Exvironmental hustice).

Cover Letier to Libearies (Environmemtal fustice).

Envirommental Jostdce Ouresch Plan,

Updated Environmental Fact Sheet that goes to parties who 40 not reesive a copy of the

Prposed mm"mmiﬁ

Movernber 1998
h=2

Cralt Environmendsd Assassmant




Appendix - Pubtic Partipetion Materialg

FEDERAL REGISTER NOTICE INVITING PUBLIC
COMMENT OH PROCEDURAL SCHEDULE

Propaged CNALC Acguesibon fovambar 1905 Drat Envronierial Assassment
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currinr uo be pequined will bkt Som
the kvt INEUrance prEMIuRE
negolioted by Coach wid from valome
distounts b sqoipment snd fivel.
Applicnol indicutns thal Coach will
provide sach corcier 1o be nonulred with
ocentmlized and serountin
fanctions and coordinaied purcLﬂnj:
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Kini Coach helds a conditional aafery
rating and Geay Line hos pot bedn tatid;
¢2) each of the poquired corriers
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i interert of 3 CilliH
smployess.

O thow basis of the application, we
find that the iitlon of
controd [ toelzient with the b
:nh:ﬁ'l: ard should B aothonzed. I any

costment wow iy filed,
e St

vl

(1] rua:imidlrﬂu o hﬁyﬁlfa
Oppasing COMIENIS Ara
npi.ﬂtﬁnbl"l.'l‘u coatrvrmt pariod, this
deciplon will ude st aytematically
and will ba ke linal Board action.

Bound Secifions and nolices Am

wvalwhie cn our webisiie ol
“WWW STR.DOT. GOV,

This declsion will nct *‘#’l’«ﬁ"’“'!
alfact sithvier the: quality of the huhen
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Imlhqﬂlﬂl‘hmmﬂhlliﬂm
undips pibaratiy nebesl
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' Vol . ra P14, 1998 Nol
_Fadeas| Register/ Vol. 03, Hu=15?fFrbda_.r Augst 14, 1998 Nolias

in the decpar o baolil I o v oding b=
Kb Voling Trost] 6 A
aprovment dabed 23 of dMorch 13, 1588,
1 aod aimeny CH, Morger Sub, ond The
Ik of Mo York, s wOimg inuaese (b
i o bmking l:wrmlian Ikl Trustes].
The Tratine Wi 3ot by wrelbion connent
o will vt all K siock beld by the
Yoling Trust (the Trust Stock) in kavor
of adie propozal nmq-nﬁr to elfertudia
i Manser pursunnt (o Uie Momgse
Agrormeil. and. pmﬂ!%:g_hu: o5 the
Metger Apreemen i in L
varr edlyer propocsd margar. bucl ik
et bation, or similak ITen3action )
Invelving G On ¢1her matiers, |
inchwding the electicn or removal af
offivers. the Trstes gessently will voie
the Trurt Sa6ek in tha Trsless soke
dbsaction unless the holdenz) of 1rust
cenillaiwe. wilh thr writtan
-l of thir Boand. direcis e

muthap 2 Lo Ay apnch voe, CTC. o
whally ovmed subaidkary of G,
cummnily holds the 1rast corificas
alt Ko mgck 0 the Volding T,

On Febraary 25,1 M mcnlved an
nfornad opinkep [rom the Baard's stall
T o eatsa ith the Eca

[ L] |-
+ pelbcies and will preclade unlawful
g!ml of 1C b O

Raloind Unied Tronsportation FRien
FLATLY Filing .

On July LB 1958, UTH Sled a bokion
to Dismiss and Cornment oo the
Prmr=durat Schadube {UTU-2), T s
the desipnated m tative far vorious
crafis pr classes ﬁpemuu oy plotess
on ICK ond TV, Tha rn:t:nﬂ ke
. digmizeal kg hated gpod the ground thal
rhv=en earriare have viclaled 43 US.C.
11323 by allactively marging ke
propentias of thezs Dwo Sterars inta o
mpumin:f ln':'the sl :ﬁ
npatation of I prey ¥ separilely
oiwived properthes without the 2
ar Ii.l'l:'lﬂfnﬂﬂm oS Ve Board.
furthur statea that IC aod CH hove
vhelatud sotifon 11323 by begloning 1o
coordinate the Bbor reboifons lanclitn:
of thean 1wo lorpe carciars wilhout prior

} .
ﬂSu Augpust 5, 1004, applicanis lled o0
Reply to UTU's Motion Lo Diymlas (O
fG-12), Applicanie slsta Lhat: (1) UTU
has mised no isge MIPpPOriDg &
rondusion that CN may hove mgagod I
in wnlwveful control of IC, and thol. #vtng
if the particwlar condool LT alleges
oorumed, i wiould sl 10 i more

than suorsary and
Cothmunichlion W—Qﬂimim
hetir i murr.ing. mdroads; (2] UTU han
cited no Jogal aiberity far Hs hasic

it Yol 1t aouchamis e
inkormation A allewct conetiicios
impropes comduwel or evidence of

¥

e Fem A dwF s 1 e e M, RGN A W e ATITT Tam AR TERSREA AN AR nLIMS TR mnh

" subetomly

an{imdul control, and that pehlichy hekd
rallreads negetisting o polential metper
mrretent e sntilled 1o eogage in
aggumprin G daligoererer Erigalrbien
aboul axch olhier, ax required by (he
oot s ruler and decisiont. and a1
contemiplated by the Board = pratectiva
erder: T wng §3) even il UTL: modion
al an orpuatde coniral wialation. &
wodld not warcant digmissal, sed tha
aeh 4 vialstHan Soukd nol wearman
deniah of the applicoticn unkes il wen
50 o7 ipas and substandiad thal it cleardy
quiweighed other public interes! Mpctars,
which UTL] i not allegad or showm.
Apphicants mquest that the Boud
shoubd deay LT 3 modion a% being
withow meedl, beth

s by mé; Ingally, and procedurally
Hawed,

The' Board shares UT1) s concamms Lhak
Thirrs nibk ‘o or Yot

HpRTan

in Commnn huwulluni;ﬂmd £t Lpee

mhesam DUF 3 COMMonN
nf oe o

Mgy & Hira,
hovwever, e applicants have

ETLT = e Lha mausrs
raload b and Lhe faciors describad
derniod b unlwwio? control
M doak the atruciyes of The
nrmmﬂ'l_nﬂm

comemcn contral al nwia o S GATeTs,

At previously menilaned, by bdter
dnied Febegary 25, 1008, the Board's
saff insuad a0 informal opinion

conceming o Voling Trust P, Y
{WTA} proposed 1o into by
o bedormsm TR, Medger Sub. and &

Trustes, ond found 1hot he VTA
quiﬂad for tha iy &
ind and irevocabls wotl
tousi. of 21 &%mﬂﬂdf fll.':

i ar by any of ilx
Fﬂmmm ther BT oQiniCD. { was
Fourrd Lhat Usa {rusd to ba
mtiablishad umdar the YTA will
effectively inso bty G amd s alliNaie
Sroen tha wiplation of Sublitle IV of Tills
49 of the Unkled Stobes Coda wnd the
policy of the Boaard thet would mselt if
CH wrire b scquing, withowt
atharizmion, o sulflcient Itareot in (b
cortier subkidiarios of K Cotp. ue
ol iee to resull In pealeod: and 1hal,
pneder the WTA. cantrel of IC Corp. ond
itz carclar subsidiarkes o be sxerciad
by C and ity substdisries anly
subcquiHt Lo al by the Boord of
the CH/KC conirgl applicotion. We sgni

* appl it N el e POl oo 3
et s perdlor b Dlecislom b, 1. sarred
I 190, el pro e Thuh dohanpes wf deiey or
of th r-rm;ﬂu-ul m&m
r B Bl | ]
R eedbemt. o1 4 LB FENZH: AITA atioges shat CH
il 0 el vl b ! Wooas ko Fily i
bt b It £ moaarnd ol B Appitenars Sk
1Pt e b el s o et Y ol e
g presened g, nrml try nas Beehn i of B0
TGN,

with the stafToptnion and find that
applicans” VT A confonms 1o Bonnd
rgubrions 25 vl a8 lotg-standiog
Board ﬁ::i Inkerstats 'Dnn'mm::ﬂ b
ECCHNTY L O TGN tha
II:IlanuI'lc:lu] n:v;r;mn be ‘E-E_p;:'ld
rom control bry b a vl
Irust insrament, Tll:uma nm'En
{or dizmEanal of 1he procecding in danisc
ol this time* Shaold TTU or sny of et
peraon obtain avidencs of unguthosioed
Cotrmon. Conirgl, through brecch of {he
WTA of oYnenwvise, sl parsen may
submit thal evidence far aur revise.

Labar Impact

Applicants bort subswived ane Labar
raeciod offct of the G o

ropectod TR o

F ﬂuﬂ‘“iﬂ ﬂr""ﬁ“ﬂ“'ﬂ“r hﬂhdil‘g

both agrasement and
mﬂhm

Thet Labor Impac Statesrend &
organized by job clagsiicyibon, wnd for
wach classlBcetion. it rolkects the
lomation ol which i will be
craated, slini ot LraneTerred, Ji
w the pumber of posilinn

ot anch locathon: and wwhatbar

oy willl bt ke Lo another
un, sbclished, ar 3dded Ha
thon |3 1o be reloctied, the Lakor
pact Slainmenl fdmilifus Uve naw
Jocyllon. .

As worplyined in tha [oint Verilied
Siglarnany pubmitted with 1he Labor
Trapock Siutement,'® the pumber imd
percentage af adveroely allected
smployees will he in rdmion to
the nuRbar of employscs anthe
mh%ﬁm sysiom. The combinnd
EYEUMT awn approvdmutely 25000

poet, af which approximanly
£. 200 will be n tha Taited Sorks
Approxieaiely 311 pasltions will be
aholizhed, and approecimalely 138 other

will ba Lrandfermd within the
e r o einer 1) iusscss ol
anlcipae | :
the dransacton wil) be moxly
:Immnmﬁ*daud by i:l:lﬂl‘lﬂl anrition
azifg hi 3-year bnplemesitatlon

1 [2) tha Lrsmsaction sheyld his
a potitiva affect on job opportunities: G
sofmé #mployees moy ba the
option of mosving & iverance picEags:

Pl 333, Dk b3l
100 LR Mo 15), stip ap. o 12T
*mmlhlhhﬁﬁmuﬂtﬂ:;
= ey, 1
me-m.s.c.num
T PRiey Yot Hevitrw ol | b trawiati oo,
W Lo CNACT at DI, Jaien Uoriflad
Simtwfearnd ol Rt | Dbe, Joanph T: Tobthis,
nond P M, |l




el [ xpmee adversely aficiod
ciipdovers will kelvsr mlecaiton offers
a2 volumiadly Forfeil their riygbt 1o
preteLive buorlis,
Applicants aplicipate thet, it wo
BT v (b tFEIE@I0ns propooed [
the prinary opplicion and the roloied
fLitog. we wilmtpaﬂ on zuch
irnraciions the stendard labor
prodective vondilions custonarbly
imporad om Fenilas puch tRansecions.
Swr CN/IC-7 41 283,

Relaiod Filing

Io STB Finapce Drechkat Mo, 33550
Gabedio 1) CHL K. Ranss Gy
Sauwhern Ralluoy Company (RCS) and
ils afGliate Goateaay WWkttern Roilvay
Cmmnfm hors liled an
application for an onder undier 49 US.C
11102 petrnining COWWR, 1o wisr withant
retriction Those shart conmsctd
sopmunis of apminad ireckoge o
Springfaedd, IL. Those soproents om o
auned by Unioo Pacilic Enilmad -
Cumpanry (LIP) a3 suaccessny to SPCSL
Cm-ﬁ;{SPCEL.I. and Morfolk & Waslern
Rai Company [NAW)L an aflilieie of
Morfolk South>m Corporalion [HSL1!

licants staia that, wihout such
e lief, GLYWE and 1 will ba unpbie to
wsloblish an afficient
naceasary 1o serv sllectively the new
compelitive lralfic movenwnite mada

o :é.- $ TN combinavion, ar
nUgmenl 2N BEFPHE T Smon .
IC. and ¥C5 dated April 15, 1994}

Acceptancs of Primary Application zud
Eelaied Filing

e nne secepling 1he primory
applicalion EuEEnmld-tm[m becaute il
Is in subsianlisl coop sy with the
npphicyble tegubHions. aivers. ' and
mguirgmanis Sae 48 US.C 1132721
AR CFR part 1180, e are also acapting
fo¢ conriderion the related fling,
which ka &l&0 ik tobrtaniinl eompliohse

A puicaama i dhia e renibteat s ket have
ale it £ ias by haow comtecied UF aloiml suting
ot o= o s oo e b b il ot Zothiy [
VPRI il LS B o byl i i e g o i 1T e 1w
S in gt vl oo reviadel Lk Uimire i o 1iey
Flipebr vl aggresdimed, il nrr syl g, b ELE Mamt

TEvrss kv s e Filipg el phis pyliaiint
Ty will addwbin (e et 50 ehairts findathi3on
ETla® 51 e W e k[ bl | B el O

0 Ay it uigh T 1L BEITEIDEM CEMCY A
SEr I, 4l Eeatel o v s et L sl porcrkedon fiwe
e wrwcper ot e miberudingae praw ke joint-tine
gl il b ek S il b i ol ey
P} Pl il oty T Lha o [iaeters wrilll e
Sednglinled -~ el e Bt b rachan e foe
st rrarthin T sprmermend sheo provkdian. sha
e duallruit~ Wil wan el byl niioris b A
e wirtpecllienett 1 e B LUTREA drry ol
il T By 1 i 1R b dhe
wiL gk ry e i b

g b (s M, 4, s frder 23, el w
g amira| oAb arctaine s Joatle I B chand sien .
apglinmmts’ FO b periairmm Bar Wik

Rl D il el Pedated ool .

' - UL WL LN

wihih he applicable regulations and
U TN,

Foblic Inspeciion

The pri ' mpplication mnd reloted
filimg, im:imu:?ng the various
ACC0n ruhibite. 2re avoiloble Fo

whng
inapection in ihe Docket File Resding
Foumn [Rasorm 7950 20 the alflows of The

. Surlsee Transporiotion Doard, 1928 K

Sieewd, W.W. in Washinglon, DL,
Fracadora] Schedole

In Deckion Ho. 5, served Juna 3.
1998, pad pubtiahed June 26, 1904, in
t’:q.uhﬂ;ﬂhgiﬂu;l 03 FF.H?EE-H.
we lan 2 proposed procedons
gnhu:hiu.mlzl inrrited all inueresned
parties i sgbmit wHED SOmmEntE on
1he procecurdl schedube by
fuly 16, 1988, with apphiconts’ reply dun
by July 23, 1A0E. In meponse. o
rataived 1he iollowing commants: (1}
VT4, UTV s matlon to dismiss snd
comment on procadural echedels; [2)
Tha Partilizer Snatilute’s [T
comments: snd (1] CHNFIC-14,
applicanily’ coramends, Applicons alxo

1hed beply comaneents C-11] on
fuly 17. 1088 and Allisd Rafl Unioos

ﬂq}unté:i mﬂt-:] ol Auguii 3. 199,
o st rgued inst
:I::nm! h{ie pm;uuli E.ug:ula . W

Iegv: carsfully revievnd erd considared
nll of L=ty comrmanis.

AL we nmnmﬂwﬂy it our
discusaion of "s molkon 1o dismdsa,
LT yequesis mm dhicrmizs the "
procerding. or aharnatively, impasa the
Haiotory prooada 1o i forth
M 49 DLSC 115200 10 BRunt proper
ravi of (i Lanenciion, The sialate
aitows 18 monihe for the processing of
mayr cansolidation precsedings. Wiude
A9 UEC, 112250h)3), tha Bosrd musi
ondude the evidentiary stage of (he
proceeding within 12 months of te
spplicaticn’s IRng dare. ' smd mast
imsus tha final decisian by the S0th day
after 1he conclusion of the eridwitiary

alage.
In thebr comarkints amd meply
commenta, applitints reqosd that e

odapl thelr orlginal 1A0- prngmwd
!a:h;;uh nl.-lﬁnﬂﬂ. ad ﬂ e e
ground schedwde ond a skaghe filing 4o

approech, Applictawe furthar siate That,
whiln the CH/IC iranppciion b
im I i dee= not compat in alzs

and comploxily Lo (e recent control

"Wy resorre e N T wolp e b g of

T_mlliunriunhm el A Y
ey part wluull-hhal.llnuﬁ‘rruw
-] LALL T e

¥ Sl Ll Ly Wit pin mgme v Ly Hiey memplotinn
ﬂhmME,mdi:l!Mﬂn
Pt |l o et Paminry | Bglaciey mewivy poarmpding
nhay g lin e Thad puhliewiion b g o brime
Nhomm ) chysin wTimn vt o] et L - Mkl

=ity PR Fam AR PR it B CTIRRLEA SR Y % muiydn FrPT oo gtk
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Iramsnctions in CRXANVSACR, LPYSP, and

BNSF. TF] also urpes Vhal we adopt a

scledule simikr to the 280-day

sehechy by appllcanty.
Spacilicatly, applkcanss reques thal

wns eliminaie the propaesed blluseonigen
rad Idfurealiion o?ﬁnru A bebesums It will

creata nesdless problems end burduns
o0 ali pariles. TF1 also urpts the
iminallon nlslaf&rud IHing daies for
dilferen! pambes. Applicanix propos
that all vommeis: prowsts. and
mequesa for condHtona, any cther
eridience of argument in oppostlon K
the application oy all parties. and ony
inoonsslent or respenthve spplicathens.
bee due o Ve somee date [F+B0 days
unie | Board's proposed schedulsl,
and thay gpplicanis’ mbuiial or piher

to those [ilinge Lo due 30 days
Lytar (F+120 diys]. Apolicants now thatl
no mrper in thix decads has been
ok undnlmnimbd
procerharal formet. and theal thane it
nothing inherml i the CHAC
I.I'lmﬂi&m on bo werchod such B depastyms

Conaiilemt
We il granl applimnis’ and TFL's
coquist that we elimlnate the
filing dolez, A= roggentad cols.
ali COmMMHNLE. protesis, gyl for
conditions. any i.'nllmrl ; eﬁdaﬂr:'l:u ot
angumsmt in cpposition o
applicttion by ol pariies. and any
inonsstent of enonsive applications,
will ke duk tm ihe Bome mﬁw
duys). Applcants’ rebulial and other
ima bo Uit Tilings will B dus 45
days Jator, O¢her mbrvan dua daten ae
distuebied in detalf under aur discussion
of filing dua dakes.
m]‘-'w ﬂfﬁm have bean rnhdlw
Mo propoest] Fﬂmﬂlﬂ'ﬂ
cchaduls. bn bght of # COTETS. Wi
ark uhﬂ-t“ ot this tt}]:. ;;IT meducy the
lime for procesaing the spplicallon.
Earlier comments in oppesillinn to
applicants’ E-month propaied
roceedurs] seheiduls whire Bhd by the
Emhuhnnd of Mt of Way
?;hfm MAMWE] an [one 2. 1348,
the UFTTT 0 Jumee B, 1998, Bodhy
EMAVE and UFTL hed siaded thai
applicmty” 180-day pro schdule
vrns 10t Kot and arged itrs Boand v
adapl the staitory procedural achadule
st Jorth o4 49 US.C. 113250k,
A prmitirsly, UTU y Ihee Band 1o
eopd 3 35 0-day k modeied wpon
1hee procadurel schedobs iesued by the
Board in CSXANSACR Mo, 8 (STE servd
Moy 30, 1997). Wa beBere that 2 10-
manih prockdural seheduls wiould nat
d-h{dunnmm:ﬂﬁ.um beanalits cht
Toeaation af e CH EnE o
in tiom all - wmIE
by med ::I'-:llr haot

' ol i1 moiddd

wiould &l low snfficHeal 1ima 10 dvulop

+the rocord wpon which the Boocd's
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deckimn ll:'mlnl ba hoped. IT, st nnlhr
point in This procanding [perhapa &
Board fecripl of lilings duk tn F+50
devn i Biecoot Chisir 1hat Shane are ke
. conried isioer bo b pesolved, we
wauld be 1 4 peexominaiion af
whether & thorter schedule and w mon
expaditiovs restlulion can by
Jccpmmodated.

Maikee of inkenl Ta Parlicipate

Amy petiaan whe wiches to panticipate
i thiz proceeding 3+ & parcy of record
{FOR] mast fike with the Secretary of the
Board. oo later 1hon Au 1, 1958 an
arfginsl end 25 copim of o netioe of
inlent Lo partboipee, aaampani a
aartilicaie of sercice indichling thot the
antiot has baen properly sarved an
lwdga Harfeld and on opplicants’ .

- livuﬁdln addilkon, as Bepil
previously Aoked, parties Tt su
shetiremic’

e copy of sach documant
Gled with the Boand. Fasther detalls
msperting such electronie cubimissfoms
ank ad below. )

W will serve. on seon o6 Pﬁl:tn.'-ﬂhh
after Augoes 31. 1904, o oty
conwining the offlcal srvice bist (the
girrvice sl nothca). Exch panty of
il | be requfred to serve upon alt otber
partes of necerd. within 12 diys of the.
sarvice dale of e servics list notiee,
m{::ml':ll fikings ously
submilad b{mm parsy (1 L exten!
teh Dilings Tt prirvicualy boek
sarved upon ruch ather partiea). Each
porty of recond alse witl e
Nia xwith the of the
within 10 days of the servics dule of the
sarvice ligt potice, an orlginal plus Ove
copiss of 4 conlfcate of mrdice. slong
with an alectronic copy, indicating that
i survice reqoinad procading
seruencr hat been weromphiched. Ev
il ey made by o pacty of racoed afer
scryrce dote of Lha servics lisl nodica

" st have fig gumn caplicote of tervice -

indicaing that both [wdpe haelald aid
all POR om the gearvios 1ksh hinnk taben
sarvid with g of the Fili
hhmm-nllhu-ﬂnlmdslnu greds
(x| and Governoss [G0Ys] ane Hot
parting of mcond [PORs. wad cheriiore.
mrd nod b snrved with coples of
Hlings. gk any snh Member or
Gorvemnod hag mqteeszad 10 b, wnd 15
Hpnaked ny, & POR. -
W will serve coptes of but decisions,
ranns wha aea detignated bn th
E?n:ialmhllnuuhhnm&hm
or GOV, All piher tniomsted persa sy
socoursgsd i Mk adianca
srrampememte with lhy Boird ‘s
conirsaor, DG Nava & Dvig. e,
MNewl, (0 rexelve copbes of Board
dncigions, orders. amd notices served In
this proceadicg. DC News will heodbe

LI LA B A

-, tcepuad o)) be cangal

Fedaral Register Vol 43, Mo. 157/ Friday, Avgust 14. 1006 Nolices

thi collection of charpes aivd the makling
atidod Faxdng of decislnois, omders, and
neARCES Lo who requist this
earvice, snumber for DT
Mt tar 202) Z08-q357.4

Descriptives of, and Filings Respecting,
Raspamsive (Includnug Inconsisienl)
Applicidines 17
Becauss the transestion propessd by
applitanty conmlilules p ncjor
trnsaclion wilhin L ol our
rail consolidation roles (49 £FR part
1180} '# pariies Intandieg ta Rie
e lipchuding {ncomslsdeni}
ions st sulmil descriptions
thost apglicallons by Avgost 31,
1968, The desctiption must tlate that
e ComEN inwvrnds to Tile on
P Fomires o P casius o e Sled
fras an = I
e g, divistitum,
. inclusion,
consiruction, of tbandonmént! and
ottt appiation 18 apcied 15
i iG (T
jadude. That will be conmdered 2
rfiling notica withowt which the
gdl.l‘l' will mtl mt. in wpplicailens fer
this type of relle
Ptg:ﬁmhr waiver of clarificatian by
msponaive (inc inconsistoni)
applieants much bo Blad By Augus 32,
1 Each responsive (acluding
incongiziant) applicadon filed and
Entul with the
m Icotion In this grocesding.
Finnu;?maﬁlmlu Linciuding
mconsisenl) np&ula:nm musd Gl by
Septentber 21. 1904, sithar: (1] a verifind
slabamanl the L ondve (including
Inrorslctant) lpplmn wrill bave v

.:- ..I.u_mﬂ.:md "'“mﬂ':."u" L]
itk 1 - masy
EppiL Wirks i 2y Tk g Pl i R

R TR
plpﬂ;rirdsﬁdui&u

PG OR
rmut.nkd:ﬂlﬂhlpﬂhﬂhﬂ:'sﬂ
nmnmm.l.-muzman
Ralbeoad Conglatio g il i el ey
of R . ETH By Farss M, 304, 53 PR 374
947 Wi, 4. TO97 1 Hatsirn i boel, 52 PR HATE
Mapiy I.‘III'EI"I,I'IH'I mhlrﬂwﬂl:l'bﬂ
| an [ 1]

Pmﬂir&w harga, el b 1
rtscand img. sorpt o Lhe s wery cech Ning it
Sulipect 2 vk ey by ol or berptlfong rdinhid 1
i+ proceading-

ot A oo lnel ang 35 op pher of wun b et g ki,
i o ool wytvr e clarilleiban, Recnoli W

Hrhmhl il Vil Simbaivb F
mnet redie o T okt He, 23308 B d
1ndaﬂ-drhlhdﬂf#g.&ﬂu
mw"thﬂ_ 1958 K Srmal. AT, Washingnn B
M T3=000 1., e il biefy, oo ek W i1 i I Lo
i s e O ey i (el el ilew
Pcrperdl. Prghaa Huriml by res i g el loctham 2
irifbradsa vy nea [

= v Dipcislod M T, it ikl 15, 1500, 304

“mqhﬁ; I iy Foubira] Roglcior o 5 FR

weda o Pl 1M M PN PO Fin P P dTEY el A7) TOFIEFLCAGRAIE 1R AldmE PN eEEA

vignilican mvhﬂnmml:lnpuﬂ: or {2}
] Rsive anvironamantal neport (RER]
:hTHmlm dam!h:ti Trrl:-'rmﬁm
nlu:mulnn Hil.l'd g I'Eq:u'l'lﬂ“
lincluding toconsksbeni] apolication.
The RER

The RER should comply with &l
requirements for environmanial re?aﬂ.t
cotlainved i our envirorumintel rules xi
40 CFE 1105.7. The RER shockd be
based po copsuliations with the Board's
Saction of Enviconmeniyl Analvsis
(SEAY A tha wrziones spencys 221 forih
in A8 CFR 1105 #5). In addWlan, the
infotmation in the RER should ke
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Surface Transporiation Board
1925 K Street, NNW.
Washington, D.C. 20423-0001

Conract: Dexnis Waetom
(202) 565-15%0

TDINTDY 1-{800} 877-8339
www . mb dot. gov

PUBLIC & MEDIA ADVISORY: SURFACE TRANSPORTATION BOARD ANNOUNCES
KECEIPT OF "CANATHAN NATIONAL-TLLINOIS CENTRAL RAILROAD" RAILROAD
CONTROL APPLICATION; OUTLINES OFTIONS AVAILABLE FOR FUBLIC
EXAMINATION, COPYING OF APFLICATION

Surface Transportation Board {Board) Chairman Linda J. Morgan announced today
that om Wednesday, July 5, 1998, the Canadian National Railway Company, Grand
Trunk Corporation, and Grand Trumk Westemn Raiiroad Incorporated {collectively
referred to as "CN"}, and Minois Central Corporation, flinois Central Railrosd
Company (ICR), Chicago, Central and Pacific Railroad Company, and Cedar River
Railroad Company (collectively referred to as "IHC") [FOOTNOTE 1: CM and IC are
rafertead to collectively as "Applicants.”] filed an application with the Board seeking
guthority for the acquisition by CN of control of IC.

Filed with the Board in the cage entiled Canadian National Raitway Company, (rrand
Trunk Corporation, and Grand Trunk Western Railroad
Incarporated—Control--Iilinois Central Corporation, Hlmois Central Railroad
Company, Chicage, Cenral and Pacific Raifroad Compary, and Cedar River Railroad
Company, STE Finance Diocket No. 33556, the applicaton is the second major railroad
consolidation transaction (the "CSX-Norfolk Sonthem-Conrail” metger proposal was
the first} presented to the Board under the Interstare Commerce Comumission
Termination Act ({CCTA). The application is comprised of 5 paperbound volumes
[FOOTHOTE 2: Vohame 1 of 4 contains supporting information, summary of benefits,
exhibits, statermeant of the applicants’ principal officers, other supporting statements,
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and a related application, Finance Docket No. 33556 (Sub-Mo. 1). Volume 2 of 4
containg ozific saxdies, an operating plan, a labor-impact scavement, density charts, and
supportng siatements. Volume 3 of 4 contains statemenis of shippers, public officials,
and others in soppont of the application. ¥Yolomes 4A and 4B of 4 contain agreements,
Form 40-Fs, Form 10-Ks, Forin F-<4, Schedule 14D-1, and annoal repotts. ]
representing over 3,000 pages of text (also availeble on computsy dicks} and
supporting information. The Board will review the application and a record will be
developed according oo a procadural scheduls that will be established, assuming that
the Board accepts the application as complete and =0 announces 30 days after the July
15, 1998 filing date, according to Secoon 1180.4c)(7) of Title 49, Code of Faderal
Regulations {49 CFR 11804 (c)(7).

Railroad merpers, such as the CN-TC proposal, reqguire review and approval by the
Eoard (o ensuze (hat the public wiil contipue o recejve adequate mansportation
services, that conmpetition will not be harmed unduly, that enployees will be afforded
appropriate protection, and that envirommental issoes are fully addressed. The Board's
review of major rail mergers extends beyond assessing potential anticompatitive sffects
to considering potential economies and efficiencies in the national rail system that
could result from such transactions. (cher, additional factors that the Board i required
to address inchade the cffect of the proposal on essential services provided by other
railrozds in the pertinent region, the finageial viability of the consolidated carrier, the
effects of the proposal on railtoad employess, and whether other rilroads should be
incloded in the transacnon. The Board's merger review procedures will afford all
interasted persons the opportanity to participate fully, as required by the
Administrative Procedure Act, the ICCTA, and ICCTA implementing regubations.

The following options are available to the pubtic for inspection and copying of the
application:

1. PUBLIC EXAMINATION. The CN-1C application may be viewed by
members of the public Monday-Friday between the hours of 8:30 x.m.-5:08

p.1. i Docket File Room 755, within Suite 700, 752 Floor, al the Board's

offices in the Mercury Buidding at 1925 K Street, N.W., (at the corner of 20th
and K Streets) in Washington, DC, telephone (202) 565-1684. NOTE: All
visitors mnst display picture Mentification cards upom entering Suite 700.

2. COPYING.




Page 3 of 3

A. Compulex disks. The applcation will be available in its entirery on
approximately two computer disks. The poce per disk will be $25 throngh
the Board's decision-dissemination amd copying contractor, DIC News &
Data, Inc., Suite 210, Mercury Building, 1925 K Street, N.W.,
Washington, DC 20006, telephone {202) 28%-4357 or (202) 463-3112.
District of Codumbia sales tax may apply, and there are postage and
handling charges for madl cder,

E. Baper copics.

a. DC News & Data (address aod phone number above)} will copy the
eniire application at the price of 10 cents per pape. The price for
copying selected porthons of the application is 20 cents per page.
District of Columbia sales tax may apply, and there are postage and
handling charges for mail orders.

b. "Certified"’ copies (notarized to attest authenticity) of the
application will be mads by Board personnel at the price of 5§ cents
per page, plus an $11 certification fee. Contact the Records
Officer, Room 709, within Suite 7(0) at the Board's offices
(address above), telephone (202) 565-1676,

¢, Interested persons may also obtain copies of the applicacon
directly from the applcants, accordmyg 0 49 CFR 1180.4 (2)(3).
which provides that "[alny document filed with the [Board} (including
applications, plaadings, #tc.) shall be promptly furnished to the
interested persons on reguest, unless subject to protective onder,”

3. INTERNET. The application will be published cm the Board's Intemnet site,
www.sth.dot.gov, o the "Filings" page. The application may be read directly
from the Intemet site, or may be downloaded in WordPerfect format (some
portions of te application will not be published if they canmot be property
formaned.)
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Surface Transportation Board
1925 K Sireet, NW,
Washington, D.C. 20423-0001

News

Friday, August 14, 1998 (207) 565-159
No. 98-51 TDD¥TDY 1 (300) 877-8330 www sth.dot gov

SURFACE TRANSPORTATION EGARD
ANNOUNCES ACCEPTANCE OF "CANADIAN NATIONAL-ILLINOIS
CENTRAL"
RAILROAD MERGER APPLICATION,
ISSUES FINAL FROCEDURAL SCHEDULE

Surface Transportation Board (Board) Chainman Linda J. Morgan announced today
! the Board has accepied for consideration the primary mailroad control application,
and related filings, submited 1o the Board (see foomote 13 on July 15, 1998, by the
Canadian Mational Railway Company. Grand Trunk Corpocation, and Grand Trunk
Western Railroad Incorporated {collectively referred to a5 "CIN™), and Llinois Central
Corporation, Blinois Central Railroad Company (ICR}, Chicago, Central and Pacific
Railroad Company, and Cedar River Railroad Company (collectively referred o as
"IC™Y (see foomote 2. Chairman Morgan also announced that, following review and
analysis of the poblic comments it has received, the Board is issmg a fmal, 300-day
procedural schedule that wili provide for the issuance of the Board's final decision no
later than May 11, 3999, or 18 months afier the filing of CN-IC's merger application
on July 15.

{CN'z rail network consists of approximately 1,150 miles in the United Seates, and
approximately 14,150 miles in eight Canadian provinces. IC operates approximately
3,370 miles of track running notrth-south between Chicago and the Gulf of Mexico, and
east-west berween Chicago and Nebraska and Iowa. The principal routes of the
combined CH-1C mi] system wonld be identical to those of the individual railroads.
The southern tarminus of CN's rail systena, Chicago, is the northern terminns of 1C's
rail system. The Applicants have stated that oo wack redundances wounkd be created by
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the proposed merger, apd that no mil ine abandonments or substantal rerouting woeuld
result from the combinsation of the two systemns. The Board accepied the merger
application and related filings becanse they were found to comply substantiatly with
applicable reguiations and other requirsmpents.

Though the Applicants requested adoption of their original, 6-month proposed
schedule, the Board received few objections to the 10-month schedule it proposed. The
Board decided on the 10-month schedule in the belief that it is a middle-ground
schedule that will allow sufficient time theroughly to review the application and
develop the public record npon whach the Board's decision will be based, and will not
unnecessarly delay any benefits that would flow from the propesed integradon of the
CN-IC systems, shouid the merger application be approved. A copy of the final
schednle 15 attached.

The Board anncunced its acceptance of the CN-IC merger application and related
filmgs today in 5TB Finance Docket No. 33556, Decision No. 6.

foomote 1.Inthe case sntitked Coradicn Mational Railway Company, Grand Trunk
Corporanon, and Grand Trunk Westermm Rallroad Incorporated--Control-+«Ilinots
Cenrral Corporation, [ilinels Central Railroad Company, Chicage, Central end
Pacific Railroed Company, mnd Cedar River Raitroad Company, STB Finance Docket
No. 335586,

Jootrote 2. CN and IC are referred to collectively as "Applicanes®
e

ATTACHMENT
FINAL PROCEDURAL SCHEIWULE
ST FINANCE DOCKET NO. 33554
"CANATHAN NATIHONAL-ILLINOIS CENTRAL" MERGER

RATE/ MATERIAL DUE OR ACTION TAKEN

July 15, 1998: Applicants’ primary merger application and related applications fled
with Board.

Aunpgust 14, 1998: Board's natice of amp{anm of primary and related applications is
published in the Federal Regisrer.

August 14, 1998: Applicants” Safety Integration Flan is doe,

Angust 31, 1998: Notification 10 Board of parsons’ or parties’ intent 1o participate in
the merger case is due.

Angust 31, 1998; Parties’ description of anticipated inconsistent (L., atemative
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proposals inconsistent with the primary application) apd responsive applications {2 p.,
secking 1o lessen perceived anticompetitive effects by trackage nghts e4c.) are due;
petiions for Board's waiver or clarification relative to such applications are due.

Seprember 21, 1998: Responsive Environmental Report and Environmental Verified
Statements from those filing inconsistent and responsive applications are due.

October 13, 1998: All conuneats, protests, requests for conditions to be applied to the
merger, and other opposition evidence and argument due, including filings of the 1L.5.
Departient of Justice (DT and U.S, Departiient of Teanspertation {DOT).

Inconsistent and responsive applications ars due.

November 2, 1998: Notice of Board's acceptance (if required) of inconsistant and
responsive applications 15 issued mnd poblished in the Faderal Register.

Novenber 27, 1998: Response o inconsistent applications, responsive applications,
01 and DOT comments, other comnents, protests, requested conditions, and other
oppositton is due; and rebuttal in support of primary and related applications is dus.

Decemaber 28, 1998: Eebuttal in support of inconsistent and responsive applications is
et :

February 5, 1999: Briefs due from all parties.

March 8, 1999 Oral arpument before Board (conclasion of which closes the public
record).

Marrh 15, 1999: Board bolds voting confersnce open to public.
May 11, 1999 Board issues written decision reflecting March 15 vote.
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SURFACE TRANSPORTATION BOARD
Washipgton, IXC 0423

Secrion of Emvroamentad Anafysx

Auguet &5, 1998

Re:  Financs Dockel No, 33556 -- Canadian Natienal Railwey Company — Controf --
Dlinois Central Corporation: Comespondence to interested Parties Reparding
Enviromumenial Review Prooess

Diear Interesied Partes:

On July 15, 1998, Canadian Naonal Railway Company (CN) aad Dlineds Cencral
Cocpotation (FC) Filed a joim applicarkon with the Surface Trapsportation Board (Board), secking
suthodty for TN w6 acquite conire] of [C. The Board's Sectian of Enviroamental Analysis (SEA)
hits Begun its review of the proposed CNVEC Acginisitton. In accordance with the National
Envirommenial Folicy Act (NEPA), SEA will prepars an Enviconmental Assessmwent (EA) 1o
dvaluate and comsider potential environmental impasts.

As part of the environmental review process, SEA will prepare o Draft EA. The Draft EA
conskders & variety of environmental issues, including safety, ransporiation systemws, land use,
ERErgY, 3iF qoality, roise, biological resources, water respunces, hiztoric and cultoral resources,
environmental justice, and socioeconomic effecrs directly related to physical changes in the
environment as a resilt of the Acquigition, SEA will make the Dreaft EA avaiable for public
review and comment, and will also consult with Fadéral, state, and local agenciea throughout the
Envimmmental review process. Afrer fully considaning all public comments, condecimg
addisonal environmental analyses, reviewing all environmemis information w date, and
consaling with appropeiare gavernment agencies, SEA will prepare a Final EA. The Board will
consider the enlire environmemal recard, the Draft and the Final EA, all public comments, and
SEA's final environmenial mitigation recommendarions in making its final deciston on the

propased Acquisition.

To azsisl you in understanding the proposed CHAC Acgmisiton and the cnvironmental
review piocess, SEA has prepared and enchosed an Environmemtal Fact Sheet. The
Envirpnmenal Fari Sheet provides a description of the proposed Acquisition, proposed acovilies
wngd changes in rail operations, and a brief descripion of the methodoboges thal SEA plans (o uss
i Lhe enviromonental analysis.




If you have any questions, phease contacl SEA’s Project Manaper for the praposed CHWIC
Acquigition, Michaz] Dalion. through SEA"s tall-free telephone hodtine ar |-888-369-1997. You
roay alse find information a SEA's Internet website for the propased CHAC Acquisition ar
hup-Hwww NI Acquisition.com, or the Board's website at hop/ftwww_stb.dot. gov,

Sincerely,

o f/m

Elaine K. Kaiser
Environmental Project Director
Secticn of Eovironmential Analysis

Enclozane
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Surface Transportation Board

Section of Exvviromnental Analysis
AUGUST 1998

Canadian National & lilinois
Central Proposed Acquisition

OverviEw oF mie Prorosen
TRANGACTION

fn by 13, 1998, Cenadian

MNational Raihway Com-

Ay (CN) e linods
Cepazal Corporation (1C), oollec-
el referred 1o as CHIFC of
Applcants, ikd & jolnt spplicaticn
with the Surface Transportacion
Board (Board) seeking authoniry for
CM to aoguire comtral of BC, (This
propessed Tarsaction i subse-
quently referred bo as the ACquis-
tlen or the CNYIC Acquistton.) The
proposed CH/KC systern would
axtend o b coasts of Nerth
America and the Gulf of Mexhce.
The Chicags area would sexve i< the
hub of the combined system This
new systen: would cover appeoki-
mardy 18,670 mlles of radl Yines and
refated Encilitles, of which appaoxd-
mabely 4 520 mites would be in the
Unidved States. The Applicants stane
that mniegratimng (3 amd {C operd-
Hens would allow both tail systems
to provids more reliable, effcent,
and comperitee service,

CN urrenithy operates appmXi-
mately 1,150 radles of rall Eraas in Six
T1.5. states, and 14,150 miles of rali
lines in Canada, OW serves 1he
Canadian ports of Halifa, Montreal,
Thunder Bay. Prine Ruper!, and
Vancouver, and the Chicaga,

Dwtolt, and Bufalo geteways o and
from Morth America, [C operates
approximatedy 2,370 miles in nine
starbes. The [C syster muns wouth
fromn Chicago to the Gulf of Mexico,
and west froim Chicago 1o Jowa and
Minnesota. O and [T systems
woudd be joined at a sagle location
at Harvey, dlinols (pear Chicago),
The map: below and o page 4
sheaw the current CN and IC routes
in tihwe [135_, and coates of the pro-

posed CH/IC spstems,

N and IC stat= that the benefits of
a8 combined CHAKC system wioukd

CN

service would panh in lmproved
coondlnation and greater bength-of-
hau) efficencies than are possible
with terar operatars. The Appllcants
stete that the proposed transacHon
responds directly to shippers’ neads
for improved rall Infrastracnas 1o
handle the rapidly growing north-
satrth trxde Aows sumutated by the
Morth Arenican Freg Trade Agres.
ment (MAFTA). The Applicanis nots
that increased operating affici=nches
would be farihier mbamosd by
Albance and Aooess agresments dhat
they hawve sigped with Kapsas City
Sow thern Rallway Company (IKCRE).
The thres Talinodd COMpanies
maintxin that these agresments will

{

=N
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—~— Canpsfipn higdiongl MW}
anss Of TractagaiHaudspe Aiphy.
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Existing CN and IC Systes




. provide a coopdivated rail network
batween points In Canada and
Enajoy TaMAwestery and southem
rarkess in the United Staes, and
Provide #o0ess 10 Moo’ laggest
vl syteza,

Boarp’s Rowe

The Board is an indrpendent
Federal regullatony agency with
jrrisdictin gver transactions such
as freight rajiroad acquisiions
and metgars. The Board consides
rompetitive menis, and ather
economlc 2nd snviroamentel issues
when deciding on whether to
APpROvE 3 Fﬂp{ﬁbﬂ tranzaotion,
The Board's decizsions in such
HAnsAconS constitme raajot
Fedenl actions requiring environ-
mental review under the Matiomal
Envircnmental Folicy Act of 1962
{NEPA). Under NEFA, the Board
must consider the environmental
effacts of the proposed DANsacHoN
in waking lts dedsion.

EnvimonmenTaL Review
Process

The Board's Secticn of Environ-
cental Analysis (SEA) conducts
the Board’s sqviconmental review
process and recommends anvi-
ronmental mirigation conditlons
10 the Board. tn mposing ¢nvi-
ronmental mitigetion conditions,
tive Board hag consdytently fo-
cored oo potential anvirOnmen-
tal impaces that would result
ditectly from changes in rall
actlvity levels the rallroad compe-
nies propoe in their apphica.
thoms. The Board dies Dot pegaire

| mitigation for pre-existing rail-

road eonditons, such iy smvinong-
mental impacts associated with
current milroad aperations.

As part of jt5 environmental
review of tie proposed CN/IC
Acquisition, SEA will prepacs a
Inaft Environmantal Assessment
(EA) and 3 Final EA, deseribing
the potenial environomental
impacts of Acqulsition-related
activities for a variety of issue
areas, These Brues include satery,
Hansportation systems, land use,
ey, At qualtty, nekse, Wologi-
£al resources, Water HSOUTTES,
socioeconomic effects directly

related to changes in the environ-

msnt, histosic 4nd cultural

esouirees, and apvirgnmental
Justice. SEA will make the Draft
£A available for public review
and cofment

Additionally, the Board is requir-
ing that CMN and 1C develop and
submit 2 Safery Integration Plan
within guidelines set by the
Federal Raikoad Administration.
In the Safecy Integration Plan,
the Applicants will explain thei
intetrded process for safely Inte-
grating and combining the
infrastracture, equipment, per-
sorrel, and operating practices of
thelt ™o companles. The Safety
Integredon Flan will also be part
of thhe EA and be avallable ot
public review and comment
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during the public comment
perdod on the Dt EA

After fodiy conzidering all puhc
comments receivad on the Draft
EA, conducting any additomal
environmental analysis, reviening
all environmental Ifomnaton
avadlable to date, and cemsnlting
with appropriata governimemt
gemches, SEA will then: preqots and
isnae a Final BA. The Board will
comsider the entre environmental
pecord, the Deaft and the Final EA,
all public comments, and SEAS
fmal eriropmentsl midgation
retormoendations in making Lts
final decision on the proposed
TANsarEom .

SCOPE OF THE
EsnAQNMENTAL
AN vsis

In the CH/IC Operating Plan
submirted as part of thelr applic-
tion to the Board, the Appllcots
indicate that some operational
charges would result from the
proposed CNTC Acquisition. Thase
changes Inchds incrmased oF
decreased train trafific on Rl line
segments, constnaction of new wadl
llne connections, ard Sostruction
or chenged actvity at rall yaxds or
Intermodal Fadilities. SEA' review
of the proposed Acquitidon will
evidluate the pobndal enviton-
mental impacts that could result
from these changes. The Appli-
<ants state in the snvironmental
data submitted with the applica-
tiom that all increases in train
trafiic would be Jeta than eight (8)
i pex day On any Snple all
Hne s=gment. Addifonally, the

4, « = o

comeduct its ermrviroroental review,
tollowed by a brief discussion of
SEA's approach o eryvironmmenial

impact anabysis by isope areg

In thee EA, SEA will analyzs the rl
line segeowants, radl Fards, and
lertermyodal faciBties that wonld

B périepe's inorenses that pucesd
the threthejds for environmental
oevhew St ot in the Board”s epwvi-
BFGwahtal roles at 4% CFR

1105 7{#), (See Table 1, above ) SEA
will alvo analy2e the proposed e

Eabie 1
THE BOARD'S THRESHOLDS FOR ENVIRONMENTAL ANALYSIS!
Alr Quallicy
Adtmlewernt S0l NanaTralinmman
Activity/SHa by L T T iy
Rall Ling IncTease of § tralns per ey of e of | Increase of 3 Gaims
L I perceist i el fros ook, Pty o1 increase
30 peramit 1o aravual
Eross to-mdes
Radl ¥apehs | [ocrease of 100 percen in cadoad I:nmuuﬂﬂﬂpumﬂ
SCHVIY par day., In carhoad ackiviey
Pt day.
bierrentiel | [N e of 50 mocka pa day o increaye of 10 percent in Svemage
Faariities daily rafflc wolme on any alferted road setment
149 CFR 1105.7(¢)
Applicants Indicate that diversion T3l line consinicticoms. At this ime,
of highway truck shipments to the  the Applicants do not anlxipats
combaned CNIC spstem exmyld any rail kine abandonments.
resmlt ) ingrrased local trock
atfc tn and around some Ao, a receat saironmentl
ftmrmedal facllities, xnd a cor- > '
. sxch ax the T3 Mool Southern
teponding decrense in long-hal Corg
¥ traffic on the national u.kgﬂu:jﬂnnuf ail, and the
. Pacificfbutivern Facbe
highway eFstem. Merger, SEA developed certain
threshalds that SEA wes to wrers. SEA plans to apply these
thesholts it review of the

proposed CHHC Aoquisition, as
follonrs:

» For potential envlronmental
Impacts on rescurces other
than nalst and alr qualicy
le.g., freight rail safety), SEA
will mae & T00-percent
IncTease fm annuil gross
ton-miles on 3 1all segment,
of an Increase of gight {8) or
mrofe tralns per day, &9 the
threshold for environmental
analysis.

I




+ For passetiger @il operattons,
SEA wh! analy2e all rail line
segrnents char have existing
passenger rxil traffic wiere
there is & proposed inorease of
e 1) of iy frelght badns
per day.

= For harardous matsrials
tronsport, SEA will mlyze
a1l rail line segments that
would experiencs an in.
crease lo the annual volume
of hazardous materials
trznsported.

The rail activithe: chat would mest
of exceed the thretholds o i,
nolse, or other envinoromenrtal 1ssue
areas (collectively refemred o as the
Boasd’s Yhreshaolds for environmen-
tal analtysis) arg listed on pages 7
and A,

EvinoamenTAL ANALYSIS
METHODOLOGIES

Where proposed changss in
1aiirosd dctivities wiodild oosst or
exceed the Board's thietholds foc
epvironmental snalysis, SEA
plans 1o evaluste potential
environcoencal impaces e each
af the issze arens described
helow. SEA plans to describe the
analysls methodologies, resals,
and preliminary recornmetided
mitigatkon in the Draft EA

SAFETY

« Aacidunis and derailmenk - SEA
plans o erpluste the prob-
ability of tmin sccidents and
detalbents, the Increxcad
eisk of sochients at highway)
call t-grede crosshngs, and
pobmtial safety ¢Hcts of
Prekght accidends or degail-

» Honprdols mltatak - SEA plans
to svaluate potenidal In-
creasad acokderi risk Based on
changes it the types and
qoantioes of haTarGous
materials oensported, includ-
g the Applcant’ safety
practices and cimtngency
P to address sccdenial
spills and the likelihond of
increased spills hazsd on
Faderal safety saticrics. Eor
propoted newt consnecilon
sites, SEA plans i evatoate
He locaticn and type of
bazardolxns substances at
o spills.

TrRANSPORIATION SYSTEMS

SEA plans to analyze potential
tmpacts of proposed opesational
changss on comrmuter rail and
Interdty pusenger (Amtrak)
sérvice by evaluating the capadty
oA rail Ines ¢ sccommodate
im<zeased freight train traffic. SEA
alsa plans to evaluate the potential
effects of proposed diverslons of
freight traific from trucks to rail
arnd from rall 1o rucks, vehicular
dedaks at highway/rail at-grade
crossings, potemtial tdfic impacts
fronn increased trock acdvity at
Inrmodal fecititles, ad Increased
rain aific on bridges that cross
navigeble bodies of water.

Am QuaLry

SEA plans 10 evaluats afr ernistioms
Incrsiies i tonrties o alr districts

whyes the propones] post-Acquis-
ton activty would exceed the

Board'’s air qrulity threcholds,
Specifically, SEA plans to calcaate
thee oet Increase In alr emissicms
from changes in cailroad operations,
determine potential cffects of
ranzporting czone-depl=ting
materksds sch as frecn, calculate
mdireases in air emisgon: from
vebdcle delays at highway/mll ar-
e oossngs, and evaluate
potential benefies of sysem-wids
emigsions reductons resyhting from
projected tnick-tosradl dveriions,

5EA planis 1o evaluate potential
noise impacts for thoe areax thar
wiuld eXperience incoeices In
trafflc or actvity exceeding the
Board's niddse thresholds. Spacifi-
cally, SEA pians to determdne if
any proposed Acquisition-related
rail traffic increases wouid Un.
creass notae leveds by ow op
more decibels. If 50, SEA would
eirmate the number of sansive
TECEpLoTs (&.8., schools, chuitrches,
hozpitaly, and residences) along
thede radl lines ©F mear thess rail
yards that would sxpesienss
average nolse Jevels greater thap
65 decibals,

Evnaommesta Jusmee

3EA plans to research and report
on demagraphics in the immedjate
wicnlty of areas where Acquisition-
related acrivity mests ar excesds
the snvironmental analysss
thrasholds. SEA then plans 1o
evaluate whether such sctivites
potendally would have 3 dispac-
poriomately hiph: and adverse
entionmentzl mpact on minority
Of low-lncome Ccommumnities,




of Increased spills based on Federal
safery staristics.

EF A researched and reported on
demnographics in the immedfate
vicinity of aress where Acquisi-
tion-telaied activiey otets o ex-
ceeds the environmental analysls
such activities potestially womld
have a disproportionately high
and adwerse environmental (m-
Pact on mminotity and ew-itcome
peopilations.

an ImpacT AREAS
a0 Mmeanos

tn conducting anviropmental
analysds for th Draft EA, SEA iden-
tified the fallowing potentia) envi-
ronmental Lmpacts as 2 result of
mmmﬂﬂﬁqmtmm

» Porepaied safety fswues Delated
o Increased hazardous materi-

als ranspott on 14 tall seg.
DR TIkS:

- Four key routes in Michigean
(& key route carries at ieast

10,000 cadoads of hazard-
ous materibls per year).

~ Ten majer key routes in
IMinre: and Kenoucky (o
mejor key route carries wice
the volume of hazardous
materals currently trans-
parted, and exoeeds 20,000
cafoxds of hazardous mate-
Hals per year).

hazardous raatesials transpart
aR By commuonities in 1inods

populations.

With the exception of hazard
Toaterials transpoct, SEA deter-
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minad that no 35w e wotld
hava the potential for significant
affect, and do not warant mitige-
tion. AEA's prellminary rexom-
mended mitigation would address
andous materdals umtp and
the potextial impacts this in-
crease might bave on enviren-
mental [ustice populations, SEA’s
mitigation will nclude comply-
ing with safety mequireroents for
kev routes and develoging emer-
Eenty responss plans and ol
training fof communives along
major key Moutes, SEA bas recom-
merrded that the Applitants con-

duct sdditionad waining and
sImergendy Tesponse planriog to
address potentlal environmental
impacts it the Ave communities
with lnw-income 2nd minority
populations.

The Draft EA contains a coroplece
and dersiled discassion of these
and SEA's recommendad mitiga-
tioh. With SEA praliminary mee-
emmended mitigation, SEA con-
cludas that the proposed CN/IC
to the environment.
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Ran Activimes
SEA WL Anuvz

Based on informetion provided in
the CH/IC Apptication, SEA plims
to analyze the following propassd
il activides that would mest or
excesd the Boanl's environm-ental
thresholds:

» Five rail yards
= One intermadal Eacility.

= Approximately 1,838 miles of
1 Iine {85 il line seg-
menis} where proposad
Aopaladen-related actvity
axcamach; the envitnrmmental
analyss threshol for harard-
ous materials atrsport

* Approximately 715 miles of
rdl ine (24 cadf Ene seg-
hends) whess propased
activiTy exceeds the environ-
mental analtyiis threshold for
passenger rall traffic.

& Sx construction projects
{0 new conf-Ctiorns and
foaer Tall vard irHrovemants).

CN and 1C plan o constetst A new
radl line commection at Harvey,
NHnodz, whene the ™o railosds
oross, The Apphicints staes that this
oonstrection had been previowsiy
plasmed and is indzpendent of the
propasad CHIIC Acqutisition. The
Apphcants have not proposed
abandondnig any rad) Weves &5 > pesalt
of the proposed CH/AC Accuisition.

In their Operating Flan, the Apphi-
cants Indicate that, e cirialn i
ine segracnts tr: M, tire gross
ton-mils increass windk] sxcend the

Bosa; thresholds for environmral

anatysis Dally tain wedfic on most
ol these Tl B seguenes woulld not
exceed the Board's thresholds for
train trafic icreases, ard in some
cases, kraffic krvels would sty the
SAmE of darTease.

ILLINOES
Rail Lins Stgnesmi
» Brdgeport-to-BRC-CCP Crossing
(Cremma)
» BRC-CCP-Croasing {Cheno)-to-
Havribrorrwe Yard (Cierpl}
* Hawthodme Yard (Carem)-to-
Broadview
* Harvy.go-Homewrond
# Heamwood-1o-hatteson
Coek: Loty

= Gliman-to-Gibson, City
dmouz and Ford Counties

= Gibzon Clty-to-Fullerton
Ford, Cumivipenlet, MeLend, omd DeWht
Conin s

» Fullerton-to-Clipton
Dty Cournty
= Matteson -to-Kankakee
Cook, WIII, drd Fandake: Courdiss

» Clinton-ro-Mount Palaski
DeWeer arid Loyum Coxanties

» Mount Pulaski-to-Springtiekd

Logm: and Jampmeon Ol
Ridl Yol

¥ Horwriheoame

Cipers, Conk Coutrity

* Markham

Honewood, Cook Courty
Intermadal Facility

+ MoversfChichgn Gatereay
Hamnwood, Cogk Tty

Comsivmction of
Pall Line¢ Codtrii-tlan

» [C-Belt Rallway of Chicage (BEC)
Cleers, Cook Coutly

Hatariien: Taterials
Teanzpert - Eall Corridor

+ Harwey, IL-to-Port Huron, M
Caok Coonty

= BEroadview Yard {Chicago)-to-
Edgewood (via Chicago and
Markharo}
Cook, Wi, FKavthether, roceseds, Fowd,
Charpaine, Doy, Coles, Crardberiana
Sl ond Effoiphan Courties

iﬁdml [L-to=Fulton, KY (+1a
Dna Chusin, IL)
Effingham, Fuyette, Marim, Washiny-
oz, Py, facioson, Elmion, Alrcander.
and Pubasikl Crworttes

» Edgewood, IL-te-Fulton, EY (via
Akin Jet., [L}
Effinghiom, Fayetiz, Marion, Clay,
Jeffersons, Prankbin, Wiliewon
Joltritim, ard Massa: Conpitis

» D Oheodn, TL-to-Coalterville, 1L
{wa Cimeeh, 1L}
" Parry and Ratrdolph Countles

= Mattoon, FL-ao-Springtield, L (ol
Decatur apnd Mt Pulaka)
Coles, Moubrle, Marrm, Logan, and

Sgamon Ciurndits

Packenger Rall - Rail Corridos

+ Harvey, IL-to-Jacksom, b5

(z Du Ourodn, [, and Yazoo
City, MS})

Cock, W, Kardakes, frogacit, Ford,
Chomypaize, Decerlas, Coles, Cumberkand,




INEHANA

Harardewy Materials

Mcﬂ-—mcﬂuﬂn

» Harvey, FL-ts-Fort Huron, ML
Lake, Povivr, La Forie, and 5t Foyeph

1WA

W—mw
= La Porte, Dubraque, LA-{0-
Manchester, [A
Dbk and Delavene Copmifia

» hMaichester, [A-to-Coeclar Rapids, [A
Deloway and L et Cozentles

KENTUCKY
Maturdons Matevinks
Trassport - Rall Corriders
» Fultcn, K¥-te-Edgewood, IL (via
D Qmaoin, IL)
Foltan, filcrean, Carliske, and Baliand
Coumtler

» Fultny, EY-to-Edpewmood, I (via
Akin Jcv, L}

Fulton, FEdman, (srawes, and
hcCracken Copmpes

+ Fulton, K¥-to-Hammaond, LA (via
Memphls, TH and Yazoo City
and Jackson, M5}

Fufton {eumy

PFictatager Rad) - Bal Corrldor

= Hareey, Tito-Jackson, M5 (via
Do Cuoln, 11 and Yaaoo Cley, M3)
Fultrwr, Hickman, Corlishe, o Bafiamd

Coumities

LOAMSIANA
Narardeny Materinly
Traaispert - Rall Corniders
* Batom Rodige, LA-to-Famrwond, LA
Eatt Bogoer B, Livimgoten, arad
Targipaitoe Fariskos

= Baten Rouge, LA-to-Gejsmac, LA
Exit Batins Rouge, Thirvilie, axd Aceey»
$iom Paxlthes

+ Hammookd, LA-to-Fuiton, KY
Tangipainn Purish

MICHIGAN
Rakl Yirds
+ Dot
Watyme Courdly

+ Edlsnn,
Trexson, Wayne Cowrdy

= Fort Huron
5t i Cunrely

Huiardens Materials
Transgpirt - Radl Corrior
» Peat Huren, WI-0-Farrey, IL
SE Cladr, Lapery, Gasiesad, Shldweces,
Jriphain, Eawm, Calfienr, Kaldtraiog, St
Jostphr, and Cars Cotinties

Fasscnger Rail - Radl Corrider
+ Vinewood Toear-toeDorukse for.
Wayne Loty

MUSSISSTPPS
Conrtrmetiog of

Ball Lige Ormlection

= Jackson, M5
Hindy Cmamy

Hnanrdins Maberinls
Tratispert - Bl Corridor
= Hemmond, La-te=Fuluon, KY (via

Memphis, TN and Yazoo City
end Jadkaon, MR
Fike, Lincodn, Comah, Findx, Moo,
Yazoo, Hobwss, Lafiors, Tallabamchie,
o, Ponola, Tadt, Tudot, and
D S0t Courie:

Pagenger Rail - Rall Corylder

= Jacksan, MS-to-Harvey, [ fvia
Du COuwdn, [L and Yazoo Ty, M5
Hinds, Liadicon, Yazoo, Hisimes,
Lifiore, Taliahatchis, CQuttnan, Panola,
Tate, Thnkca, avd Dl Sotp Courties

TENNESSEE
Harardons Materials
w-mm
* Fulton, KY-to-Hammond, LA
Dan, Dyer, Lauderdole, Thaitn, and
Shettny Connities

Fagengor kail - Rail Corridint
« Jackson, Mi-to-Harvey, IL (7la
Du Ouobr, I and Yazon City, bS)

Sheltw, Tymon, Lasderdaie, Dyer, and
Do Covrsies
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SURFACE TRANSPORTATION BaarD
Mastirgton. OC 20423

Seceian of Envirornmsnral Anglysiz
MNovernber 5, 1998
Re:  Finapce Dotket No. 33556 — Canadian National Railway Company — Conirol
-— Hiinods Centmat Corporation: Wotificarion of Drafl EA and Public Comment
Pericd

To: Iteredtond Parties

This is & mboem you that the Surface Trmsportation Board's {Beard) Seciion of
Environwwental Analysis (SEA) has izsued jia Draft Eovironmental Aszessmend {Drafl EA) on the
proposed Acquikition of Dlinoks Central Corporation (i) by Canadian National Raibaay
Comrpany (CM). The Dyaft EA distusses the potentizl envirannental impacts tat conld resukt
from the proposed CNAC Acquisiton nd mtludes SEA's preliminary tecotatrendxtions for
mitigatipg possible environtirental sffects. The Boand welcomes poblic review and corement oo
the Draft EA  The Dyafl EA is currsotly available for 30 days for public review and comment.
Public comments ae doe by Decemmber 11, 1998,

Ta assist nterwsted parties in underxianding the proposad CNAC Acquicition, SEA ie
pleasad 0 provide you with the snclosad updated CHYIC Acquisition Fact Sheet. The Fact Sheet
provides a suvanary of SEA's environmental analysis, deicribes the potental envirenmental
invpacts SEA idectified a8 8 resul of its anatysis, includes SEA s environments] review schadubs,
provvides a brief project backgroond, and describes the role of the Board and SEA in reviewing
the propoased CNAC Acquisition. The Fact Sheel also provides information abeut how to receive
further information and comment on the Dyafk EA.

The Draft EA reflects SEA'S independent imzhysis of 2 numiber af savirotd il e
areas and incorpotalss mput Tom Faderal, state, and bocal agencies. With the exceaption of
bazardcus mserials traneport, SEA determined thar there would be oo potential sigmificant
environieitsl inpacts on amy of the isene areas. [neludsd in the Draft EA are SEA's pralminary
recoummendations for mitigating the potzntial hazaprdous materials transport impacts. The Draft
EA alit includes the Safety tmegration Pla prepared by CN and 1C which explains bow they

Adfter fully congidering afi public comments, conselting with appropriats public agenciss,
and conducting sdditional envirommentsl analysis a5 sppropriots, SEA will prepars a Final EA
SEA will iszoe the Final EA prior to the Board's Oral Arporwnt and Vobng Conference, which




are currenily acheduled For March 22, 199% and March 29, 1992, respectively. In making jts Gnal
decision oo the proposed CHC Acquisition, te Board will consider the entirs covirommental
recond, imchuding all public comments; the Draft EA; and the Fmal EA, including SEA"s
eovironmenia) puitigation recommendations. The Baard plans o issue its final written decision
on the prapased Acquisition on May 25, 1999,

For addinional imformation on the propased CNAC Acquisition, please call SEA’s tol)-
free Environmental Hotlice at 1-888-865-1997 (TDD for the hearing impaired: (202} 565-5695).
Infotrrstion ¢an elso be found w1 SEA's website for the proposed CNAC Acquisition at
Tittp:/ oW, crii cacquisition. com or the Board®s wehsite at hiip:/Awarw_sth.don.gov.

L p

Elaine E_ Kajser
Envigommental Pregect Director
Sechon of Povironmental Analysis




Appandi N Public Particin ation Malarsly

UPDATED ENVIRONMENTAL FACT SHEET

Fropozsed CHAC Apqrisiion NoveriDes 1993 Dokt Envinonmontal Assessmerd
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NOVEMBER 1598

Surface Transportation Board

Section of Erivirornenlaf Aualysis

Voloume 2

Summary of Environmental Analysis — Ganadian
National & lllinois Central Proposed Acquisition

Dverview of THe PROPOSED
TRANSACTION

n Judy 15, 1998, Canawdian

tationat Rallway Company

(CN) and Mook Ceniml
Corperaticen {1C), collertively referped
toras CMAIC oy Applicands, filed a
joint sppication with the Suiface
Transpontation Board (Bpard) seeking
authonity for CN b0 acquire conde!
of IC. The proposed CHC Acnus-
ttor: i an end-oo-end coupding of the
exiering O and IC systeens The pro-
poted CWNAC system would extend b
both the sack mnd west ooy of
North America and the Gulf of
Menchoo. The Chicago area werad
serve x the hub of the combined
syTem. This new system would cover
approximakely 13,670 mile of il
ln=s and related tadlities, of which
approximavely 4,520 miles would be
{n the Untied Stabes. The Applicane:
stabr that integrading CH s K op-
erations woil] allow both il sy2-
s i provade meoss reliable, oS-
e, and cornpetitve service, The
Apphicants armsdpate searivaly .
i chariges in tall opecrtions 45 2
et of thye pEroposed Acpuisition.
The Applicas have propossd no mil
Lirve abandomuoerits M tady B
TINST ConFrechion prmects

Boarn's Roue

The Board is ah independent Fed-
erall régulatory agency with Jarls-

diction oV transactions stich as competidve merits, and other
freight rallynad acquisitions and economic and snvironmental is-
mergers, The Board considers swes when dectding on whether




0 approve 2 propased transac-
Hon. The Board's declsion: in

sich trapssctions consttucte ma-
jor Fedasal actions requiring en-
Tironmental revisyr under the
MNatisnal Epviropmental Polcy
Act of 1969 (MEFA). Under MNEPA,
the Board must consider the en-
viranmenial sftects of the pro-

posed mransacton In making jts

EwvmonsentaL Review
Process ;

The Boapd™s Seetion of Envimon -
mental Analysiz (SEA) conducts
the Board's eoviranmnental review
process and recommendds snvi-
ronmental midgaticm <onditions
i the Board In imposing +nvi-
monmentat mitigaien condiynna,
the Board has conaistemtly fo-
cuidd on potentizl e0Viron ma-
2] impacts that would result di-
rectly from changes in tail activ-
ity levels the adhoad companles
propose in thelr apphications. The
Board generally doe not ceuire
mitigation for pre-existing rali-
road romditzoms, such as smywiron-
mental ippacts associated with
current railroad opevations.

As part of I8 envifgnmental re-
view of the proposed CH/AC Ac-
uisitiim, SEA prepatad 3 Draft
Environmantal Assessment (EA),
describing the potsntial environ-
mental impacts of Acquisition-re-
Bated activities for 3 variety of -
Poe aseay, and SEA's prelklmimary
environemenl midgation. Thess
s include safaty, TAnsporta-
Hon aysterns, land use, energy, alr
uality, noise, bHological re-
source), witer resources, historic
end cultoril resources, and envi-
COnMENtAR fostice.

Additicnally, the Eoard requited
that CH and iC devetop and sub-
it a Safery Integration Plan
within guldelines sat by the Fed-
¢l Raibread Adilnistraden. n
the Safety [ntegration Flan, the
Applicants explaln how they will
salely Integrate and combins the
Infstructure, equipment, person-
nel, and oparating practices of
thelr two commpanies. The Safety
Tetegraticn Flan is contzinsd in
the Draft EA, and 1s available for
public perivw and comment dig-
ing the public corvment paciod.

_ After fully consideging all pulblle

comments received on the Cradt
EA, conducting any additiomal en-
vironmental anatysis, redewing all
availahie snvironyental infoima.
tlon, and consuldng with appro-
poate government agencies, SEA
will then prepare and Issue a Flnal
EA. The Boand will confider the #n-

b LT T T T

Vol

commpents, and SEA' final envi-
Jonmantal midgation recomeren-
datioans in ipaking It Anal decision
on the proposed TANFACHOD.

Sumsary oF IMPACT
ANALYSES

SEA idetytified potafitial emiron-
mental iImpacts for the [35us areas
descyibed Bare, where proposed
changes in ralitoad zctivities
wiould meet or excesd the Board's
thaeshodds for snviponmmenta)l
analysls. The analvsis methodo-
logies, pesults, and prafiminary
recommendad mitiration ae de-
seribed in the Draft EA,

SEA evplagted potspiial increased
accident sk besed on changes in
the types anc] quantites of hazand.

= A L,
R




Wt ——

of Increassd spifts bosed o Federa)
safety stathatics,

3EA repearched and reported on
demographics i the immedinte
vicnity of areas whete Acquisi-
Hon-related activity mests O ex-
oreds the spvirohmental analysls
thresholds. SEA evahuated whether
such activitles potentally would
have a dispropartdonately high
and adverse environmental im-
pact on mioordiy and low-income

populations.

PoTeEnmiaL IMPACT AREAS
ane Mmeanon

In tooducting envircnmental
anaiysis for the Draft EA, SEA kden-
wafied the following potenidal vuvi-
ronmental Impacts a5 a pesult of
the proposed CHITC Acquisithon:

+ Potential safery iswues pelated
to increased harard ot matern-

als tHapspromt on 14 zail seg-
ments:

= Fimit key youites in Michlgan
2 key route carries 3t Ras
10,000 carlzads of hagard.
Oul matertials per year).

- Tan major key reutes In
Mingis and Kenrocky (2
mapar Rey route Sarmies twice
the volume of hazardows
material: currently trans-
posizd, and =xceeds 20,000
carloads of hazardous mate-

rigls peT year).

= FPotential impacts of Increased
hazardous materisls TanspoTt
on Gve communitiées n Minosis
with lew-Income of minoxity
populations.

With the excepron of hazardous

materials tranaport, SEA deter-

ok Elamn'uhar Lk :l?ﬂ:u:.

iunﬁgmmmw&&é&mnmium%mﬁmmm1’: E

wined that no issue sreas would
have the patential for signdficant
effect, and do not warrant Doltga-
tion. SEA"s prelimiliacy teton.
rended mitgaton would sddress
potential sffects of increacsd haz.
ardous materials bransport, and
the potentlal impacts this In-
crease might have on environ-
menital justics populations. SEA’s
mitigation will Incinds <omply-
ing with safety requirements for
key Toutes and developing ney-
gency response plans and 1ocal
treining for communities shong
mzjor key routes. 5EA has miom-
mended that the AppHcants con-

duct additional training and
SIREIBETICY respronse planning to
aldress potential exvinoniental
fmpacts in the five communites
with low-incom# and minonity

Popualations.

The [naft EA contaloo a complete
and detalled discussion of chese
patentla] environmantal impacts
and SEA's recomemended mlthza-
Hon. Wlth SEA's preliminary rec-
cmmended mitigaton, SEA con-
cledes that the propesed CHN/IC
Acquisition would oot result in
any sipnificant adverse impacts
to the environment.




. by
an T At .
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Aopenyd i Publc Parbchpation Materat

: Surface Transportation Board
Section of Environmental Analysis

Proposed Canadian National & Illinois Central Acquisition

P5A Fadic Spot
30

Two railroad companies, Canadian Wational Rutesy Company and Tlkinois Ceptral Cosporation,
have fled 2 point application with s Federul agency, the Surfece Transportation Board, seeking

authocity for Canadian Nationad to acquire Diinors Ceniral.

A Drsft Envirommental Assessmiem describing the preliminary resulis of the enviroamental

review of the proposed Acquisition s avalable ot some local ibraries,

Tf you would like to comment on the Drall Envirocanental Assesuament or get funbar information
sbout the proposed Acquisition, please call the toll-0ee Environmental Holine for this project at
1-888-869-1997 (TDL &= the beanng impamed: {202} 555-1695).
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Appandix N Pbli: Partciation bistetals

Cover Letter to Libwvarias

Propoged CHAC Acqués fion Movamir 1533 Draft Enwirnamanial Azceacmae
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SURFACE TRANSPORTATION BOARD
Washington, OC 20423

November 0, 1998

RBs: Raboad Contyol Application, Fmance Docket No, 33556 — Canadian Mativnal
— Comtro] — DMinoks Cetral: Availabilivy of Draft Environmentz] Ass=ssment
for Publie Review and Comment

Deor Refersuee Libvaria:

The enclosad Draft Enviremmencal Azsessment {(Drafi EAL, prepared by the Surface
Tranrportation Board s Sectian of Eoviropmentsl Analysis {SEA), addresses the potental
environmental affects of the propostd Acquisicon of Dlineis Central Corporation (IC) by
Canadian Naticnal Pailway Company (CWN). SEA is xsking you io place this information in a
reference or other appropnate sechion of your library W0 allow for public access and review.
Pleasze kesp all this material availabis until foly 1, 1999 when the Boand’s environmental review
process shonld be commplacad.

Thiz Draft EA discusres polential environmental impacts that could resalt from the
proposed CHNAC Acquisition, and inchaies SEA's preliminary recommendations for mitigatng
thoss potential environmestal sfects. SEA is sncowagmyg public cornment, which it wall
consider i prepaneg 4 Fmal Envimonmeestal Assessment (Finsl EA). nstructions for subomtting
comments on the proposed CNAC Acquisbon are contained in Chapiar 1 “Introdwction and
Background™ of the Dmaft EA.

Thank you for your assistance in this meter. Shald you have sy questions or
comments, please call SEAs wll-fres Environmerital Hodlime for this project at 1-888-86%-1957,

Sincerely yours,

LT

Elaine X. Kaiser
Eovircnmental Projact Dimecior
Section of Eoviromineinial Analysis
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ENVIRONMENTAL JJSTICE OUTREACH PLAN

Wmﬂcﬂmﬂm : MNovember 1908 Dvaf? Emdnmantal Assacsmend
. M
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Envlronmental Justice Public Notificatdon Strategy

Following is the Public Outreach Team’s general strategy for conducting cutreach to
communities with minority and kra-income populations that could expencnes envimnmental
impacts as a pesult of the proposed CNAC Acquisition, In accondanee with draft CECY guidelines
and Executive Order 12856, The goal isﬂdiauihHeﬂquﬂEnﬁmnml Assessrnerst {Drafi
EA}, the Final Environmental Assessment (Fins) EA), and other potification materials to forums
thuan will affectively reach patentially affected minority acd low-income populations, and allow

for input.

Stap 1. Prepars Informational Materials

Fact Sheets=Faci sheets with sccompanying cover lethers that provide ap overview of
the proposed CN/IC Acquisition, including informatinn on proposed chamges in reil
and the environmental review and public comement procexs. The fact sheets will also
inchude spocifc instraction on how and whea § sbut writen commments and

mitamarien about how 1o contact/accass SEA s toll-fres anvirommental hotiine and

SEA"s website for the proposed CHAC Acquisition.

anﬂm—hpmmiummﬁmprhminhhgﬂ@uﬂhml
secting of desipnat=d newspapers in communitiez with minarity apd |ow-income

Proposad CRAG Acquistion Hovember 1996 Drafl Envirormants Assassment
K73




popalations that cowld experienes high and adverse stivironpental impacis, Crene
natices for Draft EA and Fin) EA publication. In the Draft EA notice, inclode 3 brief
descripiion of tie project, describe e public comment period, and provide contact
mmmandmmmmsfnrﬂhmmngmmmwﬂmquﬁhngmfmmﬂm In the
Final EA notice, provide dates of the Board"s Oral Atguments and Voting Confecence,

Fublic Service Asnoancementy—DPrepare and issue peblic service murouncements
(PSA) to mmoathes e availabilrty of the Divafl sed Final EA 'S in cotunvanities with
.mhoﬂﬁ'mdh@-hnmepnpuhﬁunﬂﬂﬂlmﬂdmpnimhi.ghmdﬂvm

environmentsl imparcts.

Prees Rebeagpey—Prepare and ixsue press relsazes to major daily ewspapers in all
counties alomyg the rail lins to aonoonce ibe availability of the Draft and Final ¥A. This

mmummmmmmmmmmm

For all netification pieces, detenmine if materials need to be ranslated into » tangoags other than
wmmmmm&mmmwwm
by the proposed CNAC Acquisition. '

Step ) [deatify Avenues and Dissesduute Information

Proposad CMAC Aoquistion November 1908 Draft Ennaronmentes Assossmant

L L




Appandtc M Fublic Particedion Matansls

Identify tee oames and addrestes of the following 1o use in notifying communities with

environmental justice populations, and distibuie prepared informational materials:

. Lacel newspapes.

- Local radio strticns.

. Cotmmunity ofganizations.

. Local govemnment and elected officialz.

. Local environmental fustios organizarons.

Repositeries for Draft EA

Lmnu-{dmﬁﬁrlnmlm.hmhmmﬁﬂnﬂmmmmmnmﬂmmm '
that coold experiencs high and adverss impacts, and place copies of the Drafi £A and Final EA
in The peferemct sections of libraries than are willing to participate.

Step 3. Frovide Opportunities fotvxd Incorporate Public Input
hmmmﬁmmﬁunammmwmmmmwmndﬁﬁm
informetion, in informational maerials. Log comments received imo a central comment wacking
database and distribute 1o appropriste team reciibers for review and o detemrime follow-up
sieps, All writien public commwnis submitted during the public comment petiod will be

addrezend by topic aren in the Final EA.

Include SEA’s toll-free epvironmenta! hotline aumber and SEA"s ONAC wehsite addressin

Propased CRAC Acsis: Movender 19565 Draft Epvironmenial Azsessment
W75



Appendiy N: Pubic Parfiziogtion Motanals

informational materials. Log, tack and review all inguiries 1o the hothing or website. Route

iuities o appropriate ieam members 10 detorine if additonal sepe are necessary.

Proposed CNAC Acgaision " Novarnber 1908 Dot Envirorinenta! Aszasamant
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APPENDIX O
VERIFIED STATEMENTS

Canadian National and Miinois Central submitted environmental dats 25 pan of their Applicarion
1o the Suerface Transportation Board.,” To suppon the resoks of their analysis, the Applicants
included suudics by rail authorkies, economists, and other experts. Yenfied Siatements from
these mdividuzls provided the basis for the conclusions that CN and IC presented in Lheir
Applicaiion. The following list presssus the Verified Stalements whoze conclusions SEA
comsidered durmg W3 independent analysiz to peach preimasy deennaeions regarding the
piteniid sovironmental effects of the propoged CNAC Acquisiion

Verified Statement of George C. Woodward and Michasi H. Rogers

Verfied siatement of Joseph O.B. Bryan

Verified Statement of Tery B, McMapaman and Thamas F, Ulvoska

Verified Statemem Richard J. Dixon, James M. Haredl, and Jossph T- Torchin
Verified Statemem Chrstopher D Kent and Jobo C. Elick

Verified Statement of Am Haasz

4 * ¥ # = B

: “SEA" standd for the Surface Transporistion Board's Sectzon of Envirommenial Analydis. The Suriace
Transporiation Board is heregfter referred po 35 “the Board.” “HC" stands #or *Dlinais Centrel Covporation
and fts subsiciaries” and “CIW'" stands for “Canadian Navional Bailoay Company and its subsidusnies.”

Proposed CRNC Acouisiion November 1902 Ciraft Emdrommantsf Assessment
-1
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APPENDIX P

VOLUNTARY RAILROAD MITIGATION PLANS

Propasad (NIE Acgursition

November 1968

Draff Emaronmants Assessmen
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- APPEHDIX P
VOLUNTARY RAILROAD MITIGATION PLANS

TRAHSCAER'

{Canadian Matona] Railway Company (N} plays 2 key role in TrangCAER, e transportation
slement of the Communicy Awareness and Emergency Response program of Responsible Cared®,

Tranz_AER 15 an information lmmg grogram for comnumities throwgh which danperus poods
are lransported. As an aclive supponter of the program, CN paracipares with the chemica)
indusiry in holding informadon sessions for commumity leaders on emergency resources and
procedures to be taken in the ¢vent of an incident involving dangerous gomds.

TranzCAER works &

. Encourzge pannerships between cilizens and mdusiry 16 develop muual understanding
abowt the transponation of hazardous materials.

- Help commumiry strergency planning gronps identify hazardons materials moving
threugh thex communet s,

. Frovide gwidance for Jocal offacials to developiovalusee their Sonmmmmity"s smergency
FCSPOOIE DTOETEm.

- Asgist with training and Lesting for emergency preparedness.

I the past five years, CN has conducted 258 TransCAER workshops in e United Stales and
Ceanada. Thess workshops have involved the participation of almost 10000 aieadess.

' hittpeftwwwr.cncaenienglishfabowyisafety/transcacfindex. himl

Proposed (G Angirislion Rovember 1068 T Y ey —
P-1
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APPENDIX Q
RELEVANT EQARD DECISIONS

This appendix imcludes copies of the Surface Tranaportaiion Board™s (the Board 's} decisions
relevant o the proposed CNJIC Acquisiton. The following kst {presented in chronolopical
arder) igentifies and briefly describes the Eoard's decisians. Copiec of the Board™s decisiong
Ecliow in the lisied onder,

Decision Mo, 1. Decided: Fehruary 15, 1998. Surface Transportation Board
Decision, STB Finance Docket No. 33556 Canadian Nanonal Railway Company,
Griord Tremk Cotporation, and Grand Trurk Westem Rasbroad
Incorporaied—Conuol—llincis Central Corporation, Tiinois Central Railroad Company,
Chicaga, Ceniral and Pacific Railroad Company, ad Cedar River Railrood Compary.

Description: The Board graned the Applhcants’ request for a Protective Order CNAC-2)
1o protect confidental informaiion the Applicands and their affilialzs must exchangs to
prepare and present their Application for te Board's analysis.

Decksion Nao. 1) Notiee of prefiling motifheatlon. Manch 13, 1998, Surface
Tramspartation Board Decision, STE Finance Docket No. 33556 Canadian Mational
Railway Company., Grand Trunk Corporation, and Grand Tronk Western Railroad
Incorporated— ontrol—1lineis Central Corporation, Dlincis Cemral Raitroad Company,
LChicago, Cenural and Pacific Railroad Company, and Cedar River Railroad Company.

Description: Lo chis decision, the Board determinsd this 1k be a mapr Damisacoon.

Decisiom No. 3. May 19, 1995, Surface Transportafien Board Decicion, STH
Finawce Docked Mo, 33558: Canadian MNational Ralway Company, Gred Trunk
Corporaiion, and Grand Trunk Wesiem Railread Incorporated—Contol—INinois Central
Corporaticn, Ilinois Ceniral Railroad Company, Chicapo, Cenizal and Pacific Railroad
Company, and Cedar River Railroad Company.

Description: The Board denied a petitbon for reconsideration of its requiremnent that the
Applicants sobmit copies of all exmal materials on disketies {disks) or compac discs
{CTrs) bt will allow the Applicants to s2ek individoal waivers of the disk filing
requirement.

Froposad CNAC Acoikslion Novamber 1898 Crafl Emsmnmontal Assacomant
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Anpendic (it Ratwvan) Boand Davisions

Decislon No. 4. Jume 22, 1908, Surface Transportation Board Decision, STE
Finance Docket No. 33856 Canadian Mational Rajiway Company, Grand Trunk
Corporation, and Grand Tk Westarn Ratlread Incorporated —Contraod—Blincgls Cendral
Comporation. Iinois Canvrsl Raibmad Company, Chicago, Central and Pacific Railroad
Company, and Cedar River Railroad Company.

Description: o this decision, the Boayd addressed the Applicans” request for waiver or
clarificasom of certain of the Board's procedural requimements, including e geographic
scope of SEA's review, definitions of * Applicant™ and their carriers, data and other
submnissions mformation, and the schednle for SEA"s review of construction projects.

Decision No. 5. June 23, 1394, Surface Transportation Board Devision, 5TB
Finance Dcket No. 335%6: Canadian Madonal Railway Company, Grand Trunk
Carporation, and Grand Tronk Wesiem Railroad Incorporated—Control—Ilinoks Central
Corporation, Iinoiz Central Railbroad Company, Chicago, Certral and Pagific Railroad
Conpany, and Cedar River Railroad Comnpany.

Description: In this decision, the Board invited inderested persons bo comment on g
Applicans” proposed procedural schedule for the proposed CNAC Acquisition.

Decision No. 6. Surface Transportation Beard Decision, STE Finanee Dockel Ni
33556: Canadian Natiorad Rajlway Corppany, Grand Tomk Corperation, and Grand
Trunk Western Railroad Incorporakd—Conmol—Ilincia Canwal Corporation, Mliingis
Central Railroad Company, Chicago, Cenral and Pacific Raitroad Company, and Cedar
River Railroad Company.

Deseripion: T this decision, the Board sccepted \he primary application {and related
filing), required the Applicants 1o submit a Safety Integration Flan, and issoed a final
procedural schedule,

Exemption—=Ceismar Indwitrinl Area New Gonzales And Sorrento, Lo Decided:
Angust 20, 1998, Surfuce Transpertation Board Declsbon, STE Finance Docket No.
3253 Kansas City Southem Raitway Company——Construction and Operalion

Descriplion: In this decision, the Board orders the Geismar proceading held in abeyance
wntil ssuance of a final writken decision in the panding CHIC merger.

Decision Na. 7. Septemmber 17, 1998, Sarface Tragsperiation Board Decislon, 5TE
Fimance Decket No. 33556 Capadian Mational Railway Coovpany, Grand Trunk
Cosporation, and Grand Trmk Western Railroad Incorparated—Control—Ilinwis Central
Corporation, Mlinois Ceniral Railroad Company, Chicago, Central and Pacific Railroad
Company, and Cedar River Railrosd Company.
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Appwridie G Ravvan! Board Dacisions

Descripdion; In this decision, the Board granted the petitions for waiver o clarificatom
of anlicipated inconsiserd or responsive applicaions by BNSF, CF, CSX, and I0RY and
accepiad the amended petition For waiver or clanfication filed by CSX allowing
consideraion of il anticipated responsive application as a minor cansacikn.

Decigion No. 8. Septersher I7, 1998, Surface Trangportstion Board Decision, STH
Finance Docket No. 23556: Canadian National Railway Company, Orand Trunk
Corporatien, and Grand Trunk Weskern Railraad bxorporaked—Control—Ilinois Central
Corporation, Bllinois Cemral Railroad Company, Chicago, Central and Pacific Railroad
Company, and Cedar River Railmoad Company.

Deseription: [0 this decision, the Board demied NS° request For waiver or clarification of
its description of anticipated relief and response,

Decision Mo, 9. Decided: September 38, 1998, Sarface Transportation Board
Decision, 5TB Fisance Docked No. 33556: Canadian National Rajlway Company,
Grand Twunk Corporation, and Grand Trank Wesiem Radlroad
In¢orporated—Controb—lincis Cantral Corporavon. Ihincis Ceotral Ralmosd Company,
Chicage, Ceniral and Facific Railrosd Company, atd Cedar River Railroad Company.

Descripiion: In this decision, the Board provides a zervice list compiled from the notices
of inkant o participare sebrmed in accordance with the procedura] schedule.

Decision Mo. 10. Decided: Ociober 1, 1998 Surface Transpertation Board Decision,
STE Fimance [Dockel Mo, 33856 Canadian National Railway Company, Grand Trunk
Corporation, and Grand Trank Westemn Railroad Incorporated—Comirol—Iinois Ceniral
Corporanon, Ilinais Cenural Raikrad Company, Chicago, Central amd Pacific Raiiroad
Corrpany, and Cedar River Railroad Company. .

Description: In thxs decision, the Board addresses Decision Na. T request for a waiver ar
clarification with respec] to anticipated responsive appleations by, among ather rail
camiers, C5X Corporation and C8X Tramsponation, [ne. {CSXT) {collectively CSX).

Declsiom Mo, 11, Declded: Octoleer X 1998, Surface Transperiotios Board Deciglon,
STE Finamee Docket Mo, 33558 Canadian Mational Railway Compeany, Orand Trunk
Corporation, and Grand Traok Western Bafroad Incorponned—Contrtd-—ineis Central
Corporcation, llinois Central Railroad Company, Chicago, Contral and Pacific Railroad
Company, and Cedar River Raitroad Company.

Descriptlon: [n this decision, the Board addresses the pesition for modification of ihe
procstural sehedule, filed Seprember 18, 1998,




Apparickx (: Ratewai Board Decisions

+ Decizion Mo. 12, Declded: October 15, 1998, Swrface Transportaton Board
Deecision, STB Findamce Docket Mo. 33558: Canadian National Railway Company,
Grand Trunk Corporation, and Grand Trunk Western Raiigoad Incorporated—Control
—Mllinois Central Corparation, Dhinois Central Railroad Company, Chicago, Cantral and
Pacilic Railroad Company, And Cedar River Railvoad Company.

Dezcripiion: In this decision, the Board considers the CNAC-27 appeal, filed Ocrober 5,
1998 by applicans and KCS; the CFR-10 reply, filed Qowober 8, 1998, by CPR and
HSR,; twe RUE-12 reply, fi=d Cetober 3, 1993, by Ribicon and Uniroyal; and the UFP-7
reply, filed October 3, 1996, by UP.
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ETE Fnapce Docket No. 33556

22062 SERVICE DATE - FEBRUARY 26, 1998
SEC

SURFACE TRANSFPORTATION BOARD
STB Finance Dwcke1 Na. 33556

CANADIAN NATIONAL RALELWAY COMPANY, GRAND TRUNK CORPORATION, AND
GRAND TRUME WESTERN RALROAD INCORFORATED—CONTROL—

LI INGIS CENTRAL CORPORATESN, [LLINOIS CENTRAL RAT ROAD COMPANY
CHECAGO, CENTRAL AND PACTFIC RAILROAD COMPANY, AND

CEDAE RIVEER, RAILROAD COMPAINY

Decision No. |
Diecided: February 25, 1998

On February 12, 1993, Canadian Mational Railway Coropany (CNR), Grand Tounk
Corporation {GTC), and Gitand Trunk Western Railroad Incorporated (GTW),' Dinois Central
Corporaion (1C Corp.), Mhinos Central Railroad Company {ICR), Chicago, Central and Pacific
Railroad Conpany (CCF), and Cedar River Rallroad Company (CRRC,” filed 2 notice of intenl
{CNAC-1} 10 file 3 joinl epplicatron sesking Surface Transponation Board (Board) sarthority
under 49 UL5.C. 11323-25 for the acquisition of congol, by CNE, through its indarect wholly
owned subsidiary Elackhawk Merger Sub, Inc. (Mezger Subd, of IC Corp.. and theough it of ICR
and its catlroad aifiliates, and for the resulting cormon comtal by CWR of GTW and it cailroad
affiliates and ICR andd #5 railroad affiliates.

n a peiition Filsd Felruary 17, 1993, Applicanis request that the Bowrd ender o Proteciive
Order (CN/IC-2), Applicams expliin that a Protective Onder is necessary for two reasons. First,
they mainvam thal, in order w prepeee the applicaion, personnel of the Applicants and their
affiliates must exchange information, including shipper-specific material such as waffic data and
1apes, and the propossd Prawctive Order js necessary 1o prokect confidemtial information and 1o
Eacilitate compliance with 48 US.C, 11323 and 11904 and ather redevant provisions of the JOC
Termmation At of 1995, According 1o the Applicauss, the propased onder will allow Applicams
and their Affilistes o prepare and present all relevam matsials that may be required for the
Board's ansysis of the application. Second, the Applicatis rudniain that ihe praposed Prowsctve
Order will facilitate any necessary discovery al subseqoent siages of the proceeding by protecting
the confidentialicy of materials reflecting the terms of contraets, shipper-specific maffic daca, and

' CNR, GTC, and GTW, and their affiliates, are refemsd o collectvely as M.

* IC Corp., ICR, CCP, and CREC, and their affiliates, are referred o colleciively as 1. CN and
IC are veferrad 1o collecuvely 25 Applicands

Propogid LNAC Acquesion Movornber (288 Cralfl Emionmantal Asscssment
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S5TB Finance Duocket Mo, 33556

pikey confidemial apd/or propricizry information in the event that such malenals are soaght or
produced

The requesst is similar to dhose for protécive orders in other control cases.” Good cause
exists to prant the petition. Unrestricted disclosore of confidential, proprietary of commercially
sensitive information snd deta could cause serious competitive injury 1 the parties. lssuance of
Ihe requested Protective Ovder ensitres that sech information and dam produced by any pasty in
Pesponss Lo & discovery neques or cltherwise wWill be wied solely for purposes of this procecding
and not for any other business or commerciil use. Tk mqueskd Protective Omder will facilicate
the prompt and efficient resolution of this procesding.

Thiz actkon will not significantly affect sty the quakicy of e tnad eavinomment or G
CORSETVALION O energy resourcsas.

Lis oderd:

1. The pettion for a progective onder i3 granted and the parties to this proceeding must
comply with ihe Protective Order in the Appendix

2. This decizion i3 affacrive on the serice daa,

By the Board, Yernon A Willisms, Secreary,

Vemon A. Williams

Secretary

MM@W STB Fmin:sDu::l::tHn 3333:3 Dmslun ]"-k:l 1 {STB

mr.dﬁpr ]ﬁ ]9‘9’?'}:

Cﬂp . :md Th: D-:lwerang Rm m W:M Rj.llmlﬂ gmg gggﬁ}, Fimn-l:: Dc:u:kel
No. 32760, Deckaion No, 2 {¥CC served Sept. 1, 1995,

' This decision protects the infarmation, materials, and daia set forth in the anached Appendix
whelher Contuned on printed matsial of in compuder-derived menay devices (L., foppy
diskadtes},

Fopasad CNIC Acgiisition Movembar 1995 Dralt Environmantal Assaseman
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£TE Finance Dackel Wa, 33558
APPENDIX

EROTECTIVE ORDER
I. For purposes of this Protective Order:

-{a) "Confidential Docurments” mveans documents and other tangible materials
conlaining or rflecting Confidential Information.

(&) "Confidential Information” means (saffic data (inchuding b nal linvieed 1o
wayhills, abstracts, sty tovement shests, and any Socummenls or COmpUKeT IRpes
eomtaining data derved from waybills, absiracis, study movernent sheess, or other data
bases, and sl workpapers), e sdentifacation of shippers and reccivers in Sonjunction
with shipper-tpecific o1 other raffic data, the confidential lerms of contracts with
shippers, confidential fimancial and cost das, and other confidentisl or propriciany
business mfoimaleon.

{c) "Designated Material™ means any docupnems designated ar samped az
"CONFIDENTIAL” or "HEGHLY CONMFIDENTIAL" in accordarce whh paragraph 5 or
% of this Protective Onder, and any Confidrwial nforration contained in such malerials,

{d) "Froceedings” means those befoe the Surface Transporation Board ("Board™)
concerming the application in STE Finance Docksd Mo, 33555, and any related
proceedings before the Board, and any jodicial review proceadings anising from STE
Finance Dackel Ho. 33556 or from any related proceedings before the Board,

2. Personpel of Canadian National Railway Company {"CNR"), Grand Trunk Westem
Esilroad Incorporated (TOTW"), and their affiliares (coliecuvely, "CN"), and of Dlincis Ceniral
Corporation (“'IC Corp.”™), Dlitods Camtal Ralroad Company [“ICR™), and their affiliates
{collecuvely, “IC™), ncluding oulside consullants and sttomeys for CN or 1C (“representatives”),
may exchange Condfidential Information for the purpose of participsting in the procesdings, bin
no for any ciber business, commercial, or other comperhive parpose, unless and omil their

ooniral application in the procesdings is approved.

3. To e axtent that any mesiings, sonferames, exchanges of data, or il sooperanve
efforts berweeen repitsenratives of CN amd IC or their affilaares are held and camed out for
purposes of these praceedings, such meelings, conferences, exchanpes of data and cther
cooperative efforts are deemed essenlial for the conduct and disposition of such proceedings and
will not be deemed a violalion of 49 U.S.C_ 11323 or 119, or any other relevam provigion of
the iOCTA Termainadon Act of 1995 (ICCTA).

4. 8 the comd apphication 15 disapproved by the Board, or if the apphicawon 15 approved
bl condrol is il &ffecid, or if no application is filed, then all Confidential Documents, odier
than file copies of pleadings and cther documents filed with the Board and retained by oulzide
counsel for a party to these procesdings, must be destroved or retumed o the party on ginating
the Confidential Informanion comalied or reflecied m such Confidential Documeants,

Fropossd G Aoz Movambar 1993 Dyt Envimyimantzl ASSessmen
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5. 1f any pany to these prococdmys deteroines that ary part of a discovery request or
response, of a wanscripe of a deposition or hearing, or of a pleading or ather paper filad or served
in these proceedings contains Confideniial Information or consists of Coafidental Documents,
then that party oy Jesignate and stamp such Confidentzl nformation and Confidential
Documents as "CONFIDENTIAL." Any information or documents designarsd or stamged as
SCONFIENTLIAL” shall be handled as provided for hersimaiier, excapt that no prokibmion in
any subsequeni paragraph is applicable to an exchange of informarion pursisnt 1o paragraph 2 of
this Prawctive Ovder.

&. Any party pooducing matenial in discovery (o anciher panty o these procsedings, or
sobanitiing maerial in pleadings or odher documents filed or served, may i pood faith designate
and slamp partcalar Confidential Information, such s matenal containing shipper-specific rale
or cost data or odher competitively sensilive or proprietary mformation, a3 "HEGHL'Y
CONFIDENTIAL." Any information or documents 50 designarsd or stamped shall be handled as
provided hereinafier, except thal no prohibitjon in any subsequent paragraph is applicable 1o an
exchange of informaticn pursuan! 1o paragraph 2 of this Protective Order.

7. Information and docornents designated of stanyped a5 "CONFIDENTIAL” smay oof be
disclosed in any way, directly or indirectly, or to any person of enbity cxcept Ko am emphoyee,
counsel, consuitanl, of agent of 5 party o these proceadings, or an emyplovee of such ¢ounsel,
consultant, of agent, who, befam reeciving acoess 10 such mformalion or decuments, has been
Eiven and has read a copy of this Protective Order and bas agreed o be bound by ils leoms by
signing # comfidentiality vnderiaking sobstantialty in the fomn st forth s Exhibit A to this Order.

8. Information and documents designated or stamped as "HIGHLY CONFIDENTIAL"
may not be disclosed in any way. dirsctty or indirectly, %0 any ¢mployes of a party 1o these
proceedings, o1 1o any oher persci or aity sXcept o an outside counsel or outside comaultand W
4 parny ¥ Ueese procesdings, o 1o n ermiployes of such ounside councel or outside conavliz,
wha, before receiving access 10 such information or documents, has been given gnd hes read a
copy of this Pratective Order and has agreed 1 be boumd by #15 tenms by signing a confwdentialiny
undertaking substantially in the form sel forth af Exhibit B to this Order.

4. Any pany to these proceedings may challenpe the dezignation by any other party of
initrmalion or decumends as “CONFIDENTIAL® or as "HGHLY CONFIDENTLAL" by filing &
modion with the Board or with an administrative law judge or other officer 10 whom authority has
been lawfully delepated by the Board to adjodicare such challenge(s).

10. Desipoated Matenal may oot be used for any purposcs odhier chan these procesdings,
inchiding without Frmitation any business, cormmercial, stalegic, of compelitve purpose.

11. Any party who receives Designaled Material in discovery shall destroy such materiaks
and any noies of documents raflecling such mpaterials (odher than file copies of pleadings of other
docementy filed with the Board and reigined by oumside cowmise] for o piaty 1o these procesdings)
at the earlier of: (1) such tooe 4 the paty receiving i materials withdraws from tisse
procesdings, or (2) the completion of these proceedings, inchudimg any petitions for
recansideration, appeals. or remands.

Poposad CHIC Acqeisfion Movembar 1998 Dt Emaronmanial Ascessaan
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12, Mo pany may include Desipnated Material in any pleading, brisf, discovery request
Or response, or other document submitted to the Board, unless the pleading or other document is
submitied mnder seal. in a package cleady marked on 1the omside as "Confideniial Materials
Subject 1o Protective Ohder,” Se¢ 49 CFR 1id4. 04, All pleadings and cihier documenits so
suimitied shall be kept confidential by the Board and shall not be placed in the public docket in
these proceadings saxcept by order of the Board or of an administrative law judge or other officer
in the exercize of authority lawfully delegated by the Boand.

13. No party may include Designared Material in any pleading. brief, discovery request
ar rEsponse, ar other document submived to any form other than thiis Boasd in dese
proceedings unkess (1) the pleading or other document is subanitted under geal in accordance with
a protective order that requires the pleading or ather document to be kepl confidential by that
tribonal and nod be placed m the public docker in the proceeding, of (2) the pleading or other
document is submitked in a sealed package clearly marked, "Confsdential Materialz Subject to
Reguest for Protective Order,” and 12 accompaniead by 4 menion to that tnbunal requesting
issnance of & protective ordsy that waonld sequeire the pleading or other documeant be kept
confidential and now be placed in the public docket in the proceeding, and requesting that if the
moicn for protective order is not issued byt iibnal, (he pleadmg or other docurent be
rivrned to the fhng party,

14, Mo party may prezent or atherwise use any Designated Material at a Board hearmg m
these procesdmgs, unless that party has previously submiucd, onder zeald, all proposed extubits
and other documents containing or reflecting such Designawcd Material a0 the Board, to an
sdministrative law judge or 10 another officer 10 whom relevant authority has been Iawfully
delegat=d by the Board, and bas accompanied such submission with a writcen request that the
Baard, admamisiralive liw judgs or other dificer {a) restrict atiendance at the haarmng during any
disenssion of such Designated Material, and (b} resin access b any portion of the record o
briefs reflecting discusgin of such Designared Material in accerdance with this Prodective Order.

15, If any pamy inlends vo use any Designiaed Material in whe coirse of any deposition in
shese proceedings, that party shall so advise coumsel for the party producing the Designared
Material, counsz] for the deponent, and all other comsel arending (he deposition. Anendance ac
any portion of the deposition at which any Designated BMaterjal 15 used of discussdd shall be
resiricted o persons who may review that material under the térns of this Protective Order. All
porticas of deposHion transcripts of exhibits that comsis of, refer to, or ctherwise disclose
Designated Material shell be Fled under seal and be otherwise handled as peovided in paragraph
12 af this Protective Drder.

LE. Ta thet =xtent that malerials reflectng Confidential Information e produced by a
party in thess proceedings, and are held andfor used by the recéiving person in complismee with
paragraphs L, 2, 5, or 6 above, soch production, disclosoed, obdimg, and uss of the meserials and
of the data that the materials eomain are deemed esseatial for the disposidion of thiz and any
relaied proceedings and will not be deemed a vialation of 49 ULS.C. 11323 or 11904 or of any
athier relevant provisim of the JIOCTA.

Proposed CNAL Acginkdton Movermber 1558 Deaft Emiroamenial Assassmant
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17. All parties must comply with all of the provisions of @ns Protective Order umless the
Buoard or an administranve law judge or ather officer exercising awthoricy bnwiully debegated by
the Board detersmnes tha pood cauze has been shown warantmg suspension of any of the
provisions her.

13. Mothing in thizs Prolective Orler restricis the right of any party 1o disclose voluntarily
any Confidential Information originated by that party, or o disclose voluntarily amy Confidential
Docurnents originated by that pasty, if such Confidential Information or Confidential Docimems
Ao it condain or reflect oy Confidential information otiginaed by any other party.

Proposed CAAC Acenition Novsmber 1985 Lraft Envirorimantal Asseaement
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Exhibn A

UNDERTAKING -- CONFIDENTIAL MATERTIAL

1, . have read the Protestive Onder semved

on February 26, 1998, govemmg e production and use of Coniadential information snd
Confulzmial Documeniz iy STE Finanee Docket No. 33556, understand the same, aid agres 1o
be bound by 15 ierms. [ agrees not 1o ese of permit the use of any Confidential Information oz
Confidential Docurnents olkained pursani o thar Prokective Order, or (0 use or Lo penmit the uze
of any methodologies or techniques disclosed or information Jeamed as a resuit of receiving such
daw or mforoanon, for any purpos: other than the preparation and presentation of evidence and
argumnent in STH Fmance Docket No. 33556, any related procesdings before the Surface
Transpariation Board, andfor any judicial review proceedings in comection with 3TB Finance
Docket No. 33556 andfor with any related proceedings. | funber agree not o disclose any
Confidential Information, Confisential Thocnents, methododogies, 1Izchniqoes, or data shiained
pursuant i the Proeciive Ooder excep w0 persons who ans also bound by the ermes of the Oeder
and wivd have exscuied Unidertalomgs in the form berect, and thay at the conclusion of tuas
proceeding (including any proceeding on adminisirative review, judicial review, or nemand), 1
will prooptly destroy any docurness conlamng of reflecting maenials designated or stamped as
“CONFIDENTIAL.™ oshex than file copics, kepi by oursids counsel, of pleadings and other
docoments filed with the Boand.

Iundersiand aod agree that meney damapes woukd nd be 4 sufficient remedy for breach
of this Undenaking and that Applicants or other pantiss producing confideniial information o
confidential docoments shatl be endinled to specific performance and injunciive andfor ather
equitable relick as a remedy for wiy mach brcach, and T funthier agree 1o waave any requirernent for
the securing or posting of any bond in connecnon with such remedy. Such remedy shall o be
desrned 1w be the exclusive Rmedy for breach of this Undertaking bun shall be in addidon o all
Temediss avalabie o law or equity.,

Propresad GG ACGLSTION Wovember 1908 Diraft Environmental Assassmant
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Exhibit B

UNDERTAKING ~ HIGHLY CONFIDENTIAL MATERTAL

L » am oieside Jeounsel] [consultant] For

for whiom 1 ars acing w this proceeding. 1have read the Protective Onder served on Febnuary 26,
1904, govering the production and s of Confidential brforomasm and Confidentsl Documenis
in £TB Firance Docket Mo, 33556, endersiand the same, and agres 19 be bowrsd by 115 terms. [
agree M 40 use of o permit the use of any Confidentiz] lnformation or Confidential Docaments
abizined persuant 10 thal Prolactive Ondear, o tor use of b0 permil the use of any neethodologies or
techmigques dischesed o information leatned as a resuh of recsiving such daia or mformation, Tor
any purpose other chan the preparasion and presenration of evidence and srgument in STB
Finance Dockst Mo, 33556, any related proceedings befores ihe Surface Transportanon Boand, or
any judicial eview proceedings in connection with STE Finance Dockel Mo, 33556 andfor with
any relmed proceegiogs. | funther agree nol to dischose amy Confidential loformation,
Confidential Documents, methodologes, tachniques, or data obiained pursuant 1o the Protective
Drder except | persons who are alse bound by the ems of the Order and who have executed
Undertakings in thke [om hereof.

1 plso understand and agree, as a condiiion precsdem 1o my recetving, reviewing, 0r wsing
copies of any infosnation or documents designeed or stmped a5 "HIGHLY CONFIDENTLAL,"
thae I will nake all nécessary S16p8 Lo fssure thal aad information or docneints be kapi ot 8
confidential basis by any culside counsel or outside consudtants working with me, that undes oo
circumztances will I permil access o said materials or information by employees of my client or
ils subsidisries, affiliates, or cwners, and thal a1 Lhe conclosion of this proceeding {includeg any
proceeding on adminisrative review, jodicial review, or remand), [ will prompily destroy any
documents Contairing of reflecting information of documens Jesignaed of sianmped as
"HEGHLY CONFIDENTIAL," ocher than file copies, kenl by quigide counsel, of pleadings and
other docurents filed with the Board. ™

[ endersiand and agree ihat money damages would not be a sudficient reenedy For breach
of this Undemaking and tha Applicants < odber paniss producing oomfidential mfomnation or
<onfidenlisl documents shall be entilled Lo specific perfommance and injunclive andfor other
equitable relisf a& a remedy for any soch breach, and [ further agree 0 waive ey requiretnent £ox

Proposed CNAC Acorssiion Novarnbar [958 Dol Emvronmontal Assasemen!
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the: s=Ccuring or posting of any band in connecton wikh such remedy. Soch remedy shall ol be
deemed 1 be the exclusive remedy 1or breach of this Undertaking bui shall be in addition 1o all
remedies available at law ot equity.

OUTSIDE [COUNSEL] [CONSULTANT]

Dae:

Froposed TG ACguistion November 1285 Oraf? Evndrovimdndal Assactmant
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25939 SERVICE DATE - MARCH 13, 1998

SURFACE TRANSFORTATION ROARED
DECISION
STB Finance Docked No. 33556

CANADLAN NATIONAL EADLWAY COMPANY, GRAND TRUNK CORPORATION, AND
GRAND TRUNK WESTERN RAILROAD INCORPOR ATED—CONTROL—ILLIMOIS
CENTRAL CORPORATION, ILLINCIS CENTRAL RADRCAD COMPANY, CHICAGO,
CENTRAL AND PACIFIC RAILROAD COMPANY, AND CEDAR RIVER RAN ROAD
COMPANY

AGENCY: Surface Transponation Board.
ACTION: Decision No. 2; Notice of prtfiling notification.

SUMMARY: Pursaumi (o 49 CFR | 180.440), Canzdian Nationa! Railway Coopany (CNE),
Grand Tromk Corporation (GTC), and Grand Trunk Wezrkemn Railnoad incorporaed (GTW),'
Tilinois Cemtral Corporation (K Corp.), Tinois Caniral Railroad Company (ICR), Chicago,
Ceniral znd Pacific Railrosd Company (CCP), and Cedar River Railroad Company (CRRCY
bave notified the Surface Transpontation Board (Board) of thejr inlent to file an application
seeking awrhority undey 4% U.5.C 11323-25 for the acquisison of control, by CINE., through its
mdirect wholly owned subsidiary Blackhawk Marger Sub, Ine, (Marges Sub), of 1C Corp., snd
through it of HCR and ixs railroad affiliates, and for che readting comnon contmol by CNR of
GTW and 11z railroad affiliates and KTR and its railraad affiliates.

The Buard finds this 10 be 2 major tansaction as defined i 49 CFR part §130.

ADDRESEES: An origipal and 25 copies of all documenis mus! refer to STEB Finance Docket
No. 33556 and muist be sent to the: Surface Trarsportalion Board, Office of the Secrelary, Cass
Control Unit, ATTN: STB Finanice Dackey No, 33556, 1925 K Streer, MW, Washington, DC
204230001, In addition, ane copy of all decuments in this procésding mnst be sei Yo
Adminisiramve Law Judgr: David Harfeld, Federal Energy Repulatory Commission, Office of
Administrative Law Judges, 859 First Street, N.E., Swile 11F, Washington, DC 20426 [{202)
T12514; FAX: (2021 219-2289] and w each of Applicants’ representatives: (1) Paul A.
Cunningham, Esg.. Hardns Cormingham, 1300 19¢h Street, N.W., Suite 500, Washingron, DC

L £NR, GTC, and GTW, and their affiliates, are referred to collectively ag CM.

! IC Corp., ICR, CCP, anid CREC, and whwir affikianes, s referred to collectively as KC.
CN and [T are referred 1o collectivaly as Applicants.

Propased CNIC Acqusiion Movembar 1953 Dl Emaroremenial Assessman
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5T0 Firance Docked Mo, 13556

20036-160%; and (2) William . Sippsl, Esq., Oppenbeimer Wolff & Cronnelly, Two Prudecntial
Plaza, 45th Floor, 180 Nonth St=tzom Avenue, Chicago, IL. £0601-56710

FOR FURTHER INFORMATION CONTALCT: Julia M. Fary, (202) 565-1613. [TDD for the
hearing fpared: (200) 363-1095.]

SUPPLEMENTARY INFORMATION: In the notice of intent {CN/)C-1) filed February 12,
1998, Applicants state that, on Febroary 19, 1998, CNE, Merger Sub, and [C Corp. entered into
an Agreement and Flan of Mesger under which Merger Sub will acquire op to 755 of the
common sk of IC Coarp. tn a cash wnader offer, which was vo begin on or abon February |3,
19498, That stock, and any cther }C Corp. stock acquired by TN, will be placed in a volitig trust
pending review of the mérger by ihe Beard. Applicants further state that, affer consummation of
the tender offer avd requoisite spproval by the sharehobders of 1o Cogp.. Merger Sub willl merge
with and inte IC Corp., with 1IC Corp. as the surviving corporation. As a result of that merger, all
indepenadent shareholders of 1C Corp. will receive either ONE stock or a combination of CWE
slock and cach in exchange for their suock in IC Corp. Upop conzomriation of the mierger, the
siock of Merger Sub ekl by CNE. will become the sole issued and owtstanding swock of TC Corp..
and CNE will place that stock in the independerd voting st pending review and approval of the
control transaciion by the Board, If and when the Board takes final and favorable action, the
voting trust will be dissolved, and CNR will assurse control of IC Corp. and, through it, of CCF,
CRREC, and their raibrond affilaks,

Applicants siate that they will use the year 1994 as the base year for purposes of their
impaca analysis to be filed in the application, snd ghat they gaticipate filing their application on or
before Tune 12, 1998,

The Buoard finds that this is a major transaction, o defemed a2 9 CFR 1180, 28}, as it is &
control ransacdon mvolving two of more Class I rmalroads. CNR. throogh ies whally owned
subsidiary GTC, presenily conmrols GTW, a Class I railooad, and, under the propossd cransaciion,
CNE proposes bo #équire ¢ommon condrol of OB also a Class [ railroad. ‘The applicabion oost
conform to the regalations set font at 49 CFR pert 1180 and noust contain ali information
required therein for major Tansacrions, except as modified by any advance waiver® The carmiers
are alzo required (o sobout maps with overlays that show their existing rowtes and those of thei
COmpetiton,

Elecyoic Submissions. In addivion to submiting an oviginal and 25 copies of all
paper docements fled with the Board, the panies shall also submii, oo diskedss or compact
dscs, copies of all sl maberialy, slactomie woakpapers, dia bases and speadshacty used
develop goantitative evidence. Data moust be sobmitied on 3.5 meh BM-compatible fioppy
disketies or compact discs. Texual marerials muct be in, or convestible by and into, WordParfect

* The [CC Terminaion At of 1995, Pub, L. No. 104-88, 105 Sear. 303, requires than we
consider tee effect of the proposed transaciion "on competilion among mail carmiérs in the affectad
region or in the palkmal rail sysem.” 49 U.5.C. 113240b3(5). Applicams are reminded Lo
inclode analysis on bath skemenis of this criterion in their competitive analyses.

Proposed (RC Acquisiron Novemsher 1998 Dzt Emvironmentsy Assessmen
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T4k, Electronic spreadsheels must be in, or convertible by and 1, Lotus |1-2-3 97 Edition, Excel
Yersin 7.0, or Quattro Pro Version 7.0.

The data contained on the diskeies of coanpast discs submuted w the Boand may be
subrnitied under s#al (10 the extent 1hal the comespondimg paper copies are subrmied under seal),
and will be for the éxclusive use of Board emplojees révidwing substantive and/of procsdural
malters in this proceeding, The flexibliny provided by sech computsr data is necessary for
efficient review of these materiais by the Board and ity siaff.

The slectronic submission nequirements sei forth in this decision supersede, for the
purpises of s proceeding, Lhe dthitrwise applicabie elsciremie submission rquirements s#1
fuﬂ]'lmuulrtguhuuns. SEE@C‘FR 1104, 3{&}.,:sam:nd=d mw

Mo, 527, ﬁl FRSET!II] SI?II {Dr:l E, 199’5},6] 53490, 53#9‘[ (M. ]5 1996).*

Selection of Adminigirative Law Judge. The Board assigng and authorizes
Admwmisrative Law Judgs David Hatfeld 10 ¢niefiam and rule upon all dispules conceming

dizcovery in this procaedmp.

‘Thas action will not significantly affect either the quality of the nman environmient or the
conservalion of ensTgy resounces,

fiis orlered:

1. The panies shall sabandt all plesadings both m the requiced paper form and also as
compuier data containsd on diskanes or compact dises,

2. This proceeding is assigned 0 Adminiztrative Law Fudpe David Harfeld for handling
of all dis¢overy matiers and the initial resolution of all discovery dizsputes.

3. In addition to filing pleadings with the Board and with Applicants’ representatives,
pacties muet send a copy of all filings and documents 1o Admindsirative Law Judge David
Harfeld,

4. Administrative Law Judpe David Harfald shall be zdded to the service hist in this
procesding &énd a copy of this dscision shall be served on Administralive Law Judgs Harfeld.

%. This decision |5 effective on the sarvice dane.

* A copy of each dizkette or compact disc submitted to the Board should be provided to any
tAher party Upon request,

Fropesad GG Acquisiion Novamber 1998 Dral Emamoments Assessman
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Decided: March 6, 1998,

By the Board, Chairrnan Morgan and Vies Charman Cwen.

Yemon A, Williams

Secretary
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DECISION HO. 3

Froposad CNAC Angemsition MNoventher 1908 Dvaft Environmeantal Assessmant




[Thds Page Intentionally Left Blank]




STB Fimance Docket Mo, 33556 et al,

29036 SERVICE DATE - MAY 19, 1998
EB

SURFACE TRAMNSPORTATION BOART:

S5TB Finance Docket No, 33556

CANADIAN NATIONAL RAILWAY COMPANY, GRAND TEUNK CORPORATION, AND
GRAND TRUNK WESTERN Rall ROAD NCORPORATED—CONTROL—[LLINOIS
CENTRAL CORPORATION, ILLINOIS CENTRAL RAILROAD COMPANY, CHECAGO,
CENTRAL AND PACTFIC RAILROAD COMPANY, AND CEDAR RIVER RALLROAD
COMPANY

{Decizion Mo, 3}
5TB Finance Docket No, 127601 Sub-No. 26)

UNION PACTFIC CORPCRATION, UNEON PACTFIC RAILROAD COMPANY
AND MISSOURI PACTFKC RATT ROAD COMPANY -- CONTROL AND MERGEF. —
SOUTHERN PACTFIC RALL CORPOBATION, SOUTHEERN PACTFIC
TRANSPORTATION COMPANY, ST, LOUNS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP., AND THE DENYER AND R0 GRANDE
WESTERN RATLWAY COMPANY

[HOUSTON/GULF COAST OVERSIGHT)
{Dacision No. 3)
AGENCY: Surface Transponalion Hoard

ACTION: Decision Wo. 3 in ST8 Finance Docket No, 33760 (Sub-Na. 24) and Decision No, 3
in STR Fnance Docker N, 33556, Denial of geeral waiver.

SUMMARY: The Surface Trapepormation Bosnd (Boand) 15 enying peirions for reconsideranion
in thase procsedings of the requiremant that parties submil copies of all rexnzal materials on
disketies {disks) or compact discs (CDs). Parties may, however, seek individeal waivers of the
disk filing reguirement

' These proceedings an: nod consolidosed. A single dacision is bemy izsued for sdministrative
convenience only. In addidon, this oversighl matier was recently assignsd the Sob-No. 26 docket
number and a1 new case e,

Propassd SR Acquisiion Novamber 1908 Evalt Envinwmentsl Azeaszmen
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FOR FURTHER INFORMATIGN CONTACT: Julia M. Fam, {202) 5651613, [TDD for the
bearing impaired: (202) 565-1695.)

SUPFLEMENTARY INFORMATION: On March 26, 1998, Joseph C. S2abo, for and on behalf
of the United Transporation Union - Tinois Legislative Board (UTLE-IL), filed a petition £or
reconsideration of Decision Ne, 2in whe 5TE Finance Docket No, 33556 proceeding sérved and
published in the Fodera] Rogisier on March 13, 1998 (63 FR 12574)° On April 20, 1998, UTU
Cormmitiees” Biled a petition for reconsidesation of Decision Ho. | in the ST Finance Docles
No. 32760 (Sub-No. 26) proceeding (formerly Decision No. 12 in STB Finance Docket No.
32760 (Sub-Mo. 213}, which was eerved on March 31, 1998, and published in the Federal
Regiswer on Apel 3, 1998 (63 PR 15622)." The paitions are nearly identical and will be
conyidered wgether, UTL Comnmutiess sesk recoksidsration of the requireenem in these
proceedings thal all partis submit copies of their textual malerals on 3.5 och IBM-compalible

? In that decision the Board anounced, inder alig, thay, porsauo 1o 4% CFR 1180.4(b). Canadian
National Railway Comnpany (CNR), Grand Trunk Corparation, and Grand Trunk Wesiem
Railrosd Incorporstad (GTW), Dlnois Central Corporation (IC Corp.), Mingis Cenral Rajbrosd
Company (KR}, Chicago, Central and Pacific Railread Company, and Cedar River Railroad
Company (collectively, applicants) had notified s of their intend to file an application seeking
avthority under 4% L8, 11323-25 for the acquisition of conirol, by CHR, throngh its indirect
wholly owned subsidiary Blackhawk Merger Sul, Inc., of [C Corp.. and trough it of TCR and its
railroad affilime$, and for dee rezulting common contmol by CNR of GTW amd 174 railioad
affiliates and JCR and itz milroad affiliaes. The Board found this (o be a major amsschon as
defined in 49 CFR pant | 180, -—

¥ [n what ¥ pow STE Finance Dacket No. 32760 {Sub-No. 26), the pelition for reconsideration
was filed by UTU-IL, and by United Transportation Union-General Coswdnes of Adusmerd
{GO-3¢6}, United Transpanatiom Union-Genaral Committes of Adjustment ((GO-401), and
United Tranzpartation Union-Gentral Committee of Adjustrnent (ALS) We will zefer to the
petilioners in both proceedings collectively as UTEH Commitiees,

1 Enmﬂdmsnun.ﬂmﬂmrﬂmmmmdapmwadmgaspmufm Sayauwmgmﬁmidrmmhm

Denver and Rio Grande ez Railrosd Compsny, e 3T (UIP/SP
Meraer), Decision No. 44 (STB served Aug. 12, 1994), to examine additional mmedial

conditions t¢ the UFfSP merger a5 ihey pertain 10 mil service in the Hoeslon, Texas/Gull Cozast
region.

Froposed CHAIC Aoquasdion Nowernber 1290 Lvaft Ervironmendt! Agsassmant
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disks or s, Applicants in STB Finance Docket No, 33556 filed a reply opposing the velief
sought by UTL) Comminees.

We sianed in Decision No. 2 and Decizion Mo, | that (he sobomissm of cornputer data on
chsks and CD# was needed for the efficient review of filings by the Board and our staff. We
found that the diskfCD requirenent superseded for these procesdings the slherwise applicable
elecirnnic f'lmg recp.urr_mmts in Ex@itad Procedures for Processing Rail Rate Reasgnableness.

H weadings. STB Ex Pare No. 527 (STH served Det. |, 1994 and

Nov. 15, 1mmmmum.m_dmm_mmmm 133F.3471
{D.C, Cir. 1998) (Ex Pante No. 527) and codified at 49 CFR 1104 3(a}. Those rules require
peaTies 20 submit compuier disks for pleadings of 20.or mone pages and for spreadshests.

LT Commitees contend that mandatimg that all cexsal maverial be filed on disks
penslitntes madenal emmor. They argue (hat, by superseding the applicabls disk rale at 49 CFR
1104.3(a), our disk/CD requirernent in STE Finance Docket Nog, 32760 (Sob-Mo., 26) and 33556
precludes meaningful panicipation in those cases by milroad employees ag well a2 the general
pablic. They allege thal many railway cmployess do mo have acocss w compubers, and they
woukl not be able 0 provide copies of disks 1 the many parties likely 10 panicipate in the

* In Decizion No. 2 a1 3 and Decision Mo. 1 at 3, we directed thar:

[i]n addition ey subwnitting an original and 25 copies of all paper documentis filed
with the Board | the: parties shall also solemit, on disketles of compact discs, copiss
of all texmal materials, | . . Data musi be submined on 3.5 inch IBM-compatible
floppy diskenes or compasl dises.

Parces ware alzo divected 10 sobanit “sleciromd wWonkpapers, dota bases, amd spresdshects™on
disks or CDs. We also stated that a copy of sach disk ox CD should e given i Aty other party
LN FEC]URtSt.

% Section 1104.3 reads in relevant pest:
{2} * * * [n addiion 1o the paper copics required 1o be filed with the Board, 3 copies of:
(1) Texwmal submissions of 20 or mos* pages; :md

{2} All dlectronic spreadsheets shodld be subamicad on 3.5 inch, IBM companble
formamed diskenes or QHC-80 wapes Texwual materials mast be in WordPerfece 5.1 format, and
ehecivonic spreadsheels must be in LOTUS 1-2-3 releace 5 or earlier formal. One copy of each
such computer diskete or fape submitted 10 the Board should, if possible, be provided to any
otver party Rquesiing a copy.

Propossd GRAC Acqutiton Noverter 1998 Crat Emaronantsl Agsesment
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procasding.” They argue, moneover, that e burdens on local labor units will prevent them from
actively participating, which, they assen, would be a denijal of due process.

LTU Commitzees also claii thar the requiremenis of Decision No. 2 and Decision Ne. 1
an: inconsistent with the Ex Parre No, 527 procedures because disks will condain more rather
thewn less information than the paper filings. :amd they are required Eor 3l Ailings, ot just lengehy
e, They also cootend that der it po walver provision for the Declaion No. 2 g Decation
No. 1 d&sk/CD requirdroent. UTLU Comenittess ask that we seconsider the madnocy disk
requirsment and resiore application of the section 1 14,3 mke."

Finally, UFL) Commiisess argue thal the Board may have always antended tha there e an
absodute dizk requirermenl, and “the 20-page rmle may have been tirely an iménm schéme o
promote such a resalt.” It algo claims thal the real reason for the rule is 1o inhibit participation by
employses and “to carty favor with caniers. . . .”

In responze to UTL Commines’s petition, applicants in 3TB Finance Docket No. 33556
asszrl thar the effont ad expense nesded 10 croate a disk 15 mingmal whether the submission 15
Tengthy or kss than 20 pages. Further, they assert that where a party does hod have ac8ess 1o a
word processor, ¥ should file an mdividual request for a waiver.

DISCUSSION AND CONCLUSIONS

We will deny the petitions for reconsideration, bat we will permt individual partiss o
seek a waiver of the disc/CDY requirement. With this safeguard, we believe that the necd 1o
efficiently and expeditionsly analyze the anticipaled large number of filings culweighs the bonden
on partics of Ghng disks,

While the disk/CD requirsment in these proceedings broadens the regulation issued in Ex
Pane No. 527, we belitve that ils purpose and its procedures are compatibde willy the 2)-page
rube. The Board issued the 20-page rule (o assisi the agency in its “task of Rviewing and
- analyzing voluminous records,” Ocinber 1 decicion at 2-3_ In the conlext of that rule,
“voluminous” referred to the Tengih of the filing. Nevertheless, in situations such as merger
proceedings whers the qumber of pleadimgs can also be described as voluminous and where
decisions must be isstted promptly, e beheve that impesing dve disk requirement fior all papes
filings will enable the Board and our siaff to efficiently review case filings.” The 20-page rube is

T 'We note that, under our Decision Na, 2 and Degision No. | procedures, stectronic copies are
provided only apon request of anotber party, ad under 46 CFR. LEHM4. 3, ihe requested disks are
only provided {0 other parties if possibie.”

* UTU Cotenittess alss request tat, if the waiver provision is availsble, that the Board walve
the digk/CD requirememnt and reinstate the 20-page disk rale.

* While 5TE Finance Docket No. 32760 (Sub-No. 26} is 0ol 2 enger procesding but & merger
{contnoed...)

Pmposad LNAC Acrssdion Mowvernber 1788 Dl Environmenial Asssgsment
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not an “werim scheme,” but the STB Finance Docker No. 33556 merger and the UP/SE
Heousion/Gulf Coast Oversight by their natures have made us more dependent on electronic
media. ™ The use of dist/CDs in STE Finance Docket Mo, 313556 will help ws reach a decision on
the merils within the applicatde statutory deadlines (see 49 U5 113253, and, i STB Finance
Dockel No. 32760 (Sub-No. 26). their use will assist us m i5uing 2 decision a5 5000 as possible
after the record closes. Utilizing dizks is consisient with the practice we have followsd in other
recenl mergsrs whers we “encouraged” or “requesied” the filing of disks.'

We sbso belizve that subsnitting s disk does aot coasttule a hardship, unless the pany
does not ave accese 10 a word processor or Lhere is some other reasen why filing wioukd he
difficult.”” In those silvations, consislent with Ex Pane Noo 327, such panies may seek a weaiver
of the disk Mg equirement,? UTD Committees comtend thay, whils under 49 CFR 1110.9, any
person may seek a waver of 4 nule, the diskACD requirement i 1his proceeding 15 not a “rule™
and thus a waiver 1s not avadable. We naie, bowever, that, under 49 CFR 1100.3, cur rules an
to be liberally constraed “to securt pst, speedy, and incapensive determination of the issoes

¥.. contineed)
oversight caze, we gtill amticipale 3 large number of filings, and we must issues a decision in as
fimely manper a5 possibie,

" For these eeasons, te aseerion that the disk requirsment wis intendsd 1o preven: panicipalion
by sanplovess o W win the Favor of milroads is basciess.

m Finarh::: Ducl:et D 3254‘5' {STE se:rved A'u,g 3. 1994L

'} In STE Finance Docket Mo. 32760 (Sub-No. 26), UTU Committess £1aig that not anly
railroad srployses, but “other public parties” would be barrned by raqeiring disks. They coniend
thet 3 majority of such parties did not file dizks in response 4o the decision m Review of Rai]
Access and Compeiboy Tssues, STB Ex Pane Na. 575 (S5TB s=rved Mar, 20, 1998), We belicve
that the disk filg reguirtment is reasomable. Mo oiteer party has objecicd w il Mareover, as
discussed mia, the abiliry 52 file a waiver eequest shauld amelioral: amy harm.

¥ The Cout in Ex Paste Mo, 527 stated tha “UTU cosnplams e the waiver role denies due
process b0 the union and 10 rail employess who do pot terve the necessary compuler equipment or
expenise o submil a disk . ... 'We do not doubt, theg=fore, thar the availability of the waiver
provision adequately protecis a panty for whom compliance with the mole wauld be burdsnsome.™
132 F.3d a1 75.

Propased CRIG Acquisiton Novambar 1993 Draft Epvimnmeanial Assassment
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presented.” Accordingly, any persom rna:,'suk 2 waiver of the diskfCD requimement in these
procecdings. Parties should file the watver mquest uulh'ﬂ'r:pap:-r‘-':rmm‘mfﬂsﬁlmg and we
can rale upen the waiver even afier the filing date.'

Finally, we are ot sure how LT Comminees' argument than disks can contan mdre
information than paper filings relsies (o the jssue of the hardship of filing disks. In any event, in
Decizionz No. 1 and 2, we required that “copjes of all texiual maierials” are 1o be submiced on
disks. These digks are the elecionic version or coonssrpan of the texwal paper filing. The paper
copy remais the official recond. Thus, for the reasons discussed above, we are demying the
petitions for eoonzideraiion.

Board decizions and notices are available on our website of *WWW STR.DOT.GOV."

This action will nel significamly affesy cither the qualicy of te human envirmment or the
conservation of energy msournces.

ILjs ordered:

1. UL Connmmitices’ petitions for reconsideraton are denied. Panies may individaaity
seek 3 warver from dhe disk/CD requinement.

Y As nowsd, UTU Comemrittess indicete tha, if the waiver provision iz available, jt seeks (p have
ue waive the diskACD requiremetd. 'We dre moi sare wherher this request 15 being made on behalf
of UTU Comrnittees, local unis, or individeal railroad employees, or some combinanion of the
above. UTU Comimitiess maintadn thal in many cases railway smplovees lack access 1o
compuiers, Inthose instances where this is true, thers would appear (o be valid grounds for 4
waiver, but each sitation is besl addressed on its own merTs,

Froposed CRET Acqeosi¥on Novembar 19895 Orat Emvronmentay Assossment
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2. This decksion a5 effective on the service dais,
Decided: May 14, 1998,

By the Board, Chaimman Morgan and Viee Chairman Creen,

Vemon A Williams
Secrerany

Proposed CHAC Acrsiion flowsmbar 1995 Ol Enviranmania! Assassmen!
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DECISION NO. 4
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2921} SERVICE DATE - LATE RELEASE JUNE 23, 1998
ER

SURFACE TRANSPORTATION BOARD
STE Finange Dockel No, 333556

CANADIAN NATIONAL RAILWAY COMPANY, GRANE TRUNK CORPORATION, ANL:
GRAND TRUME. WESTERN RAILROAD INCORPORATED —LCONTROL—ILLINGIS
CENTRAL CORPORATION, ILLINCHS CENTRAL RARROAD COMPANY, CHICAGH,
CENTRAL AND PACIFIC RADLRGAD COMPANY, AND CEDAR RIVER RATROAD
COMPANY

Deecision No. 4
Deicided: June 22, 19908

Om February 12, 1998, Canadian National Rajlway Compary (CNR), Grand Trank
Corporation (GTC), and Girand ‘Trunk Wesiem Railroad Tncorpormzd (GTW),' and Minois
Central Corparation {IC Corp.), Dlinois Central Railrosd Comgpany (ICR), Chicago, Central and
Pacific Railroad Company (CCP), and Cedar River Railzosd Company (CREC).? filed a notice of
imiem (CH/IC-1Y to file & joint applicabon sexking Surface Trmsponation Board (Boacd)
sulhoriry under 49 11.5,C. | 1321-24 for the acquisition of control, by CNE., through ins indirez
wholly owned subsidiary Blackhawk bMerger Sub, Inc. (Merger Sub), of IC Corp., and throogh it
of TR, and its railrowd affilines, and for the resulting common comnd by CHR of GTW and iis
ruilresd afflist=s and ICR and its ritroad affifiates,

Prior Decicions.  In Decision No. 1 (served February 26, 1998), m order 10 facilxae the
prompt and effiscizsnt repolution: of this proceeding, the parties 1o this procesding wers dickcted 10
comply with 1he provective order atlached to 1hat decision as an Appemndix.

In Drecision No. 2 (served March 13, 1998, and published that day in the Federal Eegisles
at 63 FE 12574), we foursd thal the: transacior cantsanglaisd by applichms i5 & rae transacisom,
2s thal term is defined at 49 CFR 11E0. 2{a); we astigned the proceeding 1o Administoative Law

' CNE., GTC, and GTW, and their affilistes, are refermed 10 collectively a5 CM.

* IC Corp., ICR, CCP, and CRRC, and their affiliates, are refernad to collectively az 3. CN and
IC are referred va collectively as applicanis.

I CN/IC-1 reflected applicans’ sxpeciation that they would [l the Primary Application on of
before Jun= 12, |998, In view of the pead m ke sccount of subszquent developroenis,
applicants stals that they now expect (o 7k in early Jaly.

Propesad CRAC ACHasTon November 1098 Drat Emwornmental Aseessment
Q.35




STB Finance Docket Mo, 33356

Tudge David Harfeld for handling of all discovery matters and 1he initial resolution of descovery
disputes; and we advised the panies thae they will be required 10 submit all pleadings both in the
required paper form and also as computer dala conained on diskenss (disks) or compact discs
{CDx).

In Decision Ma. 3 {served May 19, 1998, and pubished on May 22, 1998, i the Bedergl
Register a1 63 FR 28442-444), we denied she petiion for ceconsideration of Decigion No. 2, hled
by the Uniied Transportation Uniop - incis Legislative Bowd, comcemng (he requirement thal
parties subamil comies of all +extual materialz mn disks or CDs, and faid that partics may
individually seek a waiver from the disk-CD requinermisnd

‘This Decision. We address in \his decizion the CN/IC- petition, filed May 20, 1998, by
applicants, wherein applicants, pursuant 10 49 CFR 1180.4(f), se#k waiver or clariftcatlon of
exriam vequiremens of ihe Boad's Raitroad Consolidstion Procedures at 49 CFR, part 1180,
subpart A, and of ceniam other regulations goveming Tilings relsted o the Frimary Application.

On May 20, 1998, applicants fijlsd a proposed procedural schedule (CNAC-53, which will
be addreseed in a separals decision.

DISCUSSION AN CONCLUSIONS

FEFFECTS QOUTSIDE UNITED STATES.  Applicants request that the Board waive or
clarify its regularions 10 allow the application o exciude affacts of the mansaction that would 1ake
place entirely ourside the United Spues,  Applicams siaie that, although CN is princily a
Canadiun rail carrier, its proposed acquisition of control of 1C is subject to the jurisdiction of the
Board ymder 49 U.5.C. 11321-26 because bath CN and IC operalt in the Undled Swites and am
"rail carriers providing transpostation subject oo the junisdiction of the Board under [the [CC
Temimanon Acy of 1995 (JOCTAY]" See 49 US40 11323a). Applicants furtwer nove that, as
el out in 49 TRS.C. 11324(c), under the public inkerest standard by which the Board must
evaluate the proposed CH/AC ransaction, the Board may consider cenaim naaiters that affect both
sades of the imematenal border (for example, the fimancial soength of the corbined system and
imnproved service on thaffie rodvements berasen te United States and Canada). Applicants sate
that the regulatory focus of chat ingquiry will be on how those efferts bear on shippers and
communites in the Undled Staies and on the Elndted States il transponaiion sysiem.’
Applicans further stae that the slate constitues neither a mandales por autherity for the Board
Lo inquire generally into TN operations outside the United Siates, and 1har requiring them in
thiz case 19 inchade detaiied information aboul the sffects of the transaction auiside e United
Seates conkd impose significant bardens on them in preparing the application, withowt mawesially

? Applicants indicare chat the application wifl inclmds sysiem-wide sffecis of the irensaction and
will, 10 the exsent necessary ar helpful o explain effects within or on waffic (o and from the
Liniwed States, descqibe effecia of the (ranssation ocouming outside the United Sotes.

Proposed ChAC Acquisitian Movambar 1893 Dt Environmental Assesamond
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assisiing the Poard in applying the public bwarest standard.! Applicants thetefore raquest that the
Board waive or clanfy 115 regulations 1o allow the application 1 exclode effects of the Ganzaclion
thal would take place endrely cozide the United Stares. We hind applicams” raquest reasonable
and will therefore grani the request 10 allow the application to exclude effecis of the iransaciion
thait would rake place entively ourside the Dnited Staees,

DEFINITION OF “APPLACANT.” The Railroad Consolidation Procedurss define
“applicant”™ &5 one of "[tThe parties initiating a wansaction.” 45 CER 1180.3{a). Applicants seek
wavesr o clanficaion thae, with respect 10 1he Pramary Apphication, the: Lem “apphcant”
includcs oaly CNE, OTC, GTW, IC Carp., [ICR., CCP, and CRRC, and docs nat include Holdings
or Merger Sub.’ Applicants mare thal Hokdinps ic a wholly owned subsidiary of - Corp.. and thal
it owns LOQ% of the stock of CCP and CREC but does nod conduct any operstions in its own
natree. Applicars funher staw thal Merger Sub i an indirset, wholdy owned subsidiary of CNE
whose zole funclion 15 to effectsats the proposad acquisition of KC Corp. siock, and thar Mesger
Suob's separate corporale exiztence will end when 2 noerges with and snto IC Coep. ' We agree that
there is a0 need Tor Holdings or Merger Subo be a formal appiicanc These sntities oprmently
have i il activilies or mail aperabons, nor will any of such sntitiss have any such actividies oF
operations prior 1o swch tme, if ever, a3 we approve the primary application; 1ather, b sntites
have been, or will b, created simply 10 #ffecioate the Contml ansaction. We will therefore:
grant the waiver or clanfication sought by applicants. °

5 In support of their request, applicants noted that, in this regard, it i5 not necessary for the Board
to have befors it descripthons or analyses of the transaction’s impact on: Camadian maricets {s0e
49 CFR 1180 Ma2i), 11807 on employvess lacated outside the United Slates

(118060 20k on vaod activity 1o Canada (1180.30(a)1 )k, or on passenger and commuster rains
operating in Canada (1 180.8(a)2). Applicans further noted tha the Inderstate Commiens:

- Commission {JCC), intexpreting the predecesser to 43 UE.C, 11326(a), demonsiraled this poind
in a decicion regapding impacts on smployees outskie the United Stars. The ICC held thal it was
oeither required nos pemmitied to impose conditions for the prolection or the intarests of
employees outside the United States who are affected by 2 wransaction submied for approval
under the pradeczasor (o 4% US.C. 11323, See Oreat Morthern Pag.~Merger--Great Nonhem
Ry, 61.C.C.29 319, %19-30 (1990}

Dm:l:cl No. 3-3335 DEI’.‘ISIDII Hu '?{STB scrvﬂfl May 3!'.} 195"'?} {_SJ{IHS,ER Hu- 1), ship op. a1
5 Norfolk ratkon and anfnll-:. 1 Failwa --Euntrutu-(:ﬂnml Inc.

Cﬂmm-i md Merg—ﬂmﬂm Paclt" ic Rall _'CMMII, Suug;g[u Egﬁs: wym

{continued ...}
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DEFINITION OF “AFFLICANT CARRIERS* The Railroad Consolidation
Procedures define “applicant camriers™ as “[a]pplicant, all camiers related tor the spoficat, and all
odher carmiers involved in Lhe ransaction.™ 49 CFR 1180.3(b) (halics o oviginal). Applicants
seek waiver or clarification with regpect 4o the Primary Applicatiom, 1o limit the definition of
“spplicant carriers™ 1 GTW, ICR. CCP, CRRC, and any other Board-regulated rail casmiers in
which either CH or 1 now hold an aderest greawer than 50%, CNAC-4 & 7-8. The requested
waiver or clarificaion would exclude from the defindiion of “applicamt carrers™ any rail carder
subsidianries wol Tubject 1o the Board's urisdiction,” and any in which CN or §C have inlersis of
50% or dess. Applicants state thal T8 and [ have less-than-majority inferesis in a number of
raif carriess, all of which operare independently of CN and IC and mainiaim 1hed on mecords
{e.g.. terrimal, switching, or shon-line rilroads owned joinily with other railroads).” Applicants
stale thal, becauss these companics are undey scparale rumagemeni from CH and I, applicants
do not anpcipate any change in the mansgemenl or operation of (hese compartes &5 o resull of
the proposad ransacoon. Applicanis furiher siate that requinng the Primary Application o
incheds informalion on theze entities ac “applicant carmiers” would impose significant burdens on
themn withoul enhancing the Board 's ability b evaluate the control ransachon proposed in the
Primary Applicason.?

We will granl the waiver or clanficstion sought by applicants, by confumring that, with
respect wo the Primary Application, the term “applicant carmers” refers o GTW, ICR, CCF,

mejmmﬁnmmm 32760, Decision No. 3 (ICC served
5'=P¢ 3, 1995}!!.1]3&1’.&-1..11 shp *“P al-2; ummmmﬂw

32]33Da=1nmﬂm Mcmmn:ﬁ 1992) (UPKCOW No..3), pcp at1-2

T Applicanss indicate that this exclosion bas relerenee w ril carrier subsidiaries locased eniesly
n fﬁr;ign COMANTCE.

B Applicants indicas that a1 such carriers will be identified for the Board eithey in the corporme
chan required by section 1180,6(b)}6) (Exhibit 11 15 the Primary Application), of in e
statement of direet or indirsct intercorporate O financial relationships required by section
1180.8bi(E).

¥ Applicants state (hay tee requested waiver of clanfication would also exchude sy motor Caamier
and water carrier affiliates from the definition of “applicant carmier,” consistent wiih past practics
by the Board and the KCC. See CHXMSATR No, 7. slip op. ot 6 & n.16 N2/CRC No. . slip op.
56 & 15 CSXICRS No.7, sfipap.ar -5.8 n.t1; LPSP Nou3 slp op. 3+ Burfngien

Mmmﬂmmhu MME%&R&IEM! menmkaﬂn
32545, Decision No, 3 (ICC served Oct, 3, 19943 (BN/SE No. 3), stip op. &t 3; URACWW No. 3,
ship op. a1 2-3, There ane, however, no such Motor camier of water camier affjliates subject 1o e
Board’s poksdiction.

Proposed CNAC Acquisition Movambar 1538 Dyl Ewarcuresmial Assessntent
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CREC, and sny other Board-regulased rail carriers m which either CN or IC now holds, directly
or mdirecity, & maprEy eresl We agres with applicapis thai the burdens of inchikding financial
and other data with respect Lo carmiers other than those described in the preceding sentence wonld
be unjnchfied hecause these data woukd not coniribute 1 our ¢vaiwation of the Primary
Application. We have no nead for these data with respect (o rail carmisr subsidianes not subject
10 0w jurisdiction.' We similarly have no need for thess dala with respect to rail camrier
subsidiaries w which neither CN nor IC has (divectly or indirecily) 8 majosity interest,!!
Furthermare, we have no need for these data with respect 1o camer subsidiamies other tian ral
carriers bocass, wnder the [CC Tormanation Actof 1995, Pub, L. No. 104-88, 109 Stax. 803
{HCCTA), regulatory approval 15 no longes required For common control of rail carriers together
with motor and water camiers.™

We expect, however, thal Al such excluded carriers will be identified sither m the
corporaie chast required by 49 CFR 1130 6(bX 63 or in the atalement of dirsct or indirect
intescorporate oF financisl relatonships required by 49 CFR 1130 6bWE). We also expect that
applicants will fully describe, in the Primvary Application, the effecis, if any, of the Primary
Application on the aperations of the exclwded carriess. We funker expect that applicams witl
file, along with the primary application, esher an applicauon for apgroval or a petition for
exeTnpton with respect to cortral by CN or [C of wny Board-regulzted vail carrier in which CN or
IC, respectively, doss not now hold, dimecly or mdirecily, a majonity interest but will hold goch
an interesi if the Primary Application is approved and the neerger 15 consummated.

SUBMISSION OF CONSOLIDATED DATA. Applicants request clarification that
information and data penainmg to applicant camers thal are required by the Board's Railroad
Comsolidation Procedwre:s may be sobanified on a consolidsted basis (e, consolidated
information regarding CNE and ¥ Corp., a2 appropriste, with their respective majority-owned
subsidiaries), Applicants further state: thal information and data pertaining 1o CNR and [C
Corp., and (heir respective majority-owned subsidianies, would be submilled on a consolidated
basis, s separse informmation it nat necessary for the Board™s considerstion and dispasiven of
the Primary Application: that jl will be recessary 10 submit evidencs: on 4 consolidassd basis in

 Similar relief has been granied in prios cases. Ste CSX/NS/CR No, 7, slip op. & 6; NS/CRC
No. 5, slip op a §; CSX/CRC No. 7, dhip op. at 4. -

" Similar relief with respact to rail carier subsidisties in which no applicant carrier had a
Aty imerest has been granted in praor cases, even with respect 1o thoss subsidianes m which
the applicant carciers iosether held a combined inlerest preares than 50%. See CSX/NS/CR Mo
7, slip op. a1 5-6; NSACRC Mo, 5, slip op. at 5 & n.12: CSXACRC Ne. 7, slip op. o 4 0. 10; UPSP
Mo 3, slip op. & 2-3; UPACNW No, 3, slip op. at 2; BN/SF No- 3, slip op. a1 2-3,

' Similar relief was grmted even in cases decided prior w the enactment of the ICOCTA, during

the tume when reguialory approval was regmrcd for common control of 1ail carmiers wgether with
medot and water camers, o CSXMNSICE Mo, 7, ship op. ar 6 & n16; UPAP Mo, 3. slipop. al

3-4; BN/SF No, 3 :sllpup a ), UPFCHNW No. 3, slip op. at 2-3. See also NSACRC No 3, slip op.
al 6n 13 CEXACRC Mo, 7, slipop. st 5 n.11.
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order for the Board to be able to evalualt the benefit of the Gansaction and vt fmancial position
of the combined rail sysiem that will result from 1he transacibon; ard thal, because they do not
rmairdain reqeired information on a snbgidiary-by-subsidiary basis or in 3 form that apgrepaes
information on applicont caiers separate from informalion on nopcarrier affiliaes, requiring
thern t0 crease such informalion would inapose a sipndficant burden without providmg significant
asislance Lo the Board. We agree thal separate informanion regarding mdjonty-owned
subsidiaries is ol necessary for our cotexderation and dispasition of the Primary Application,
and thal use of consoliaced informunion and data will avosd Lthe vnoecessary burden and
redundan;y of prepanig and providing the information and data op a carnier-by-carrier basis,
We will derefore pexmil i filing of informalion snd data pertaindng w0 each of dw applicant
corrierg (including their magority-owned substdiaries) on a consolidated basis, ™

CLASSIFICATION AMD FORMAT OF EMPLOYEE IMPACT DATA. Qur
regulations ar 4% CFR 118 6(ak2 Kv) require a discussion of the “sfTecl of the proposed
wansaction upon applican camicrs” employees (by class or craft), the geographic poings whers
rhe itnpact will ocour, che tine frame of the impact (for at beact 3 years after congolidsgicon), and
whether Y employé: proteclion agreements have been reiched” Becatse the regulatiens do
not specify the “class or craft™ to be nsed, applicants sk, with respect 1o the Primary
Application, confirmeation thal they may use the system of classification shown in atached
Appendix A, Applicants #1s0 seek copfirmation that, in preszmmp the tequired cmployes impact
data, i they may vee the forms presenied in attached Appendix B, CNAC-4 ac 10,
Applicanis" proposal is adequare to provide dw informakion we need, and we will therefore
approve jiL™

FORM 10-K'S, FORM 5-14'S, AND ANNUAL REPORTS. Under ooy repuiations at
49 CFR 1180.8{b)(1), (23 and (4}, apphicars cariers must subma their most Reem Fonn 10-K
and Form 3-14 (now 5-4) filings with g Securities and Exchemge Comimission (SEC) as
Exhibdz & and 7, respectively, and they st submmit their tvd most recend annual reporis as
Exhibit 9. Furthermore, any Form L10-K's, Form 8-8's, and anmual or guarterly reports to
stockholders issved during the pendency of the proceeding st alse be sobmitted 10 the Board
upon their Bsuance. Applicants reguest waives of clarifzaton of these reqeintnsits as sdicated
ini the next theee pasagraphs. CNACS & 10-12,

1. Applicanis request waiver or clarificadion of 42 CFR 1180.6(b)1}). Thi= section
requires the filing of apphicant carriers” most recent Form JO-K. This formo, bowever, is not filed
by any of the applican carriers other than ICR. Instaad of Fom 10-K, CNR files Form 40-F with

' Similar relief has been gramed in prior cages. See CSX/MNSACR No. 7, slip op, & 7: NS/ACRC
Mg, 3. slip 0p. at & CSIGCRC No, 7, slip 0p. at 3-6; PSP No. 3, slip op. ar4; BN/SE No. 3,
stip op. & 3-4; UPACNW Mo, 2. slip op. at 2.

" Similar relisf has been granted in prior cases. Sss CSXMESATR No. 7, ship op. at 7-8;
NSJCRC N S, slip op. at & CSXACRC No, 2, slip op. at 6; UP/SP No., 3. alip op. at 4-5; BN/SF
Mo, 3. slip ap. at 4; LPACNW Mo, 3, slip op. 21 3.
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the SEC."* Applicams therefore seek waiver or clatification & permit them to saisty thas
requirsrnent by filrg, a5 part of their application, the most recerd Forrn 40-F for CNK and the
most recent L-K's for IC Corp. and KCR, wgeiher with any sopplermentalion required by the
regulations. Applicants’ request is reasomable, and we will therefor gran it

2. Applicants requedt wiaiver of the requirement in 49 CFR 1 180.6(b){2} that applicant
carriers file past 5-14's. Applicants indicare that neither CHER nor any of itz applicant carrier
subsidiaries has ever filed a Fomn §-14 o ils replacement, Form 5-4. Applicants siale that, while
ICE. filed a Form 5-4 in 19946, thar Ming was wot relaed o any secunities velaed o the
rrangastion 1o be propoged in the Primary Applicaion, sl therefors would be of Tinle or no
value w the Board in evaluaing U meriis of said applicaon. Applicants funtfer sdd that
financial informalion rebevant wo this procesding will be contained in applicanis” Schedule 14D-
1, including amendments thereto, relating o CN's and Merger Sub's cash tendar offer for op ta
T5% of 1C Corp.'s siock and in CNR "s Formn F-4 (inchedimg applicams’ joint consent
slatermenlfprospecius ), Which they will file with the 3EC in connection with the solicitatom of
consents by KO Corp. shareholders for the merger of Merger Sub into C Corp.” Applicants state
tha they poopose (o (e these materials with swpplementmion a3 mquited by the regulations, as
part of ter Pimary Applicatbon, rather than amy Form: 54" or &-14's that may have been filed in
the past. Given the cikwmstances, we conclude that the requested waiver will mx have a8
zipnificant impacl on our icview of the proposed wansaction, We will cherefore grant the
requested waiver of 49 CFR 118D.6(b} 2] as rezpects past Form 5-4'z and Form 5-£4's."

3. Applicanis request waiver of the requirernent of 49 CFR L 1E0,6{kH4) that the Pimary
Application melude each applicant carmier's two MOSE recenl annual feparts i) stockholders.
Applicants nois hat nene of the applicant carviers other than CNR has any public sharcholders
and none other than CHE, prepares an enmeal repot 10 stockivolders.  Applicancs request that they
be albowed to sybmil the two most recerd CNR and IC Corp. annual reports 1o stockbolders,

" Applicanis state thar, under SEC rules, cortain Canadian issucrs of securities may use Form
40-F o file reporis parsuant o section 13(a) or scotion 15(d) of the Securities Exchange Act of
1934 (Exchange Acl). 17 CFR 249.240f. Form 10-K i preseribed for reposts under those
sectons of the Excharge Act for which mo other form is prescribed. W 249.310.

'* Similar relief has been granted in prior cazes. Ses CSXUMNS/CR Mo, 7, slip op. a1 %-1(0;
NS/CRC Ne_ 5, slip op. at 7; CSX/CRC No_ 7, slip op. at 67 LP{SP Mo, 3, slip op. at 5,
UB/CNW No. I, slip op. 8t 3-1.

17 Applicants state that CHR i5 a “Torsagm privale issver,” a5 defimed in SEC rules, and, as such,
it is paomitted 19 file Form B4 in lien of Form 5-9 w0 rigister securibes isued it conmrcion with
certain bosiness ransactions. 17 CFR 23934 of. . 239.25 {prescribing Form S-d).

* Similar relisf has been granted in prior casez, See CSXMNSACR No. 7, ship op. &t 10; NS/CRC
No_ 3, slip op. at 7, C3XACRC Mo, 7, slip op. at 7, UPSSP No. 3, dip op. a1 5; BN/SF No, 2, slip
op. a1 4-5; JPACNW No. 3, slip op, a1 4,
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well as the subsegquent anmual and Quartery reports to CNR and 1C Corp. stockholders required
by 4% CFR {180 6(bj)4). This mques: is reasonable, and we will ihersfore grand i

CORPORATE INFORMATION AND REPORTS. The Railroad Consolidation
Procedures require applicants Lo sobamil miormedion respecting changes in comtzol {Exhibit 85, a
corporate chatt (Exhibit 113, and canain information rapecting intéroorporals or fingncial
relationships not disclosed elsewhere in the Prirnary Application. 49 CFR 1180.6{b)}3}, (6}, and
{8, respectively. Applicants request that we authonize omission of medification of de particular
requirsments indicad in the nexl three poagraphs, CNAC- o0 12-14,

1. Secoon i 180.6{0N2) rtuires applicanis o list, among otfier things, any change in
officers not imdicated oo the most recenl Form B-1. Applicants note tha CNR, ICR. CCF,
CRRELC, and their majority-owned rail carier subsidiarics operaang in the Undled States, have a
large nuinber of officar positions than could arguably come within the scape of this requiremen,
and applicams conkend that compiling this lisl would be burdensome and that dhe list itself wou kl
be of litle o1 ne value in this proceeding, Applicants thepefore ceguest thar they be requinsd 10
li=t ondy the principal six officers of CNE, KR, OCF, CRRC, and thear majonivy-owned ral
caTier subpidiaries, We believe that the proposed submissions will provids sufficien
information, and we will therefore grant the request.™

2. Section 1180.6(b)6) maquires applicants to submil a corporare chant tha includes, for
zach company ientified o the chart, a staement indicating any Jirecar or officers which that
company has in common with any ather company on the chart, Applicants seek a panial wajver
or clarification of this requirement. In order o presen s informzsion om the coarporsse chan in
aconcize mnd mtelligible manmer, applicats propose Lo Ligt ondy thosa officers and directors who
are eidwer: {1} common o both CNR {inclading roajocity-owned subsidiaries) and ICR {including
majority-owned subsidianes); or (2) common % CNE, [CR. or any of their majoricy-owned
siwbsidjaries and amy carrver owtzide the CN or KC corpornte fatmilics. This request appeas
neasohable because our primary interests concern the relationship berween the tansporation
activies of the applicant camiers and our immedial informational peeds will be met by the
infermation appliands propdse 1o fle. We anill therefors permait applicanis 1o indicate common
officers or dimeciors as they propose.

"* Similar relief has been granted i prior cases. Spe CSXNSICR No. 7, slip op. ar 10; NS/ CRC
HNo. 5. slip op. ae 7 (alihcugh we apparently erred in indicaning in that decision fhal no NS
rmajoriy-owned carrier subsidiary isues annuwal reponsy; CIXACRE No. 7, slip op. a1 7; PSSP
No, 3, §lip op. #1 6; BM/SE No. 3, slip op. et 4-5; UPACNW N, 3, slip op. a1 4.

B Similar relief has besn grased in prior cases, See CEXNS/CR Mo, 7, slip ap. at 10-11;
NSACRC No. 5. slip op. at 8; CSX/CRC No. 7, slip op. at 8; UBJSP No, 3, slip op. ai 6; BN/SF
No. 3, slip op. at 5; UPACNW No, 3, stip op. sl 4,

* Similar relief has been granted in pror cases. See CSX/NSICR No. 7, slip op. at 11; NS/CRC
No, 5, glip op. at 8; CSXACRC Ng, 7, slip op. &t 8; UP/SP Na, 3, slip op. s 6; BNYSF No._ 3. slip
{conumwed...)
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3. Section L1E0.6(bWE} requires applicants to disclose intercorporate or financial
relationships berwesn applicant cariers or affilisted persons and other carmiers of any persons
atfiliated with them. Applicants request waiver o clarification thal this yeqirirensent pertaing
onaly to zignificanl intercorporate of fmancial relationships. Applicams propose 1o deseribe only
those relanonships invelving ownesship by applicanis or their affilisees of more than 3% of 4
non-affilialed carrter’s stock, includmg those reladionzhips In which a group #filiaed with
applicantz owns nvote than 5% of a non-affiliated carmier’s skock. This proposal will not impede
our review of the financial and competitive impacts of the Primary Application. Accordingly, we
will grant ir.”

CONTROL-RELATED CONSTRUCTION PROJECTS. Applicants state tha they
miay have certam mwdest conbol-rHakd constmacton projects, probably involving the
construction of connections, for which they will seek approval or exempton in applications
submitted rogether with the Primary Application. According to applicants, they will be
identifying thege projecis as they progress in thelr prepararion of the application, Saction
L L5, L(b) cequeines comsaliaton with (he Board®s Saction of Envivorgnenial Analysis (SEA) at
least & months before the filing of a constrocuion application under 4% US.C. 10901, snd secrion
L 105, 1K a) requires sobmesion of a woten nodce to SEA a1 least & months before the filing of a
consoucton applicaton if the proposed construction might require preparation of an
environmental impact siakemient (E15). Applicantz note that the Broard s predecestor agency

recognized than such requirements nesd oot be spplied to control-refated consmuction projects.™

Applicants anucipate that any coiuol-relxad conammction propects for which they will
sesk spproval or exemption in this procesding will bave mmner, if any, adverse savirormiental
impacts, and that preparation of an EIS will not be required.™ Applicants st that they have
begun the process of consultimg with SEA with regand (o the Primary Application and all related
applications, and that they will advise SEA as soon as they identify specific control -related
consiruction progects and will provide SEA with any sequired information segaoding those
projecis. Appheantz assert that they will idsuatify al] swh projects by no later than 30 days befors

N continued)
op. at 5; UPKCW Mo 3 slip op. w 4.

* Similar relief has been granted in prior cases. See CSXNSATR Mo, 1, slip op. at L1, NSECRC
Na, 3. slip op. 3 & GSXARC No, 7. slip op. a1 8; UP/SP No, 3. siip op. at 6 BN/SF No 3, slip
op, at 5; UPACNW No. 3., slip op. a1 4-5.

Fnamenncketm:’rﬂﬂm Dmslm Mo, ﬁﬂl‘:‘l:s:waﬂcm 24 IPE&}E.IEM, slip o
at 3).

M stake thal $ach consireclion projects may qualily for the: clazs cxemplion i $echon

115036 for constoraction of connscting ek within exisling right-of -way or on reilroad property,
and in thal event, they wilk file 2 potics of exemphion no kaler than the &ste of the Primary

Application far any projects qualifying for the ¢lags exemption

Fropoced CNNYG Aopusdion Movenmber 1958 D! Emerocmendal Asseasent
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ihe filing of the Primary Application, which will pravide al keazt 1 month in advance of that
fting for SEA 1o begin ks envirommeskal anatysis of these projectz. A pplicams originally
imsnded 1o file an environmental report 30 days afier the Primary Application, but aftar recent
comsiltations wilh SEA, it was desermoined that applicants will file an ¢nvirommental overview
with the Primary Application and opesating plan. See 49 CFR 1180.6(a K8} (requarerent that
applicans sebarl information and dats with rspect (0 envmonmental matiers m acoordance with
4% CFR part 1105). Applicants therefore request thar we waive or clarify the prefiling norice
requirements of 49 CFR | 150.1(b) and 49 CFR 1105, 1{}a}. and find that nitice o SEA of
control-related construction projects will be sausfactory if provided no Iawer than 30 days prioc w
ihe fling of the Primary Applicaion.

In view of applicants’ previcns consultations with SEA and on the condiion thal the
consultanions with SEA contines, weiver of the 6-month time periods reqoired in bath
44 CPR 1151L1(b) and 4% CFR 1105 10a) will be pranted.™ However, we emphazize that amy
apesculation regarding the appropriane Jevel of environmental revisw of any merger-relaed
constuction projects is premature ot dhis time, When SEA has obiained and analyzed ihe
relevant mformanion on ihe individual construction projecis, and when it has consahed with other
Federal, state, and local agencies, it will determine the rpe of snyircmmenial documeni that

shoul be prepared,

OPERATING TIMETABLES. We request thal applicants submit, wich the Primary
Apphication, 10 copies of ¢ach of their operming Gmetables for CHR, ECR, GTW, CCP, and
CRRC. This information will faciliate our analysis of 2 number of aspects relating to dis
proceeding *

This action will noi significantly affect cither the qualiy af the buman envimmment or the
conservation of energy resources.

Lt is ordeced:

L. The CN/IC-4 peiition for waiver or clarification, and related selief, iz granisd to the
axperd et forth in tdos decision.

2. This deciskon is effective on the date of scrvice.

By the Baand, Chaiman Morgan and Yice Chaimmoan Owen,

= Similat relief has been gramed in pricr cases, Sge CSAUNS/CR No, 7, slip op. m 15-19;
NS/AARE N, 5., slip op. ot 9-10; CEXARC No, 7, slip op. a1 $-10; LESP No. 3. slip op. at 7,
BN/SE No, 3. slip op. a1 6-7.

** Similar requests have been made in prior cases. Sex CSXNSAR No. 7, slip op. at 23
NEICRC No. 5, slip op. a 14; CEX/CRC Mo, 7, ship op. at {4,

Frooceessd CHAC Acermaon Novembar 1948 Direlt Envionmanda) Assessmant
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YVermon A, Williems
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AFPENDIX A

CLASSIFICATION OF JOBS SEOWN N
LABOR IMPACT DATA, 4% CFR 1 130:6(a3{23v)

Bilacksmiths/Boilenrukers
Carmen
Clatk sA opvnunication Wodkers
Electniciang
Engineers
Laborers{Firermen and Calers
Marivinists
Maintepance of Way
fincluding Track Employess,
Bridge and Building Employess, and
Wark Equipment Employess)
Nonagreemenl
Police
Railway Supervisors
Sheei Metal Workers
Signalmen
Trin Daspricher:
Trinmen

Yardmasters

FProgsoad TN Aoguisiion Novamber 1988 Lrah Emvronmonty Asscssment
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APPENDIX B

EFFECTS OMN APPLICANT CARRIERS' EFMPLOYEES
49 CFR USLGaN 2Ky}

(Applicant Carrier}

Current Jobs Jube Jobs
Locatian Classification  Transferredic Abolished  Created  Year

Priposed CIC Acqursiion Nevember 1965 Dealt Envinvvnend Assessment
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DECISION NO. 5
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L9269 SERVICE DATE - LATE RELEASE JUNE 23, 1998

SURFACE TRANSPORTATION BOARL
DECISHON
" &TB Finanie Dockel Mo, 33556

CANADIAN NATIONAL RAILWAY COMPANY, GRAND TRUNE CORPORATION, AND
GRAND TRUNK WESTERN RAILROAD INCORPORATED—CONTROL—LLENOIS
CENTRAL CORPORATION, ILLINGIS CENTRAL RANLLROAD COMPANY, CHECAGO,
CEMNTRAL AND PACIFIC RAILROAD COMPANY, AND CEDAR RIVER RALLROAD
COMPANY

Decighon No. 5

AGENCY: Suface Tragsportation Board

ACTION: Degision Na, § in 8TB Finance Docket Mo. 33556; Raqwest for Comments on
Procedural Schedule.

SUMMARY: The Surface Transponaicts Board (Board) iz inviting cormoments from imeresisd
persons on 2 proposed procedural schedule for this proceeding. On Febwuary 12, 1998, Canadian
National Railway Company {CNR), Grand Trunk Corporation $GTC), and Grand Tronk Westem
Railroad Incorporatsd (GTW).' and Dlimois Central Corporation (K2 Corp.), Hinoiz Cemral
Railwad Company TCR), Chicago, Ceniral and Pacific Railroad Company (CCF), and Cedar
River Railroad Company (CRRCY.” Fled 3 notice of iment ({CN/EC-10 to file a joion application
seeking Surface Transponiation Board (Boardy authority under 49 ULS.C. LL321-26 For the
acquisition of comtaol, by CNE, twough 1= indirect wholly owned subsidiary Blackhawk Merger
Sub, Inc., of cortrol of ¥C Carp. and theough it of ICR. and its railroad affiliates, and for the
resulting commen control by CNR of GTW and its srailroad affiliales aevd ICK and its railroad
afilimest

' CNER, GTC, and GTW, and their affiliawes, are referred 1o collactively as CN.

? IC Conp., XCR, OCP, and CRRC, and their aflitiates, are refermred 1o colbectively ag IC. CN and
IC are referred o collectively as Applicants.

* CNC-| reflected Applicants’ expeciation thai they would file the Primary Application ¢m or
before Juna 12, 19938, In view of the need to take neoound of subsequent developments,
Applicants seas that they now expect o fibs in Judy.

* I Decision Mo. 2 (served March 13, 1998, and published that day in the Pederal Register a1 63
{cantinued...)

Prposed CNIG Acquisdion Novemiar 1958 Oraf Envionmentay Assessment
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DATES: Writken commenis on the Board’s proposed schedule must be filed with the Board ne
later than Judy 16, 1998, Applicants™ reply is due by Tuly 27, |953.

ADDEESSES: Send az original and 25 capiss of all pleadings referring 1o STH Financs Docket
Mo. 33556t Surface Transportation Board, Office of the Secvatary, Case Control Unil, 1925
K Street, MW, Washingion, DC 204230001, In addinom, one copy of all documents in this
proceeding must be sent (o Adminisirative Law Judge David Harfeld, Federal Energy Regulatory
Comunission, Ollce of Adminisiraive Law Jodges. 383 First Sireer, N.E., Suire 11F,
Washimgton, DC 20426 [(202) 218-2514; FAX: (202) 219-328%] and to cach of Applicants'
representalivas: (1) Paul A Cumningham, Ezq., Harkins Cunningham, 1300 19h Streel, NW,,
Suite 600, Washingron, DC 20036-1609; and {2) William L. Sippel, Esq., Oppenbeimer
Wolff & Donnelly, Two Prsdential Plaza, 45th Floor, 180 Morth Sketzon Avenne, Chitago, IL
6601 -67 10, Comments should contain the name and address of the Conmpnenting paty, any
recomunendatioms for changes 1o the attached proposed procedura)l scheduke and suppor For any
such changes.

in addition to submating an orignal and 25 copies of all paper documents filsd with the
Board, e pantics shall aleo submit, on disks or CDE, copies of all textoal marerials, electroni
workpapers, data bases and spreadshests used 1o develop quanttauve ¢vidence. Data must be
submitied on 3.5 imch IBM-compatible Aloppy diskes or CDs. Texiual materials moast be i, or
convenliblz by and into, WordPerfect 7.0, Electronic spreadshesis must be in, or convertible by
and ine, Lotas 1-2-3 97 Edition, Excel Vession 70, or Quaare Pro Yersion 2.0, A copy of each
disk or CD submitted to the Board should be provided 1o any other party upon request.®

FOR FURTHER INFORMATHIN CONTACT: Julia M. Fam, {202) 365-1613. [TDD for the
heaning impaired: (202) 565-1695.]

% ...contmoed)
FR 11574), we found that the transaction coniemplated by Applicants is o major ransaclion, as
that term is defined at 49 CFR. 1180.23a); we assigned the proceeding to Adminisirative Law
Juidge: David Harfeld for haodling of all discovery matiers and the initial resolwtion of discovery
disputes, and we advised the parties that they will be required o submi all pleadings both in the
equired paper frm and 2150 as computer data conaned on disketies {disks) or compact discs
{(CDe).

In Decizion No. 4 {simulian=otis]y being served with this decision today}, we addness
Applicants” prtition (CNAC-4} for waiver or clarification of certain filing requimemens.

* In Decicion Mo, 5 (servad May 19, 1998, and publiched on May 22, 1998, in the Federal
Register at 63 FR 2B442-44), we denjed a peritkon for reconslderation of Decision No. 2,
concemnng e requirement that parties submr copies of all texmal meterials on disks or CDs,
and stated that partics may individually seek a waiver from the disk-CD requirernenL

Proposed GG Acquisiion Nowsmber 1335 Orafl Emvirmamitaf Assessmant
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SUPPLEMENTARY INFORMATION: On May 20, 1998, Applicants filed a petibon (CNAC-5)
to establish a proposed procedursl schedule’ as fidlows:

APPLICANTS' PROPOSED PROCEIWRAL SCHEDULE'

F Primary application and any related applications filed.

F+30 Board notice of acceplance of primary application (and any relaisd applications)
published n the Federat Eogisier.

F + 3} Environmeninl Repon and Safery Iniegraton Plan dug,

F+45% Nedfication of intenl 1o participate in procteding due. Descripnion of arstiipated
inconsisienl and responsive applications due; petiions for waiver or clarification
due with mspect 10 such applicanions,

F+ 60 ncorgistent and respomgive applications due., Al commenis, protests, requests for

comditions, and any oiher evidence and argumernt # opreesitom 1o the Primary
Application due. Comments by 1.5, Departroent of Justice ("DOJ"} and U 5.
Deparimend of Trensportation {"DOT") due.

F+75 Notice of acceptance (if required) of inconsistent and responsive applications

published in the Federal Register.
F+9% Response 1o inconsistent and responsive apphications dus, Eesponse 1o

CoOmImenis, prosests, reqeested conditions, and other opposition doe. Rebulal in
suppon of primary application and relaizd applications due.

F+ 105 Reburtal in suppor of incongisient and responsive applications due.
F+ 125 Briefs due, all paries (ot to excsed 5 pages).

F+ 145 Cral argument.

F+ 1% Voting comfersnce (a Board's discrerion).

F+ 180 Drate of sepvice of [nal decision.

* Applicants’ proposad schedule is similar to the E20-day schedule proposed o the Tnisrstae
Cu-mmeme Commission bﬂy :ppllums in Finange Docket Mo, 325-19 Eyﬂmﬂmﬂ_‘lﬂm

7 The term '"F* designates the daks of filing of the applicaiion and “F + n™ means "o" days
Tol lowimg vhat danes.

Proposed CNAC ACGLESOn Wovember 1508 Dralt Ewironment Assessmert
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The propozad schedule contams submstaniially shomrer tme peniods than thoss provided for
in ihe suaboe at 4% 11.5.C. 11325, For instance, pursuant o 4% U.3.C 11325(b)X 1), writtan
Somurnts abow an application may be filed with the Board within 45 dayy aftér Board rmidice of
acceplance of the pritnary application (and any relaixd applications) is published in the Federal
Regigter. spplicants propose thal commenis be filed within 30 days of publication in the Federal
Regigier. The proposed scheduls also suggests that inconsisient and responsive applications be
fited 30 days following acceptance. of the prmary aprplication rather than the 90 days noted in the
AT

Comonenms in coposiiion 1o the Applicands” proposed procedural schedule were [Hled by
lhe Brotherbwod of Maintznance of Way Employees (BMWE), oo June 2, 1998, and 1he United
Transporation Union {UTU, on June B, 1998, Both BMWE and UTL stage that the proposed
schedule is too shant and urge the Board to adop! the statmory procedural schedule set forth ot 49
US.C 11325, Altermavvely, UTU orges the Board to adopl aESM}'mﬂu}:nﬁdﬂM
qnulhcpimeduralmhﬂdulsrssucdh}rduﬂmrdm . i d

- prpOLation anﬂNurfﬂILSﬂmhemlew llll'=.llh..u. 1]

Docket No. 33388, Decision No. 6 (STB scrved May 30, 1997

We do not an this iime se¢ any compelling reason o adopt a &-month procedura! scheduke
for this procecding. The siaivic allows 15 monihs for the processing of mapoe consolidstion
proceedingz. Under 4% U.5.C. 11325(b){3), the Board must conclude the evidentiary siage of the
procesding within 13 months of the applicarion's fillng dawe.! and must issue the final decisicn by
the 90th day after the conclugion of the evidentiary stage, We believe that a 10-month procedural
schedule would be sufficienly expeditioas so as nat (o delay umecessarily any benefits thal
would flow from the propozed iniegration of the CH and IC sysiems, whils o1 the sams fime
allowmg sufficient dme ke develop the record upon which the Board®s décision would be based.
We propose o modify Applicants’ proposed procedural schedule 50 as to conclude the
evicdentiary siage of this proceeding approximaely & momihs afier the application is filed, and o
issue the final decishon approximately 2 monuts thersafier,

Given the importance of the gafe mmplaawntaton of major rall consolidations, we propose
to require Applicants 1o file Safety kmegration Plang on Day (F + 3 as they have proposed.
Alsn, we propose Lo nequire. nconsistend and responsive apphcants to file their Responsive
Environmenial Repaonis and Envirormental Verified Stawmnents on Day (F + 1), which is 20
e in advance of when inconsistent and respomgive applicabons would be due.

Specifically, as for the remainder of the procedural schedele, we propose to modify
Applicanls' proposed schedule to allow 20 more days for parues indending 1o file comments,
prowsts, requests for condiions, and any other apposition evidenice and argument, so that these
filings would ned be due until 90 days afer the spplication is filed [Day (F + 50)]. Commens

* Specifically, the siatute requires the completion of the evidentiary stage within §2 momhs after
publication of the Federal Ragicter noes accepting the application. That publication is due no
later cthan 30 days afiet the application 15 fibed.

Ponased CNAL Acmqdstion Movambar 1555 Esat Emvirowwizenit! Asseasinend
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from the U.5. Depantment of Justice (DX and the U.S. Department of Transponation (DOT)
woLkd be due 1 2030y9 afier the applicaucn 15 filed. Responsss 1 comnnenis, prodess, requested
conduions, and other opposition {excent DO and DOT), and abso rebutial in support of the
primary application and related applications would be dee on Day {F + 151, 'We propose (o
keep inconsistent and responsive applications due 120 days afier (he applacanon is Tiled [Cay

{F + 1200] a5 provided for under 49 U.S.C. 11325(b)(2). Responsc o comments of DA and
COT would be due on Day (F+ 150 ). Descriptions of anbicipatad inconsislent and rezponsive
applications and petivions For waiver or clanificaion dee with respect to such applications would
be due on Day (F + 60} (zather than Day (F + 453,

In addition, we propose adding 5 days for reyponses 10 inconsistent and respongive
applications {which would be due Ilay (F + 155)). and adding 15 days for rebatals jor
incongistent and responsgive applications (which would be de= Day (F + 185)). Briefs would be
due on Day (F + 205), and we are proposing page limitacions for briefs for all pames o promie
psefidd, focused Alings, with Applicanis perrdited 10 file somewhal longer briefs, s they would
have more poirds to address at that ime than woukd other panies. We propose, however, adding
L0 days o Applicants’ proposed period of time for parties o prepare for oral argument, s that
ozal argument would ocour on Day (F+ 235). The oral argument woold closs the recond. We
proposs (as did the Applicans) a S-day interval between the oral argumenst and the valing
conference, 0 thal 2 voring confernce would oceur an Day (F + 240). We alio propoze
allowing 60 days after the voing conference for the service of the Board's fmal dacizion on [ay
{F + 300),

PEOPQSED PROCEDURAL SCHEDULE AS MODIFIED BY THE BOARD

F Primary applicanon and any relaed :pphcabions filad,

F+30 Bmﬂnmunfmptanuafmwlmum{m&myrﬂmdapplmm]
published in the Federal Reeister.

F+ 20 Safery Imegraton Plan duoe,

F+ 43 Maolification of istend 1o panticipate o proceeding dus.

F + &) Description of apicipatad inconsistent and responsive applications dus; petitions
Tor waiver or ¢larificatian due with respect o such applicalions,

F+ 90 All commaenits, protests, paquests For condithons, and any other evidence: avd
AFguINENE in oppesition 1o the Primary Application dee {excepr filiogs by U5,
Department of Justice (DO and US. Depanmeni of Transportation (DOT)).

F+100 Responsive Environmental Report and Environmental ¥erified Statements for
inconsistent and responsive applicants due.

F+ 120 Inconzizkent and respomsive applications due. Comments by DOJ and DOT due.
Rezponse K cormaments, protests, requessd conditions, and odher opposition

Froposid TR Aoquiwion Nevomber 1008 Craft Enviroonents Assassomin
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{except DO and DOT)Y due. Rebuttal in suppost of primary application and
related applications dge.

F + 140 Nowce of accepiance (iF reguired) of inconsistent akd responsive appdications
published in te Federy) Register.

F+ 150 Response to commenis of DO and DOT due.
F+ 135 Response 1o meonsisient and responsive applications due,
F+185 = Rebutal in suppon of inconsisténl and responsive applications due.

F+ 205 Briefs dus, all parties (not Lo exceed 50 pages for Applicanis and not (o excsed 25
pages for all other panies).

F + 235 Oral argumizot {$lose of recovd),
F + 240 Yoting conference (2t Board's discretion).
F+ 300 Datsufs;:rﬁmﬂfﬁnalde:i.ﬁm

Immediately upon each evidentiary filing, the filing party will place all docoments
relevant o the filing (other than documenis that are privileped or otherwise protected from
discovery} in a depogitory open to all parties, and will make ity witnegses available for
deposiions. Access 10 doctuments subiect (o protective order will be appropriarsty resricted.
Discovery relating to applicagons and ofber filings {melindig respomsive and imconsiseen
apphicalions), whers pérmstted, will begin stmediakly upen their fling. The Adrmanismadive
Laor Fudge {ALT) assignwed to this procceding will have: tiws aothoriny initially 10 resolve any
discovery dispmies.

Envijronmeqial Beview Process.

Bzsed on consuliations with Applicants, the Board’s Section of Eovironmemaf Analysis
{SEA) has deermined thal prepasation of an Envirommental Assessment (EA) 15 approperiate if
this procesding. This apprasch is consistent with the Board's cnvironmenial Tules o 40 CFR
| HJ5.6 (bHd), which call for an EA in & mesger or acquichion such as this proceeding. Alw, n
making 115 delsnminalion 10 prepare an EA, SEA considerad Lhe natore af the oansacton,
meluding the projecied changes in train waffic, 1he stcipated chages at rail yands and
imermodal facilities, and the number, type, and Tocation of proposed constuction projects.
However, if SEA deiermines that this proceeding has the patzntial for significant envitonmental
impacts, then SEA may prepare an Envirpnmestal Impect Statemenl, as required by the National
Environmentsl Policy Act (NEPA). :

# In Decigion No. 1 {served February 26, 1998), a protective order was issued in this proceeding.

Prapased CAAC Acqtsitian Mauernber 1298 Craft Sauvionmenial Assaqsment
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Applicants originally proposed to file an environmenasl report 30 days afser they filed
their application. In a jener dated June 18, 1998, however, Applicants requessed tha SEA
vonduct a modifxed envirenmental review process in this proceeding. SEA concurs with this
approach. Under this approach, Applicanis will provide, with their application and operating
plan, an envirommental overview rather than an environmensl report. This is congistent with the
Board's savironmental rules at 49 CFR 1L05.10 {d), which waive the requircinent for an
envircnmental repon kar applicanis that r&fain an independeni third-party contractor 1o work
under SEA s directian o prepare the nectssary ¢mvironmental documentation. For this
proceeding, Applicants have retained the requisite independent third-party contracior.

With direction and guidance from SEA, Applicants will prepars and subvmit 1o SEA 3
Prelininary Drafit Environmental Assessment (PDEA). Preparation oF a PDEA is cotsistent with
the Coumcil on Envimonmental Quabiny regulations al 40 CFR 1506_5(b) that pemuit preparation of
an environmental assessment by an applicant. Upon receipi of Applicants’ PDEA, SEA will
review and verify the environmenial information provided by Applicans o this documeni. SEA
wiill et prepare 8 Draft Envirommental Asssssment {Eraft EA) for public review and comment,
The Drafl EA will inchede SEA's independent preliminary recommendalions for mitigason 1o
ackdress powentially adverse environmental mmpacts,

As part of the environmential review process, Applicants also propose 1 submil a safery
megraiian pla, whh will fully deseribe the exizsive plans they have for maximizing the safe
operatint of the combined system,

Alfler reviewing atl of the public comments o the Draft EA and conducting additonal
analyses, SEA will prepare a Final Environmemal Aszessmem (Fina! EA). The Final E4 will
incide SEA s final recommendations for environmental mitgatnon. The Board will consider all
potlic commsnts, the Dafi EA and Finat EA, and SEA"s envimnmiantal recommiendations in
makmg its final desision in this proceeding.

Cther Matters.

Applicants recommendd thal, in sldicion to noting thal new evidencs may not be filed with
briefs, the Board sboald further ¢lawify (hat cross-exammabon Jepositroms of rebutal witnesses
camal be vsed as A vehicls for addimg to the: evideniary record any documents oot filsd with the
Baard as pant of the spplication or onc of the rounds of evidentiary fikings specifically provided
for by the Board's schedule.

Applicants suggest that the Board include in itz procedurs] schedule Inngoage which
reminds parties that, in discovery and n submissions (o the Board, they focus stricily on relevan
1550eE,

Applicants roguest that the Board Jirect that parties wishing 10 cngage in discovery
consull with the ALT designated to handle all discovery matters and to resolve initially all
discovery disputes, and thal the Board give the ALY agthority 1o adopt discovery guidelines and
rule on discovery matiess ot not o modify the procedural schedule.

Propased DNAC Acquisition November 1995 Uraft Ervinoramental Assasommen
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Apphcants also suggest that the Bowrd regquice sppeals af ALY decizions to be filed within
3 working days of the date of a benich raling, or in ils abzence the date of a written mling, with
replies Lo appeals or to any molion fled wilh the Board 1o be filed within 3 wodking days.

We invite all inderested persons to submil writtsn comments on the procedural sehedale
we are propasing here. Commens must be filed by July 16, 1998, Apphicants may wply by
July 27, 1998."*

This action will not significantly affect sither the qualicy of the hursan ervirmment o the
coORSErvation of &Hergy eEOUrcEs.

Decided: June 22, 1998,

By the Board, Chairman Morgan and Vice Chaimnan Owen.

Vemon A, Williams
Stcpstary

% The commeznts of BMWE and UTU will be considerzd along with sny other comments
recsived Bt responss 10 this noviee.

Froposed CIIC Anogusition Monamebes 1984 Dral vty Ascessma
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DECISION NO. 6
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SUREACE TRANSPOETATION BOARD
DECISION
STH Finance Docker No. 31556

CANADIAN NATIONAL RAILWAY COMPANY, GRAND TRUNK CORPORATION, AND
GRAND TEUNK WESTERN RAILROAT INCORPOR ATED--CONTR OL--[LLINOQIS
CENTRAL CORPORATION, LIINOIS CENTRAL RAN RCAD COMPANY, CHICAGD,
CENTRAL AND PACIFIC RAN ROAD OOMPANY, AND CEDAR RIVER RAIEROAD
COMPANY

AGENCY: Surface Transportaion Boad.

ACTIOM: Decision No. & in 5TE Fmance Dockel No. 33556:; Hmmnfhcccplmafﬁ*nm
Applxation and Related Filing, [ssuance of Final Procedurs Schedule.,

SUMMARY: The Board is scceing for consideration te primary applicarion and relased filing
filed July 15, 1993, by Canadian National Radway Company (CNR), Grand Trunk Corporathon
(GTC), and Grand Trunk Wesiemn Railroad Incorporated (GTW),? Dlmois Central Corporation
(EC Cowp.}, Dlinois Ceniral Raitroad Company (K2R}, Chicago, Cenral and Pacific Railroad
Company (OCF), and Cadar River Railvoad Company {CRRC).* The primary application seeks
sirface Trwsponation Board (Board) approval and awthorizaton under 45 U5.C. 11321-26 for;
(1) the: acquisinon of conwod, by CHNR, through 2ts indivect wholly owned subsidiary Blackhawk
Merger Sub. Inc., of controd of K Corp. and dwrough it of ICR and its railroad affilistes, and (2)
b the Tesulting comumom Sontnd by CNR of STW wnd 115 radlroad affiliates and KR and ils
railroad affiliases. The relaled filing, an application for lerminal trackape rights, seeks related
relief condingent upon approval of the pnmm' Applicatien.

' This decision covers: (i} e prmary application, which was filed in the STE Finance Docket
No. 33556 lead docket; wnd (i) one related filing, an application for 12rminal wackage righls in
Spnngﬁelﬂ [L, ﬁlad n the eantraced d-n:l:et STE mem: Ducliet No., 3353 [Sub-l'lm 1

3 ONR, GTC. and (3TW, and their affiliates, are referved 1o collactively as CNL

* K Corp., ICR, CCP, and CRRC, and their affiliases, are refarred to collectively as }C. CN and
IC are refermed (o colleclively as applicants.
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Having recsived public cotmmetis on the propoesed procedural schedule, as maodifiad by
the: Boand, and applicams’ reply to these comments, the Board is issuing a final procedural
schedule, This schedule provides for the isguance of a final decision no later than May 11, 1999
(240 &ays afier che privnary applicathon’s filing dare of July 15, 1998).

DATES: The effective dace of this decision iz Avgust 14, 1998, Any party who wishes 10
participate in this procesding a8 a panty of record must fike, no later than Augost 31, 1998, &
nolice of intent to parhicipate. Déscnptions of responsive {including inconsisiem) applacations,
and pevions for wadver or clarificaion regarding those applicaions. mast be filed by Angost 31,
1998, All comments, protests, requests for condisons, and any other evidence and argument in
opposition to the primary applicmion, including filings by the U3, Deparment of Tustice {DO0)
and 0.8, Depariment of Tragsportation (DOT), and responsive (inchuding incomsistent)
applications must be filed by October 13, 1992, Responss fo comments, protesis, mqueshed
condibons, and other oppesition, responss 1o comiments of DO and BOT, mbunal in support of
the primary application and related applicanon, and response | inconsisient and responsive
applicaiions, musi be fil=d by Novensber 27, 1998, For further information respeciing dates, e
Appendix A (Fingl Procedural Schedule).

ADDRESSES: Send an ofiginal and 25 copies of all pleadings referring to STE Finance Dacket
No. 33556 to: Surface Transpoctabion Board, Office of the Secretary, Case Controd Unit, 1925 K
Sueel, NW., Washingron, DC 20425-0001 * In addition, ame copy of 21l dacumenis in this
proceedies must be sent 10 Adminiseraive Law Judge Dovid Heafeld, Federal Energy Regulatory
Comnminsaon, Office of Admisdsmative Lawv Jedges, 358 First Stueet, M.E., Suite 1)E,
Waskington, DO 20426 [(2023 219-2514; FAX: (202} 219-3289] and (o each of spplicants’
representatives: (1} Paul A, Cunfangham, Esq., Harlong Cannngham, 1300 19t Soreet, MW,
Suite 600, Washington, DC 20030-1609; and (2} William C. Sippel, Esq., Oppenheimer Wolff
& Ponnelly, Two Prudential Plazz, 45th Floor, 180 North Sielson Aveous, Chicage, IL G501
£110.

n additon 10 submitting, an ofiginal aad 25 copies of all paper documents fil=d with the
Board, panies alyo must submil, on 3.5-mch [IBM-contpatible foppy diskesies (disks) or compacst
discs (CDs), copis of all wexial materials, electnonic warkpapers, data bases and spreadsheets
used to develop quaniitative evidence. Texiual maierials must be in, or convertible by and into,
WordPerfeet 7.0, Elecmonic sprtadsheets must be in, or comvenible by and into, Lotus 1-2-3 97
Edition, Excel Yersion 7.0, o Canty Pro Version 1.0, A copy of esch disk or CD submiltted o

* In order for a documeni to be considered a formal filing, the Board muss recelve an original and
2% copies of the document, which st show that it has boen propery served. In addidon, each
formal filang foast be sccompanmied by an cesmdms subimisaon per our requirsments as
discussed in detail m chis decasion. Parties must clearly label 2ach formal fling with an
identification acronyn and namber, See 49 CFR 1180.4(a)1Y. Each disk or CD should be
clearly labedad with the identificaios acrooym and number of the comesponding paper docament,
and labeded a5 comnaining confidential or redected materials. Documents ransmittsd by £acsimile
(FAX) will noa be considared formal filings and are poi encouraged because they will =zull in
unnésessanly burdetsome, duplicatve processing.
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the Board should be provided to zny other party upon request,’ Further details are discussed
below.

FOR FURTHER INFORMATION CONTACT: Julia M. Far, (202) 565-1613. [TDD for the
hearing mapaired. {202} 565-1695)

SUPPLEMENTARY EINFORMATION: Applicants are seeking approval of a proposzed
transaction st fonh i their primary application (CNAC-6) filed on Tuly L5, 1998, The proposed
transaction involves the acquisiton of control by CNE. thyough its indirect wholly owned
subsidiary Blackhawk Mecger Sub, Inc., of I= Comp,, and through it of ICR and its railrpad
affiliaizs, and for the resulting common conmol by TWNER of GTW and iis railrosd affiliates and
ICE and s radlosd affiliates,

THE APPLICANTS. CN's mail netwonk consists of approxinately 1,150 oot milss in
he United Seades, and approximately 14,150 mae miles in eight Cansdian provinces, CN has
principal roules bo every major metropolitan area in Canada, and the major U.5. cites of:
Boffalo, NY; Detroit, MT: Daluth, MN/Supenor, WL and Chicago, IL. The eactemn temminuws of
LN nevwark is Halifax, Nova Scota; the wesiérm termini are Frince Eopen and Vanoouver,
Briish Columbix aod the: somthem termminws 15 Chicago, TN's raffie, berween Duloch/Superior
and Chizapo, i3 canvied undar haolags agreements dver the lines of The Burlinglon Norhem and
Samta Fe Railway Company {BN5F) and Wisconsin Central Ltd, {WC).

}C operaies approximaiely 3,370 roue miles of (rack nwining north-south between
Chicage and the Gulf of Mexico, and sast-west beiween Chicagt and Nebraska and lowa, [C's
main rovth-s0uth roues reaches svery mapr meropolnan arta on the Mississippl River, including
Chicagoe, IL; St. Lowis, MO; Memphis, TN; Jacksom, MS; and New Orleans, LA, #C°g east-wrest
Toute extends from Sicnx City and Council Bluffz, [A, in the West to Chicago m the East.

The principal routes of the combined CNAC rail syswem would be identical to those of the
individval raflrcads. The souithemn wrovinus of CN's @il system, Chicego, is the nonthere
terminug of [C's radl sysiem.  Applicants sume that oo wrack redundancies would be creaed by the
bansacton, avd na abandonmenis or substantial rerouting would resydt from the codrination of
the Two sySUEME,

Tender Offzr and Merpex. According to applicants, on February 1C, 1998, CN,
Blackhawk Merger Sub, Inc. (Merger Sub), and IC entered into an Agreement and Plan of
Merger {as subsaquenily amended, the Merper Agreement). [ accordance with the Merger
Agreernant, as of March 14, 1998, e CHER acquired 44051, 76) shares {or approximately T5%)

? In Decision No. 3 (strved May 19, 1998, and published on May 22, 1998, in the Foderal
Begisier at 63 FR 23342-44), we denicd a pelition foe reconsideranion of Decision No. 2,
conceming the requiremeni that panics submit copies of all 1=xrual materials on disks or CTxs,
and stated dhal parties may individoally seek a waiver from dhe disk-CD regoimement,
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of the curstanding cormmon stock of KC (the K- Cormmon Shares), at a price of $39.00 per share®
through a cash tender offer (the Tender Offer) by hMerger Sub. On Jupe 4, 1998, CN
copsummated a second-step merger (the Merger) between 1C and Merger Subr, with IC being the
Survivimg Corporation. En o Merger, the mmaining 25% of cotstanding ¥ Common Shares
weré exchanged for approXimately 10.1 million commeon shares of CN. representing 10,.3% of
the outstanding cormanon shares of CN after the Merges on a fully dilured basis, As 2 result of the
Tender Offer and the Merger, CN became the indirect beneficial owner of all of the stock of IC,

Voting Tewst, Applicants stae thal, in accondance with the Mitger Agreement, the shares
acquired by CIN in the Tender Offer and o the Merger are held in 3 voting o {the Valing
Trust) pursitant to an agemant daied as of March 13, 1998, by and ameng CN, Merger Sub, ad
The Bank of New York, 3 voting trugtes that is a banking corpocation {the Trustee), The Trustee
will ac1 by written consenl or will vote all IC stock held by the Yoiing Trust {dhe Trusi Siock) in
favor of any proposal necessary 1o effecmate the Merger pursuant 1w the Merps Agresnent, and,
generafly so long as the Merger Agresament is in ¢ffect, against any other proposed merges,
business combination, or similar transasion involving IC, On other malters, including the
election or removal of officers, the Trust=e penerally will vote dee Trust Stock in the Trugies's
sole discretion unless he holdenis) of trust cepificates, with (e prior wrinen approval of the
Board, doeots the Trastte &8 10 any such voe, OTC, a wholly ovwned sikbsadiary of CN, cumenthy
hobds the st cervificats For all TC siock: in the Voritg Towst, -

Cm February 25, 1998, CN received an informal opmion fram the Board's siaff to the
effect that CM's use of the Vorting Truzi will be consisient with the Board's policies and will
prechude wniavwful comirol of IC by N,

- : i i ling. Om July 1§, 1998, UTL filed a
Mntmm&mnmandﬂnnunaﬁmﬂmﬁmdumlkhnduh[m-aj UTU 15 the designarcd
Tepresentative for various crafis or classes of operating smployees on ICR and GTW. The
requesl for dicrmissal §s based upon the pround ghat thess camriers have viclaed 49 T7.85.C. 11323
by effecrively merging i properdes of these (o Camier: Wbe one corpoTation oo the
rranagement and operzion of the previously separstely owned propenits without the approval o
zuthorization of the Board. UTU funher siates that [C and CN bave violated section 11321 by
beginning & coordinats dh labor relations funcikons of these twi large camers withou! prioc
appriwal.

Om August 3, 1998, applicants filed a Reply v UTU's Motion o Disiniss (CIN/KC-12)
Applicants stape that: (1) UTU has raised ne issue sapponting a conclusion that CN may have
engaged tn wnlaadul control of IC, and thay, &ven if the panicular condust UTU alléges occumed,
% would amoun: 1o v mere than neceasary u‘dpmpumrmum\mmﬂmwdmaum beraeen
merging railroads; (2) LT has cited no Jegal apthority for s basic premize that the exchange of
informuation i1 alleges conslittes improper conduct or evidence of wlawful cootrol, snd that
publicly hetd railroads negotiating & poiential merger agreemend are sxtitied 1 engage in

% Appliceants stated that all monetary anrounts Listed in the application are scead in U.5. dollars,
urd=ss otherwiss ol
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appropriate due diligence inquiries about each other, a5 requimed by the Board's roles and
decizions, and as contanplated iy the Boand's projeciive order;’ and (1) even if UTU s moticn
albeged an arguable caoptrol violation, il would not warrant dismissal, and thad such a viclabon
could nod warmn denial of the upplication unisss it were 50 scrious and subslaniial that 1l cleary
outweighed other public imerest factors, which U'TL has not alleged or shown. Applicanis
request theat the Board should deny UL s motion as being subsuantively withowt merit, bhoth
Eacoually and legally, and procedurally Tawed,

The Board shares LTTU s concemns that thent nil be management o1 operations in
common betwetn miload entites absent owt approval of the common management or
operations. Here, however, the applicaniz have satisfaclorily addressed te matters raised by
LT and the factors described do nol demonstrate unlawiul conurpl. Nor does the stracture of
the proposed srrangement refiect wnamhorized common contr] of two of mors canieTs. As
previcusty mestoned, by lemer dated February 35, 1993, the Board's staff 130ted 2 mformal
opinion conceming a Yoting Trust Agreement {VTA) proposad 1o be entered into by and
berween CNR, Merger Sub, and a Trusiez, and found that the VTA provided for the placement,
inte an independent and irrevocable voting wmst of all of de common stock of K- -Corp, acquired
by CN or by any of &5 affiliales. In the staff opinion, it was found dhat the voting oost 10 be
esublished vader the VTA will effectively inmilate CN 2 itz affiliates from the vielation of
Subtitte IV of Tille 49 of the United Staies Code and the policy of the Bgard that would resad if
N wers (o acquire, without suthorization, a sutficient interest ity the: carder subsidiaries of [C
Corp. As otherwisze 1o resalt in control; and that, under the YTA, control of [C Corp, and il
camier subsidiaries can be exensised by CM and itz subsidiaries only subsequeni o approval by
the Board of the CNAC control application. We agree with the swaff opirson and find that
applitants” YTA cotforms 10 Bowod regolations as well a3 Jong-sanding Bowd 20vd Inersiate
Comrmerce Commission precedent recognizing that beneficial ownership can be separated from
conirol by an appropriate yoling trust instrument.” Thus, UTUs request for dismissal of the
proceeding 15 denied at this bme.* Should UTU or any other person obtain evidence of
unauthorized conmmon contrl, through teach of the VTA o otherwise, that person may submiit
that evidence for our review.

T Applicants note that the Board issued a protective order in Decision No. 1, served February 26,
1993, which previded that exchanges of data or other cooperative efforiz between CN and 10 for
puposes of thaz procesding will not be deemed & violation of 49 U,5.C, 11323, UTU alleges that
N and IC filed together a notice of inteni 10 filz 2 joint applicaton far ©N control of 1C.
Applicams stare that such joint notices of intent are common in contral proceadings, and its use
hers is of no constqueshce.

a.nﬂ Eﬂﬂﬁﬂ]lm Eml gmm ,5Th Finmcl: Dl:ckﬂ H-n 3333&, Dﬂﬂlﬁlﬂn Hu‘ 3‘9 {STB |
served July 23, 1998) (C5 3&{5@ No. 294, ship op. at 127.

* UTVU states that the Board should disriiss the proceeding, or alematively, mpose the staboiony
procedural schadule s fonth e 49 U.5.C. | L323(h) ta ensire proper review of the transaction.
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LABOR IMPACT. Applicamis have sobritted one Labor Inpact Stalemem which
shows the projecied effeces of the CH/HC merger on all categories of eémploymeni, including both
agresment and novegresment personnel of the combined CN/IC eyatem.  The Labor Linpact
Stacment is onganized by job <lassificanon, and for each classification, it reflects the [ocakon at
which posilions will be created, elaminated. or transferred, if apphcable; the number of positions
affecied al each location; and whether pozitions will be movad o ancther location, abolished, or
added, If a pogition is 1 be relocawd, the Labor Enpact Siatement idendifizs the new location,

As explaimed in the Jainl Yerified Staternent sabmited with the Labor Impact
Stakement.” the number and percentage of adversely affected employees will be small in relation
to the number of cmployecs o0 the combined CN/IC system, The comibined sysism will kave
approximately 26,000 employess, of which approximately 5,200 will be in the United Stazes,
Approximately 311 posilions will be abolished, and spproximasely 13§ other positons will be
transferred within the United Siates. In this regard, applicants anticipats the following: {1)
mpacts of the wransaction will be mosly accommeodated by nermal atirition during the 3-year
imptementaton period; (2} the ransaction should have a pasitive ¢ffec on job oppomiunities; (3)
some employees may be offered (he aprion of receiving » severance package; and (4) some
adversely affected employees will refuse relocation: offers and volaniarily forfeit their right to
protecrive bepefirg,

Applicanis anticipate that, if we approve [he transacrions proposed in the peimany
application and the related lling, we will impase on such ransaciions the standaod labor
protective conditions customarily imposed on similar such ransachons, See ONAC.T ot 283,

RELATED FILING. [n 5TE Finance Duocket No. 53556 (Sob-No. 1), CN. IC, Kansas
City Southern Railway Company [KCS) apd 1t afffljiste Gateway Western Ralway Company
(GWWE), have filed an application for an order under 492 U.5.C, 11132 permvitting GWWR 10
nsz without restriction e short cormected seyments of erminal trackage in Springfield, IL.
Thess segments are now awnad by Union Pacific Railroad Company (UF) s successor o
SPCSL Corp. (SPCSL), and Norfolk & Westemn Raiiway Compary (N&W), an aifiliae of
Noafolk Scathern Corporation {NS)." Appliceme state that without such rzbiel, GWWE and [C
will be unabls 40 <siablish an effickem interchangs necessary to serve effsctively the new

¥ Com CNAC-T at 283-84, Jourk Verfied Suement of Richard J. Dixon, Jos=ph T. Tozchia, and
James M, Harrell,

' Applicants in thic sub-numbered dockes have advised thal they have contacied U about
securmg conseat for use of the trackage involved in order for GWWER and 1C 160 be able 1o
inienchange traffic in Sprmgfield withou regard 10 the limitatons of te Bidgely Yeard
agreemeit, and are willing 10 conuinue such Jiscossions after the Gling of this applicaton. They
will advise the Board if those discussions miake L unnecessary to act on this spplicetion.

Progcsad (I ACguisiion Novarnber 1963 Dratt Envimnmantyl Assassment
O35




STB Finance Docket Ne. 33556

compelitive iraffic movements made possible by the CNAIC combination, a3 augmented by an
agreement among CN, [T, and KCS daed April 15, 1998,

ACCEPTACE OF PRIMARY APFLICATION ANDr RELATED FILING. We are
acceping the primary application for consideration bacause it is in sebelantid compliance with
the spplicable regulations, waivers,” and requirements. See 49 ULS.C. 11321.26; 49 CFR
parl 1180, We are also acceptmg for consideration the relaled filing, which is alse in swbstantial
compliance with the applicable regulations and requirsnents.'

PUBLIC INSPECTLON. The primary application and related filing, including the
VaTious accompanying xXhibis, are available for inspection in the Docket File Reading Koom
(Roorn 735 o the offices of the Surface Transponiation Board, 1925 K Sueer, N.W.. in
Washmgton, DC.

FROCEDURAL SCHEDULE. In Decigion No. 5, sexved Junc 23, 1998, and publiched
June 26, 1994, m the Federal Rafostar a1 63 FR 34956-59, we issued a proposed procedusal
siwedule, and invited all mierested peaties to submil wrilten comments on te proposed
procedural schedule by Tuly 16, 1998, with applicagts’ reply due by July 27, 1998, En response,
v received the Fallowing comments: {13 LUTYL-3, 1UTU s seotion to dismiss and comameat on
procedural schedule; {2) The Fertilizer Instinue™s {TFT comoments; and {3 CNSIC-10, applicants
comments, Applicants also filed reply cottoments (CN/C-11) an July 27, 1998 and Allicd Rail
Unions responded (ART-2) on Awgost 5, 1998, 10 that Gling, and argwed againsi shonening the
propozed schedule . We have carcfully reviewed and coosidened all of thezs commenis.

Az we noied previously inoour discussion of UTL's motion 1o disaxdss, UTTU requests thet
we disiniss the procseding, or altsmatively, impase the sistutory procederal schedule sel forth at
491157, 11325h) to ensur: proper revizw of the transactiom. The stetuks allows 16 months for
the processing of major consolidaiion proceedmgs. Under 49 UL.5.C, 11325(b)3), the Boand
st conclude: the evidentiary stage of the procesding widhim 13 months of the application’s

12 Applicants stats that this agreement creates a strategic alliance amang the parties and provides
for their cooperaive updenakings (o provids joint-line service in specified areas competitive
with cther rail carviers, and provides tha the slliznce will ues Springfield as one of 1wo main
imerchanges for desiymaisd raffic. The agreerent sl provides that the raflroads will wse: their
best effons (o remove 2y impediments o the full mikizatbon of an efficient connsction berween
K and GWWE, m th¢ vicimnty of Springfield,

* In Decision No. 4, sexved June 23, 1995, we granted 1o the exient s#1 fonh in the decision,
applicant” CHAC-4 petition for waiver or clwificaton, and relatsd relief.

" We reserve the right &0 require ihe fling of sopplemental information from applicants o any
other party or individual, if necessary 1o complete the recond in this moattér.

Propaced CNAC Acqrosibion Movember 1563 D! Envionmenis! Asseasmen)
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Gting date," and musi issue the final decision by the S0th day afser the concluzion of the Do
evidentiary siage.

In their cormments and reply commenes, applicans requesst tha we sdops their orginal
130-day propozed schedube or, at least, adopt 1 middle-ground schedule and a single filing date
approach. Applicants further staié that, while the CN/IC transaction is important, il does par
compare in siz¢ and complexity 1o the recent control tansactions in ESXMNSCR, [TRSE, amd
BMN/SF. TF also urges thal we adop! a schedule similar to the 1E0-day scheduls proposed
applicants. .

Specificaily, applicanis requesi that we efiminats the propossd bifurcation and trifurcaton
ol filings because it will create neediess problems and burdens on all parties, TEL also urges the
elimmnation of stagpered filing dmes far different panies. Applicants propose that all comments.
protests. and requests for conditions, any other SvWdEnce OF AIZUMENL i oppositicn 1o the
applicanion by all parses, and any inconsisten o responsive applicatians, be due a1 the same date
{F+50 days under the Bosad's proposed schedule), ard thal applicams’ relmitial o1 other Tesponses
to Wrose filings be due 30 days later (F+120 days). Applicants note that no majer merger in this
decade has besn considered under a fragmented procedural format, and (hal tere is nodhing
inkenemt in e CNC ransaction o warrant such a deparinre from consssten! pricy practice.

We will grant applicants’ and TFT's requess thet we eliminsee the siaggered fikng datss.
Az suggested by apphicants, all commments, protesiz, and requests fo conditions, any oher
evidence or argomeni in oppositon o the application by all panies, and any inconsistent of
respongive applications, will be due on the same dme (F+90 days). Applicents’ rebunsl and other
fesponses L fhose Tilings will be dwe 45 days laer, Oher retevant dus daees are diaousied m
delail undsr our discussiom of filing dus dates.

Few obyections have been riised b the 10Hmonth proposed procedural schedule. In light
of U'TW's comcerns, we are elociant ai this time to reduce the: time for processing the applicalion.
Earlier coraments in oppesitios to applicants’ -month proposed procedural schedule were filed
by the Brotherhood of Maintenanee of Way Employees (BMWE] on June 2, 1998, and the LTTU
on June 8, 1998, Both BMWE and UTU had siated that applicants’ 130-day propossd schadule
watk boo short and urged the Board 0 adopt the stabotory procedoal schedule sa4 forth at 49
U.B.C. 11325(b). Alkematively, UTL) urged the Board 1o adopt a 35k-day schedule modeled
upon the procedural schedule issusd by the Board in CEXMNS/CR Np. 6 (STE served May 30,
F99T). We believe that a 1{-maomh procedural sehedule would nor Geloy whowece ssily any
benefits that would flow from the proposed integration of the CN and IC systems and is mididle-
groumd schedake that woald allow suificiamt time to develop the record upon which the Board™s
decision woukd be based. If, at some point in this procteding (perhaps after Board receipt of
filings due on F+H) days), it becomes clear thal there are few contested issues 1o be resived, we

' Specifically, the stanme requires the compistion of the evidentiary siage within 12 months after
" publication of the Fedzrsl Register nodice xoeeping the application. That publicathon is due no
later than 30 days after the application is Hled.
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widd be open 1O a reexamination of whether a shoner schedule and 2 more expeditions
resolmion <an be accomimodalcd.

NOTICE QF INTENT TO PARTICTPATE. Any parson who wishes to participale in
this proceeding 29 a pany of record (FOR) must file with the Secrelary of the Board, no later than
Avges 31, 1994, an original and 25 copies of A nodice of inten (0 participale, accompanied by a
certificats of service indicating thal the notice has been propedy senved on Judge HarfeM and on
apphcants’ represencalives. In addicion, as previously noted, parties must submit one electronic
copy of each document filed with the Board. Funher deizils respecting such slecirenic
submissions arc provided below.

Wa will serve, a2 5000 a5 practicable afisr August 31, 1998, a wice contamninyg the
official sarvice list (the service list notikee). Each party of record will be required 10 serve npon
all other partizs of record, within 10 days of the service date of the service lisi nonice, copies of
all filings previosly subroimed by that party (io the extent such filings have not previously been
servied upon such other pariies). Each pany of record also will be required w file with the
Secrelary of (he Board, within 1O days of the service date of the service bist nobice, an original
plus five copies of 2 cepificate of service, alang with an elecronic copy, indicating that the
servace required by the preceding ssntenss has besn accomplished. Every filg mads by o party
of vecond after the servioe daie of the sarvice List notics roust have s 0w cenificale of senvice
indicating that both Judpe Harfeld and all FORa on the service Llist have been served with a copy
of 1he filing. Me¢mbers of the United Stses Congress (MOC:) and Govemnorz {GOVE) are not
parties of re¢ord {PORs), and therefore, need not be served with copies of filmgs, unless any such
Member o1 Governor has requested 10 be, and iz designated as, a POR.

We will serve copaes of our decisions, onders, and notices only o those persons who as
designaied on the official service st ag sither POR, MOC. o1 GOV, Al other interested persoms
& enecuraged o ke sdvanee amdrgemnents with e Boand's copy contractor, IC News &
Dratz, Inc. (DC News), o receive copics of Board decisions, orders, and notices served in this
proceading. DC News will handle de collection of charges and the mailing and/or faxing of
decizions, orders, and notices (0 persoas who sequest this service. The telephone pumber for DO
News is: {202) 289-4357.1

® An imeresied person does not néed 1o be on the service list to olxain a copy of the primary
application or any odher filing made in this procesding. Owr Kailroad Consolidation Procedures
provide: “Any docarnem Gled with the Board (inclnding applications, pleadings, etc.) shall be
prompiby furmished to mterested persons on regues, u‘ﬂa&ssubﬁ-ct mammchvznrdn“ e 49
CFR IIED#{&H?-] a5 rcenily amended in Eailrosd a0l lauiggs P :

. STB Ex Part= No. 556, 62 FR 9714, 9717 {Mar. 4, 199?}{mt:mnrules} ISIFR
28375 {May 23, 1997) {final niles). Furthermore, DC News will provide, for a charge, copies of
the primzary application or any other filing made in this proceeding, excepl o the extent any such
filing is subject to the proteciave order herstaforne stleiad in thic procesding,

Froposed CHAC Azguisttion Mnvember 1998 Cralt Envaommentsl Assessment
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DESCRIFTIONS OF, AND FILINGS RESPECTING, RESPONSIVE
(ENCLUDING INCONSISTENT) APPLECATIONS.” Because the transaction proposed by
applicants conslitules & majper Irdnzacdon withon 1he meanmng of our canll ¢onsoldation roles (49
CFR pan 1180)," pamies intending 1o file responsive (including inconsiztent) applications must
subral descriplions of those apphcations by Awgust 31, 1998, The description must st that
Ihe commé&ing party inlemds to file an applicaron sesking affirnatve relisf dhat requives an
application to be filed with the Board (e.g.. divestiture, parchass, trackage fghts, inclusion,
constnsction, or abandonment) and must inelwde a general statemendt of what thal application i3
expacted o include, This will be comsiderad a prefiling ootice withowr which the Board wal] mot
enieriain applcanons for thic ype of relief.

Petitions for waiver or clarification by responsive (including mconsistent) applicaniz must
be filed by August 31, 1998, Each responsive (including inconsistent} application filed and
accepted will be gopsolidated with the peymary application in this procesding.

Any responsive {including inconsisitat) applikcant must fike by September 21, 1998,
gither: (1} a verified statement thar the responsive (inchading imcomsiztent) applicaion will have
ne significan) envimonmenial imgasct: or (2) a reeponsive envirpnmenizs] report (RER) that
comains demiled smvironmental information regerding the respansive (includmg meonsistent}

Tha BER. The RER should comply with all reguirements for environmental reports
Condainsd in our environmental rules of 4% CER L1105.7. The RER should be based on
copsuliations with the Boand's Sacion of Environmental Analyziz (SEA) and the various
ggencies sel forth 49 CFR 110%8.7(b). 1a addifion, the information in the RER should be
orpanized a5 follows: Execoiive Sornmary; Purpose and Need for Ageacy Acton; Descripton of
the Inconsisienl or Regponzive Application and Balated Openations; Descripmon of dhe Affacied
Environment; Description of Allematives; Analysis of the Potential Environmoental Impacts;
Proposed Mitigaion, and Appopriate Appendices thal include comrespondence and consultarion
responses, bbbography, and a L5 of paepasers.

The purpose of an REF is to provide us the mformation we need to assess the potenikal
envmonmental impacts of all inconsistent and responsive applications i the context of the '
overall merger proposa), After an RER is received, SEA will verify the mfarmation contained in
the document. i the BER 15 accepiable, SEA will include the RER. with the Draft Environmental

” An original avd 25 copies of such desoriptions, petilions for waiver o Clanification,
Responsive Environmenlal Repons, and Verified Siatenenty mst refer to STB Finance Dockel
Mo. 33556 (lead docke1) and nst be filed with the Surface Transporiaton Board, Office of the
Secretary, Case Conmrol Unit, 1925 K Street, N.W., Washington, D}C XM 23-D001. In addition,
parties must subneil ons slectromc copy of 2ach document filed with the Board,  Purdrer details
respecting sch elecuonic submdsskons ar provided below,

" Ser Dacision No. 2, served March 13, 1998, aned pwbdished thar day in the Federal Regisier o
63 TR 1257473,

Froposed ONAC Acgeasidion fowambar 1995 Draft Emvironmankyl Assagemant
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~ Assessmnent {Dvaft EA) for the entire eperger that will be served and made available for public
COMMEnL

In cvdier 1o ensire Limicky, consistent, and appropriate environmental documentation,
inconsisient and responsive applicants musl consuli with SEA as early as possible. [f an RER is
insefficient, we may require addiional envirenmental infonmation or reject the inconsistent or
responsive application.

A verified starerent of no significan(impect. If ao action proposed under an inconsistent
of Tesponsive ransaclion would typically fall within 49 CFR 1105.6(c)2 ), an RER would not be
required becapss such an ackion is penstally exemyt frorm envaonrmenial review, Insuch o case,
the: DreondiSiong oF responsive applicant would be réquired vo file only a verified stavement. The
verified staternent must demonstrate that the inconsistent of responsive application meets the
exempiion criteria of 49 CFR 1105.6{c)(2). Again anyone desiring 2 file an inconsistent
application or responsive applicaton must consull with SEA as cardy as possible regarding the
ApprUpTiAE vironmenial documendalion

SEA will raview the verified stalements. If a verified stalement is insufficient, we may
require additional environmental information or reject the imconsistent of respongive application,
The verfied stateinsmts, like the RERs, will be incloded in the Draft EA, which will be available
for public review and conment.

COMMENTS, PROTESTS, REQUESTS FOR CONDITIONS, AND OTHER
OPPOSITION EVIDENCE AND ARGUMENT, INCLUDING FILINGS BY DOJ AND
DOT; RESPONSIVE (INCLUDNG INCOMSISTENT) APFLICATIONS. Any intsrested
persome, indnding the UL, Aormey Gooeral and the ULS, Stcyciary of Transpostation, may fils
wriliEn Cormments, prokests, requests for cooditons, and any other opposition svidence and
armurnenl, a5 well a5 resporsive (including inconsistent) applications ng later than October 13,
1948 Yhis deadline applies t comments, #ic., addreseing the primary applicalion or the relai=d
Tiling submvitie=d widh the prkmary application.

Panis Rling comments, prowsts, requests for condibons, and sy other oppositon
evidence and arpumerst {in¢loding Etlings by DOF and DOT} must subimil an original and 25
copies of such documents, referming to ST Finance Docket Mo 33556 (lead docker). Parties
filing responsive {inchding inconsistent) apphcations most coniact the Office of the Secretary,
Case Connrol Unit, at (202) 545- 1681 10 obian docket numbers Tor their respective applizaions,
amd must submic 20 original and 25 copies of each nesponsive (including inconsistent)
application, referfing o e a3sigmed sub-docket momber for that applicaton and mus
actompany tuch application wills the appropriais filing fee. All spbmissions musl be filed with
the Surface Transportation Board, Office of the Secretary, Case Contred Unil, 1925 K Street,
N.W._, Washington, DC 2W23-0001. In addition, az previously noed, pariiez must submis one
elecironic copy of =ach document filed with the Board. Funther details respecring such elecirosic
anbnissions are provided below. '

Popsad CNED Acquisition Nervamabar 1998 Draft Enwimamentsl Assassmend
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Wirilen commwnts, eic., must be concurrenily served by first class mail an the U.S.
 Anomey Ceneral and the LS. Secretary of Transponation, Judge Harfeld, applicanis’
repraceniativas, and all other parties of record.

Wrilten conwments, etc., must include: {1} the docket mmmber and ile of the proceading:
{2) the name, address, and telephone number of the commenting party aod ils representative opon
whom service shall be made; (3) the commenting party's position, Le., whether il suppors or
opposes the proposed wansaction; (4) a lizt of any specific proteciive conditions soughr: and {5)
an analysis of the isspes with pariicular atendon 1o our general policy siement Tor the metger
or eonud of ot leas) 1w Clags | railroads (49 CFR 1130.1), the siamitory criteria (49 ULS.C,
L1324}, and antitrost policy.

Proiesting panizs a2 advized thay, if thay seek ¢ither the denial of the prirnary applicatmon
o the inoposinen of condiltons upon any appeoval thereof, on the dheory that approval without
impositon of condiGons will harm either teir ability 10 provide essential services and/for
compettion, they must pressnt subsiantial evidence in support of their posiiions. See Lamgjlle
Valley B.R. Co. v, JCC, 711 F.24 295 {D.C. Cir 19E3).

RESPONSE TG COMMENTSE, PROTESTS, REQUESTED CONIMTTONS, AND
QTHER OFFOSITION, INCLUDING DOJ AND DOT: RERUTTAL IN SUPPORT OF
PRIMARY APFLICATION AND RELATED APPFLICATION. Farties suwbmitling responzes
1o comments, prodesis, requested conditiens, and cther opposition, including DOY and DOT, and
rebaital in suppon of the primary spplication and related application, musi be fil=d with dhe
Board by Novernher X7, 19948,

OTHER DATES. The procedural schednle adaprad in this decigion fucther provides:
{1) thal applicants most file 4 Safety Inlegeation Plan on Angust 14, 1998, as they have proposed;
(2} 1hal esponses (o any responsive (including inconsistent) applicaiorns must be filed by
November 27, 199§; (2) that reboual in suppon of responsive (including inconsistent)
applicatioas oust be filed by Decemdrer 2B, 1998; (4) thar briefs must be filed by February 5.
199, {%) shat oral acpument will be heard on Tarch 8, 1999; (6) what, a1 the discretion of the
Baartd, » vading coffersmers will be hebd on Mareh LS 1999 and (7 thal the final wriman
decision, addressimg the primary application s the reloted filing, and also sddressing any
responsive {including incortistent) applications will be satved on May 11, 1999,

DISCOYEERY. In Decizsion No. 2, served March 13, 1998, this proceeding was assigned
to Judge Harfeld for tee handling of alt discovery maners apd the initial resolutian of all
discovery disputes, Paries wishing to engage in discovery musr consuly with Judge Haofebd, who
s designared wa hamdle dacovery maitess givd dicputes. Judas Harfeld has the authorin o nele on
dizrovery mabiers bl not to medify the procedural sthedale,

DEADLINES APFLICABLE TO APPEALS AND REPLIES. Any sppeal i &
dectcion isgped by Fodge Harfeld must be filed within 3 wepking days of the daie of his decision:
ANy respans: k& such appeal must be filed within 3 working days of ihe date of filing of (he
appeal: and any reply 1o aby modion filed with the Eoard itself i rhe fir instance: muer be filed
within 3 working daye of the dae of filing of the modion,

Propoped CNAC Acquisibar Movernber 1990 Draft Erviroarnental Aseessimemt
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ENVIRONMENTAL REVIEW PROCESS. SEA has dersnmnined chat prapanation of
an Environmental Assessment (EA} is appropriate in this procceding. This approach is
consigient with the Board's environmenial miles at 49 CFR 1105.8(b K43, which call for s EA in
3 tener of acquisition such ag this one .l moaking e determinaion 1o peepare an EA, SEA
comsidered the nature and scope of environmental issnes thay coudd arise in this proceeding, as
weil ag itz consuliaion with applicans and its evaluation of the information (0 date, including the
operanng plan and associated environmental data thot CHAC submitied with ibeir prmnary
application filed on July 15, 1998, We agree with SEA that &n EA s warranied m this
peoceeding,

The procedural schedole that we are adopeing will permil us 1o ake a hard look m
sfvitonmenal isues ragquirad by the Natonal Envirgproental Policy Act {(NEFA ) and related
regulations of the Council on Envirommendal Gualicy, and will provids the necessary (e 1o
enable os to prepare an EA and 10 wmclude public participaton by federal, siae, and bocal
agencies, a3 well as other concernsd parnes, If SEA deernnnes that this proceeding has the
potential for significan environmentzl impacts, then SEA may prepars an Environmental Innpact
Stasment, as required by NEPA.

The EA will aiddress potenta environmental mpects of actvilies associzted with che
propased merger, inchading rail ling oaffic dénsity increases andl decreases, rail yard and
inizrmodal faciliny activity changes, and new construcaion. Specifically, the EA will address
pakential envivommesal impacis on safery, (ransportalaon sysiems, land use, energy, air quality.
noise, bivlegical Reources, Water RSouRTEs, historie and colural resources, envieonmenral
pustice, and socioeconomic effects dircly relarsd o changes in e environroent, and will also
inchude SEA s recommendations for stndrommmereal oninigation,

Applicants origuatly proposed w file an enviemmemal tepost 30 days after they filed
their application. In & tetter dated June 18, 1998, however, applicants requested that SEA
conduct a modifeed environmental review process in this proceeding. SEA concurs with this
approach. Linder this appeoach, applicams providest, with their application and operating plan, an
enviTormenial overview ratlwer than an enviromemenial report. See CN/KC-6, Environmental Diagg
= Exhibil 4, at 22-34. This is consisiean with tw Board's envinumental rules at 43 CFR
1105. j0{d). which wabve the requirem#nt for an envirommemal repon for apphicanis that retain an
independent third- party contractor to wirk under SEA™: dirction to prepare the nzcessary
envinnmemtal docyneniation. For thiz proceeding, applicants have retained the requisite
independent third-pasty contrackor.

With direction and guidance from SEA, applicants wifl prepone and cubmin to SEA 2
Prelimirary Draft Envirommenia) Assessirwnt (FDEA). Preparcation of a4 PDEA is consistent with
the Council om Enviconmental Qualiry regulations at 30 CFR 1506, 5(b} that pemmt préparation of
an environmental assesgment by an applicarnt. Upon recsipe of applicants' PIEA, SEA will
review and veriTy (he envirenmendal information provided by applicanis in this docoment. SEA
will then prepare a Draft EA for public review and commenl. The Drafi EA, will include SEA™s
independen preliminary recommendations for mitiganon to address potennially sdverse
environmemal Impacis.

Proposed CNAC Acpuiziton Mevember 19423 Dvenl! EmAonmental asausriend
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As part of the enviroomenial review process, applicants wilk also swbmait 2 Safety
Imegration Plan, which will fully describe the exiensive plans they have for maximizing the safe
aperation of 1he combined system.

Afier reviewing all of the public comments on the Drafi EA and condusting addirional
analyses, SEA will prepars 2 Final Environmieodal Assessment (Faal EA). The Final EA will
inchude SEA’s final recommendadons for environmental mitigadon. The Board will consider all
public comments, the Draft EA and Final EA, and SEA's environrmemial recommendations in
making itz final decition in this proceeding.

For additional infonmation on preparation of the EA, contest SEA s Project Manager for
tht: proposcd CHAC Acquisitiom, Michas] Dalioo, s (232) 565- 1530,

ELECTRONIC SUBMISSIONS. As already mentioned, in addilion to submittiing an
original and 25 paper copiss of 2ach document filed with she Board, parties must subenit, on
disks or CDs, copies of 21l rexual materials, elecrronic workpapers, data bases and spresskcheets
mied to develop quantitative evidence, Drua mwist be sabmmited on 1.5 inch BM-compaiible
floppy disks o CDs. Textual makenials must be m, or convertible by and into, WordPerfect 7.0.
Electronic spreddshess must be in, or convertible by and into, Loty 1-2-3 57 Edition, Excel
Vexsion 1.0, or Quatre Pra Version 7.0, Each disk or CD showld be clearly labeled with the
idemificaion scromym and number of the corresponding paper dooument, see 4% CER
1 180.44a}2), and a copy of such disk or CD» should be provided 10 any siher party upon request,
Also, each disk or CD should be clearly labeled az conmining confidental or redacied materialz,
The data contained on the disks and CDs submitied 1o the Board will be subject to the protective
order pranaed in Decision No. 1, served Febmary 26, 1998, and will be for the exciosive nse of
Boarl employees reviewing substantive andfor proceduml malkes in this procesding. The
ﬂcxil:‘n‘l;lil}r provided by such computer daca will facilitats vimely seview by the Board and its
SIAff.

This action will not significastly affect eider the quality of the human tavitonment o te
sonservalion of energy ezources,

1is ordered:
1. UTU' s modkn to dismiss is denied.

2. The primary apphication in STB Financs Pockel No, 33556, and the related filing in
the embraced docket, STH Finance Docket Mo, 33356 (Sub-Mo. 1} are accepled for
consxderation.

" The elecaronic subanission requiremenis sat foeth in s decision supereade, for the purposss
of this proceeding, the otherwise applicable electronic sukpnizcion requirements set forth in owur
reguintiont. EWGRIINJ{aLMWMHEHMW

ats Kegzomablensa: ¥ Procesdiggs, STE Ex Parte No. 527,61 FR
527]& EE?II [EH:LE l?:'!ﬁ} EIFRSE'IEIH 53-{91{1*501" 15, 1996,

Froposad CHAC ACgiisition Novennbear 7998 - Dvafl Ervirorummial Assausmesn
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3, Panies must comply with the Final Procedural Schedule adopted by the Board ir, this
proceeding as shown in Appendhx A.

4, Paniss must comply with the procedural raquiremenis described in this decigion.

5. Any appeal 1o a decision issued by Judgs Harfeld must be filed within 3 working days
of the dale of his decizion, and any response 10 any such appeal must be fiked within 3 working
davs of ihe dare of filing of the appeal.

6. Any reply 1o any enolkon filed with the Board its21F in the first instance musi be Rled
within 3 warking days of the: dae of filing of the motion,

7. This decizion is effective on Augus B4, 199E,
Decided: August 10, 1998,

By the Board, Chairman Morgan and Vice Chainman Owen.

Vernom A. Williams

SecTeLbay

FProposed CRAL Asuistion Novarmber 1943 Drafl Envinomimerial Asseeemaent
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APFPENDIX A: FINAL PROCEDIIRAL SCHEDULE

Tuly 15, 1998 Frimary applicarion and relacd applicadon filed.

Angust 14, 1998 Board notice of acteptance of primary applicalion and related application
publizhed in the Erderal Regisiey.

Avgust 14, 1998 Safeay Infegration Plan due,

Auguist 31, 1998 Notification of intent 10 participats duc.

Anpgust 31, 1998 Description of andicipaled mmm:]stmund reyponsive applications due;
petitions fos waiver or clarification due with regpect te such applicarions.

‘September 21, 1998 Responsive Environmenial Repon and Environmental Verificd Swalemems
for incomeistent and responsive applicams due,

Ogober 13, 1998 All commeqis, protests, requesls for conditions, and any other evidetoe
nd argument in opposition 1 e prionary apphcation due, including
filmgs of the U8, Department of Tustice (DOJ) and the ULS, Department
of Transportaion (DOT). Inconststant and resportsive applicatons dug,

Hovember 2, 1998 Motice of acceprtance {if required) of incensisient and responsive
applications publizhed in the Federal Regizier.

November 27, 1998 Responss 10 comments, prolests, mequeseed conditions, and other
oppomtion doe. Fasponse o commems of DO and DOT due. Rebuwial in
support of prirary applicaton and relsted applications due. Response &
inconsisi=at and responsive applications dus.

December 28, 1993 Rebunal in suppost of incossisient and responsive apphications due,

February §, 1999 Briefs due, all parties (nol to excesd 5 pages for applicants snd v 1o
exceed 25 pages for all otheg pames).

March 8, 1999 Cral arguinem (close of necord),
March )5, 1999 Voling conference (ar Board s discretion).
May 11, 1999 Drate of service of final decision.
Immediacly upon ¢ach evidemiary iling, the Gling party will place all docurnenis

relevanl to the fiting {odher than docusments that are privileged or othéraise protected from
dizcovery} in a deposiory open t all parties, and will make its winesses avajlable for

Propoaed CRIC ALguEion November 1998 Dt Envionmental Assessmesd
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depositions. Access 10 Jocuments subjecr o protective onder will be appropriately resinicesd.
Discovery selating to applications and other filings {including responsive and inconsistent
applicanons), wiwers permicted, will begin immediately vpon their filing. The Administralive
Law Judee (AL} assigned wy this proceading will have the authority ininjally 1o resolve any
discovery disputes.

Fropesad DNAC Apquisiion November 1988 Dratt Evirormental Assesemant
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29178 SERVICE DATE - AUGLUIST 27, 1958

SURFACE TRANSPORTATION ROARD
DECISION
Finance Docket No. 32530

KANSAS CITY SQUTHERN RARLWAY COMPANY~CONSTRUCTION
AND OPERATION EXEMFTION—GETSMAR INDUSTRIAL AREA
NEAR GOMNZALES AND SORRENTO, LA

Decided: Avgust 20, 1998

By decision served June 30, 1993 (Twne 1995 decision), the KCC conditomally exempted
from the price approval requiremednts of 49 U.S.C, 10901 the Kansas Ciry Southern Ralway
Company's (KCS's) proposal 16 consirwel aned opecaie approximateky @ mles of wack begirming
al milepost 14 and nurrdng in 2 northwestedy diveciion po e Geismar idusrial ara near
Gonzales and Sorento, in Ascengion Parish, Loviziana. The June 1995 decition sieted that,
upon completon of the emvmonmental reveew process, & further decision wonld be isausd
addressing the environmental impacis azsociated with the project and making the exemption
affective o shat 1ime, if appropriate. The Section of Environmental Analysis (SEA} subsaquenty
detesmnined that the preparation of a full environmental impact stalzmenr (EIS) was warramed in
this proceeding. On Fuly 14, 1997, SEA issred, and requesisd public copnmeni on, a draft EIS
{DEIS). Coinenents (0 the DEIS have been filed, and SEA 15 prépanng a fid EIS. in addinon,
the Rlinois Central Railroad Company (1C) and the Concerned Citizens of Ascension Panish bave
filed pelitions to reopen the proceeding and revoke the conditional constmection exempiion,
which are pending.

We have decided 1o hald fumber proceadings in this comstrpction case in abeyance al this
wme becawce of several other recemt Jevelopmemy that dueeely afifecy duis cace. Speafically, on
April 16. 19596, Canadian Nanomal Ralway Company (CN), IC, and KCS (partkes) anfroonced
Ihat they have entertd mio & 15-vear marketing alliance, effecuve immedistely, that will offer
shippers new corupeditive options involving nonth-south continental freight markets. Morsover,
in conjunction widh the markating alliance, the parties have enseted inw & separaie acoess
agreemenl, condingent upon or appioval of the CH-IC merger applicanion sabmined on July 15,

' The ICC Termination Act of 1995, Pub. L. No. 104-88, 109 Star. 803 {1995) BCCTA).
abolished the Interstate Cormmence Commission (I0C) and transforred cortain Rinctions and
procecdings to the: Surface Transportaton Board (Board) eficctive on January 1, 1996, Section
20BN of he TCCTA provides, in peneral, thal procecdings pending before the ICC on the
effective date of thal bzgislation shall be decided under the law in effect prior to January 1, 1996,
ingofar as they invalve functons retained by the HOCTA. Thes decision relates (o a procesding
that was pending with the 10C prior 1o January 1, 19596, ang to functiong thar are subject (o HBoand
jurisdiction piysuam o 49 1.5,C. 10801,

Propersad CRIC Aoqusito NovemDayr 1968 Drat Efvironmestal Asseaoment
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1998, that would allow body the merged CN-KC and K.CS 10 extend their rail systeme in the Gulf
ared. As paricuiarly relevant here, the parides indicaie that, in the fall of the year 2000, the
agreemneml would ilow ¥.C5 access 1w theee chemical planis ar Geismar, LA, now served by 1C.
Thus, 11 appears 1hat the access agresment would allow KCS 1o previds the same service for
whirch il has {ikd this constniction sxemption, using sxisting track. Finally, in STBE Finance
Dacket No. 33556, Decision No. 6 (STB served Aug. 14, 1998}, we accepied for consideration
the: CN-TC merger application and issued a final 10-month procedurad schedule for thar ¢ase that
pravides for the issuance of a final wrinen decision no Laes than May 11, 1939,

In thess Circumstances, it waoudd be inappropriate 1o 1ake any funther action in this
consirction proceeding wotl we bave issued oo fmal writien decision onohe CN-[C merger. If
Ik CN-IC merger is approved, the access apreemend wili pive KCS an aliemanive way Lo serve
the area and shappers for which it is sesking & construction xemption in this case, Thal
abtermative, by using exizting wack. woukd avodd the Sisropaive environmental consequences. chat
wauthd be involved with the physical construction of a sew line here (which, as 1he DEIS shows,
would have affecis on wetlands, flood plams, and tearby resideotial arcas)”’ There wendd also be
o Deted for KCS 1o underiake the cost of constructing a new line. Perhaps modst mporiantly, if
the CN-IC merper is approved, KCS shauld be able to offer serviee o this area al approxemate] y
the sarme Lime, if ol sooner, than jt would be abde to 4o if the construction procesding wess o
procesd. As noted, the paries” access agreement would allow KOS access 10 the chemnical planis
at Geismar now served by [C e fall of the year 2000, Tt is highly unlikely that any paw tine
that we might guthorize 10 be constrocted could be buill and operarional by thar time.

In short, W would be hard (o justify either conemically or eaviromrentally indenakng
this congimucliom project when it has become apparcot that service condd be provided over
exisding rack, assuoming cthal the CN-IC mesger is approved. Therefore, we will iold this
consuvctiuon peoceeding in abeyance umil te CN-IC merger has been decided. Shoukd the
CN-IC mesger be denicd, we will revisit the issye.,

1t i5 prgered:

I. This proceading is held in abeyance uniil the izsoance of a final writien decision in the
pendig CH-1C mcrger.

2. This decision is effective on the date served,

By ihe Board, Chairman Margan and Vice Chairman Owen,

Veman A Williams
Sccretary

? We, like the ICC, are reluciant 1o authodize new tines where, as here, the parties can agree o
joint use of one: 1ine. Jee Mobil Ol Coap v, JOO, 685 F.2d 624 (D.C. Cir. 1982),

Froposad CNIC Anqueiion fovember 1998 Crafl Emvironmental dscasamen!
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SURFACE TRAMNSPORTATION BOARD
STE Finance Docket No. 33556

CANADLAM NATIONAL RAT WAY COMPANY. GRAND TRUNK CORPORATION, AND
GRAND TRUMK WESTERN RALLROAD INCORPORATED—CONTROL~-IL LINOTS
CENTRAL CORFORATION, ILLINCIS CENTRAL RAILROAD COMPANY, CHICAGO,
CENTRAL AND PACTFIC RAILROAD COMPANY, AND CEDAR RIVER RAILROATD
COMPANY

Decision Mo, 7
Decided: Sepramber 17, 19493

in Decizion No. ¢ in this procesding, served August 14, 1998, and published thas day in
the Federal Etgisier a 63 FR 43744-51, we asiablished the procedurat schedude fior thds
proceeding.' Under that schedule, we ioposed an August 31, 1998 due date for the filing of: {1}
descriplions of anticipated inconsistent and responsive applicalions, and (2) petiticns for waiver
or clarificaion with rezpec thersto.

On Augusi 31, 1998, descriptions of amicipated inconsistent of responsive applications,
and petitions for waiver or clarifcation were filed by: The Burlington Northern and Santa Fe
Railway Company (BNSF); Canadian Pacific Raflway Company, Delaware and Hodson Raibway
Compamy, 3., 500 Lime Raitroad Company, and 5i. Lawrencse & Hixison Railway Company
Limited {collectively CF); CSX Corporation and OSX Transportation, Ine. (collectvely OSX)5
and Indiana & Ohic Railway Company (FORY).”

' [n Decisian Mo, 6, we also accepied for consickration the appbication filed July 15, 1998, by
Canadian Natonal Raitway Company (CINR), Grand Trunk Corporation (GTC), and Grand
Trunk Western Railmoad Incorporared {0TW) (collectively with vheir affiliates, CNY, and by
Rlinois Central Corporation (C Corp.), Dimais Central Railroad Coonpany (HCR), Chicago,
Cemiral and Pacific Railroad Company (CCP), and Cedar River Railroad Cotnpeny (CRRC)
{collectively with thetr affiliates, IC), ssaking approval and authorizaion under 4% U.5.C, 11321
26 for: {13 the acquisition of control, by CNE., throngh its indirect wholly owned subsidiary
Blackhawk Merger Sub, hoc., of contrel of IC Corp.. and through it of [CR and its railroad
affiliawes; and (2} For the resalting common control by CWR of GTW and ils railroad affiliates
and }CF and its rilroad affilimes, CN and IC are refemed 1o collecively as applicanes,

! The petitions for waiver or clarification ar: designaed respectively as: BNSF-3, CPRA,
C5X-3, and 10RY-2. A description of anticipaced relief and request for waiver or clarification
{continued...)

Frepozed CNIC Acqgursiion MNovermber 1908 Dt Enironmantsl Acsacsmant
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BENSE. BNSF siates thal  intends to file a responzive application requesting: {1}
overhead irackage rights on CN o permin BNSF 1 imeschange with British Colambia Railway ot
Vancouver, British Colurnbia, Canady: (2) rackage rights on IC between BNSF's Corwith and
Cioere Yards in the Chicapo cenmomal area; (3) access via overhaad rackage or haulage righis
the three chemical plants &t Geismar, LA, to which Kansas City Southemn Railway (KCSR)
would gain access wnder applicanis’ proposed access agreement; amd (4) such olker conditions as
BNSE deems necessary to pemiil it o serve shippers and il eopridors where pre-moerger cail
coapetition is not preserved, or 10 otherwise preserve competition which may be diminished or
logt as a vecodl oF the proposed transaction, includmg, bul not liznied 10, shippers only served by
IC and KCSE barwesn New Orbeans and Baton Rouge and shippeas locad at Jackeon, MS, and
in the rail covridor between Chicage and New Orleans via Jackson, MS.

BNSFE seeks clanfication that ils responsive applystion consifutes 3 man iransaction
and that its rail carmier affiliates not invelved in ihe proposed responsive application meed not be
considerad “applicamis” ag defined a1 4% CFR 1130.3(2). BMSF seeks a watver or clerification wo
exclude; (a)the primary applicants from the definition of “applicant carriers;"™ and (b)
mismation concerring other rail camiers in which BNSF or itz subsidiaries posseds a non-
contmolling coanraon stock interesd of 50% or kss. BNSF further setks watver or clanfication 1o
pemndl it 1 sbmit informanon pervaining o BNSF and its majory-control led rajl subsidiaries
oty a4 consolidaied basis atd a waiver of the G-month pre-notification requirement for applications
thit may Rquire the preparalion of an cnvironmental tmpact statemsht. Although BNSF does nol
anticipats Ty emplovee impact 43 a resull of itz proposed responsive applicaion, il reguests
permission 10 use the same breakdown of emploves clase or erafi o that used by the primaty
apphicants,

L. CP states that, o anmeliorase perceived anticompetitive effects of & menged CNAC
system, it may request thay CN be required 10 divest its 506% interest in the: Dearoit River Tomel
Company (DRTC) to CP, by mansferring such interest 1o CP's subsidiary, Sr. Lawrence &
Hudzon Railway Company Limed (SLE&H} purswand o 49 US.C 11323, Accordmg to CP, it
s o seek cenain other conditions that 11 believes will nol requine the filing of a responsive
gpplication. CP seeks confirmation thal SL& s acquisition of 100 mkerest in DRTC would be
3 minar ransaction. CF requests waiver or clasificajion ot the tern “applicants,” while
ncluding ils rail carrier subsidiaries with oparations in the United Siates, docs not includs it
noncarrier parent company, Canadian Pacifie Limited (CPL), and that the term “applicant
cammiers” excludes the primary applicants, moior carier and water carmier affiliales of CF, fomipe
rail camier affiliawes, and Board-regulated rail camiers in which CP or s affiliates hold a non-
controliing interesr. CF also requests a waiver or clarifeatnn o submil information og a
considated basis, to use the same class or craft data as wsed by the pnmary applicants, and o
avoid the necessicy of a signature on babalf of CPL. Lasily, CP seeks permisaon (9 excluds from
itz application any analysis of operarional effects that gt 1ake place eniirely cmside the Uniced
Staes.

* . cootinusd)
wiis also filed by Morfolk Sonthern Railway Company (N5 on Angust 31, 1993 (desimated as
MS-1). NS's waivenfelanfication veqoest in NS-1 will be addreassd in a separate decision.

Froposed GNIC Ancmsibion Noweher 1998 Dt Envieonnial Axsassmant
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C5X, According o CSX, it expecis to file A responsive applicacion sseking overhead
trackage rights over CN tines between Samia, Omiano, and Font Huron, ML; overhead rackage
righis over CN's Shorc Line Subdivicion berween Detroit, MI, and Toledo, OH: and trackage
rights over the lines of I 10 serve costomer facilities in Decar, L, ang Memphis, TN, den
C5X currently serves through reciprocal switching peovided by 3. CSX nequesis a waives of
clarification to limil the definition of "applicant camrier” to CSXT and those Board-regulated il
camiars i which CEX now holdy an interest greartt than 30%. The requested waiver or
clarification would exclude any rail camier sobsidiaries no1 subject to the Board's jucisdiction,
those in which CSX has interests of 505 or less, and any modal subsicharies cther than rail
camiers.” C8X also seeks clarificanion that information and data required by 1he Board's
procedures may be sobvmimed on 4 consolidaled basis and that any employes impact data may be
presented using the system of classification approved by the Board foe the primary applicanis in
Decision Mo, 4,

JORX. Asacomdition to dhe CN/IC transaction, [ORY indicates that it will sesk local
ireckape righis: (1) berween Driann and Dearboan, MI, via Flat Rock and Taylor, M, over
{iTW"s Flat Rock Subdivizion, and {2) betwasn Diann and Shart Con, M1, via Flac Rack and
Trenton, ML aver GTW s River Subdivision, JORY states that, becauss: 115 pesponsive
applicatan will invelve only 72 miles of rackage righte aver two $egmends of radl Tine, it should
be conmdared a minor irsnsaction. IORY also requests waiver or clarification of the temm
Happlicam™ to excludé ks noncames parend, RailTex, Inc., and of the definition of “applicant
carrier” 1o excluge all of IGRY s affiliated carriers in the RailTex family.

DASCUSSION AND CONCLUSIONS

MINOR TRANSACTIONS. [f a responsive application i3 no) a majeyr ransaction, our
railroad consolidation regulatons provide that it is either & significant o & Mitor transaction
The reguluions further require, for significant wansactions, certain evadentiary submdssions o
extensive (han those required for minar iransactions. These include 49 CFR 11806038
{environmental consultation); 1130600 (owmership information, ther relevant 1sspes, a
corporats chan, noncarries information, and certadn olher relstiemships): 1180.7 (marker -

* C5X's proposed waiver or clarification would exclude itz inkerest in Consolidated Rail
Corporatian (Conrail) and The Lakefeont Dock and Railroad Temminal Company {Lakefrond, &
terrnal raitroad company in which CSX currendly has a 50% int#rest. Upon allocation of ihe
Conrail asses, C5X will conmd 1009 of Lalcefromt, bt CEX stades that it doed ndi aticipaie
any chemge in the managdioent or operatron of Lakefront 4% & result of the trackage righta thar
CEX iz seeking in is responsive application and thal informanon on Lakefront would sot
enhance the Board's ability te evaluale the transacion proposed in C5X's responsive application.
CEX s requested waiver or cCladfication would also exclode its motor carrler and water camies
afilimes, CEX Intermodal, Inc., Costemizeyd Trancponation, [nc., and Sea-land Service, Inc.

1 On Sepsember 11, 1998, CSX filed an amended petition Tor waiver or clmification {designated
a5 TSX-5) requesting that its anicipared sesponsive application be considerad a minos
trwsdction. CSX'5 amended petitiom will be acoepued inva che record.

Fropagsed CRNAC Acquisition Novambar 1988 Dvaik Envkonmenta! Assecsmant
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analyzesy, and 1 180.8(a) (operational data). Petidoners BNSF, CP, CSX, and [ORY, s=eking 1o
reduce their filing requirements, urge that their respeclive responsive applications be congidered
mMinor ransactions.

The: respowesive applications these poitioners andicipate clearly are no! mapor transactions
becauss thy do not invelve the merger or control of beo oF more Class T railmoads. Therefore,
they are nectssanly either significant transaclions or minde' ranssciims, Jee 49 CFR 1180.2(a),
iby, and {c}. In the caze of CP, CSX, and IORY | we agret thal their anlicipared responsive
applicaions will be minor gansactions, rather thad significant transactons. Jes 49 CFR
L 130 266) {a significant trigrsaction 18 & wamsaction tha is of regional ar national wansprortation
significance). C5X and IORY siate thal thedr proposals merely seck e rackage righis
inlendedd to preserve pre-merger competinen. OP staiesz thal 1= propossd acquisition of control of
DRTC by SLE&EH will pot result in any signhificant change in the rail operations or service
provided by CP, CHN, or any other users of tie Dewoh River Tunnel. After revizwing the
descriplions of antcipated responsive applications, we conclude that CF end IORY propose one
mingr ranzaction each. We find that CSX propeses three minor ransacdons: (1) overhwead
trackage rights over CN berwesn Samia, Onlario, and Port Huron, ML (2) overhead wrackags
rights over CN betwaen Détrait, ML and Todéedo, OH; and (3) trackage rights over IC to serve
current cusiomers al Decatur, 11, and Memphis, TH.

Even though the conditions 1w be soughn by CP, CEX, and KORY will be considersd
MiNor ransacnions, sz petitioners will be required 1o submit suffickent evidence 10 justify a
granl of their respéchive responsive applications. Owr authdrity (& condition the primary
epplication (2.2, by inposing the condilions 1o be zought by peutioners) is found in 44U 5.C.
1 13244, The criteria for imposing conditions to remedy anticompetiive effects wers sad onl by
ouy pm:dmnr agency. the Int-:rsmc Emmm: Ennunﬁsmn {ICC). and have been enidorsed by

: 2 2 366 LT, 462, 562-65 (L98Y),

th:Il:l:slam!: (l}lﬂm:rmldmt mpu-ucmdmunsmumlrmdmnhdmmkssu
foumd that the consolidation may prodece effects harmful to the public interest (soch as &
significant reduction of competition in an affecied market); (2) that the condidons 1o be imposed
will aoreliceate or siimanale the heomiful effects; (3) vha the condidors will be opermionally
Feasibbe; and (4) that the conditiems will prodics public benefits (throuph reduction or
elimination of possible hanm) outweighing any reduction to the public bensfits produced by the
METEeT,

As regards BNSF, we find thar s rsquests for: (1) overhead trackage rights (0 penidt sn
interchange with British Columbya Railway &t Vaswouvesr, Boilish Columbia; and (2) trackage
rights on [C berweon BNSF's Corwith and Cicero Yands in the Chicege rerminal area constitute
separate mincr ansacions. However, we are unzble 10 conclude that BNSF's mmaining
requesl, i.e., 1is request for access to the three chemical plants a1 Geismar, LA, and such other
conditions as BNSF deems necessary to penmnil it 1o serve IC and KCSR shippers and rail
comidors betwean New Orleans and Balon Rouge, LA, and betansen Chicago and New Orleans
via Fackgon, M5, will be a migor transaction. The trackage* rights potentially 1o be sought by
BNSF, panticularly those besween Chicago and New Orjeans, appear to be, st the very least,
regivmal and sokstantal m scope. ' Without additional evidence, BHSF s pressntation iz
tnsufficient o support a minor transacnon classification. Accordingly, BNSF's waiver petitien,

Fropesad GG Actjuisiion ~ Wovamber 1996 Teall Envormmsndl Assessmant
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10 the extent it seeks 1o dasignals this portdon of LS Responsive applicaton 3 minor ransachiaon,
will be denied. We find chat this part of BNSF's proposed relief constiutes a significant
transachion.

BNSF requests that, if we find that fis responsive applicalion is not a3 minor transaciion,
we waive lhe following requiremenis otherwise applicable (o significant transactions: 49 CFR
1 180.6(b)(3} (change in conrgl); 49 CFR 1180.6(bX 3} (isstes); 49 CFR | 180.6{bX 6} (conparare
chany, 49 CFR | 120557} moncamier informapon); 4% CFR 1 L30.6(bX3) { intercorporate
retattenships); 4% CFR 1180.7 (markel analysesk and 4% CFR 1180.8{3) (operational dala for
major or significant transactions). BNSF coniends that these requirements will imposs an
apecous and unnecessary hunien on it and ars irrelevant o the conditions i inemds 10 soek.
LCeomsidering BNSEF's position, 11 ieay be that not all of the milormatan mouired imder sectioh
| 1§0.6(b), as applicable w0 sigmilicanl wansaclions, is necessay. We wilt thergfore grant
PEOIODET’ & wagver gt in this regard, However, bécause manke: analys4s and operating data
are imporLant components of 2 demonsiration of Lthe competitive and operatipnal impact of
petitioner's proposed conditons. we will not waive thess requiremnents. We rely an such
infonmation o assess the paenbal affett(s) of requesied condiions, Accomhingly, BNSF's
wai ver request as 1049 CFR 1180.7 and 1180 &(a) will be dented.

DEFINITION OF “APPLICANT.” Under 49 CFR 1180.3(a}, “apphean™ is defined as
*t]he pantics miGaung 2 ansacton.” BNSF and CP request that we <larify that their rail carrmer
affiliarts not myvalved in the proposed ansaction” need not be considered an “applicant” wider
49 CFR 1180.2(s). CP and FOKY also request that we permit them o exclude their respective
noncarricr pioents, CPL and RailTex, Inc., from dwe responsive applications. Petitioners maintain
that requiring informalion from sech entities woold impose significant burdens on them, without
matesially enhancmg our ability to evaluate the proposed ranszaciions. Becange the relief soophd
by petlioners is reasonable, il will be granted. Simdlar waivers andfor clanfications have been
granded by the Board or the JOC in previous merger procsedings.

DEFINITION OF “APPLICANT CARRIERS." 49 CFR 1180 34b) definzs “applicant
cormiers™ to inchude “applicant, alt carriers refared o the applicant, and all ofher carriers volved
m the mansaction.” CP and CSX reguest thal we sxclode Brorm e definition any il cammies
subsidiary not subject 10 o prisdiction, rail carvier tubsidiaries in which they have an interest of
504 or Hss, anvd ootor carmmker and water carrier affiliaws. 10RY meqoests that its affiliated sl
carriers in the RailTex family not be incloded, while BNSF asks to exclade rail camers in which
it or any of itz subsidianes possess a non-controlling common stock int=resi. CP and BNSF seak
io exclude the primary applicamis from the dafiniton of “applicant camiers.” Finally, BNSF, CP,
ated CSX seek a waiver or clanification o enable them w submnil corporate raltroad information
on a consolidated basis,

The requesied waivers conceming 49 CFR. 1 180.3(b) are reazonable and will be granted,
a3 has been done 1n previous merger proceedings. We believe thal provision of such information

* CP would, however, include as “applicanis™ its rail carrier subsidiaries with aperations in the
Lnited Stanes., :
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woukd be bundensome 10 petilioners and & not necessany far a proper evalugion of their
responsive applications. Sufficient daa shoold be available in the reaponsive applicabons
without resort to the waived mattnal. 1n addition, the submission of required data on 2
conszolidaied hacls is rezsonable and will be parmitted.

EMPLOYEE IMPACT DATA. 49 CFE 1180.00a)2 Wv) requires an applicant w
ad:dress “[tihe effect of the proposed mansaction upon applicant carriers” employees {hy class or
crafi), the geographic points where the impact will oocur, the time frame of the impac) (for al
beast 3 years afer consalidation}, and whether any employse profection agreements have besn
reached.” BNSF, CF, and CSX request warver or clarification to permit thems to use the same
breakdown of ¢lass of ¢rafi a5 tat employed by the primary applicants, Petitioners' rquests will

be granted *

PRE-NOTIFICATION. BMSE requesiz waiver of the 6-month pre-notification
raquirement, at 29 CFR 1 105.10¢a)( 1), for applications thal may rquirs the preparation of an
envitonmental impact satemend. In liew of pre-totilteaoon, BNSF satss chal it will procgply
consolt with the Board's Secton of Environamental Analysis (SEAY if 11 determimes that
environmental documéniation is rquirsd, A wiaiver is unneceseary becauss the pre-notificaon
reqmirement doas not apply 1 responcive applications, To Eacilitae the environmenia)] revisw
process, we reguirsd that responsive spplicants file by Sqpwemober 21, 1998, either: (1) 2
respomsive environmeéntal report (RER) that corlaing detailed environmental mformation
regarding the ipconsislent or resporndive application; or (2 a venfied statement that the
ncoasistent of responsive application will have no significant environmental impacl. The RER
should comply with all requiremenis for epvironmental repone coptained jn our envircnmenial
rudes ef 4% CFR 1105.7. Anyone expecting #a fil a respongive applicaon should consul with
SEA as early as possible regarding the appropriate environmental documpernarion. Becision No.
6, slip op. at 10-11, &3 FE, a1 4374849,

SIGNATURE OF CONTROLLING PERSONS. 49 CFR 1180.4{cK2){i} provides that
“[alny person comrodling aa applicant shall abse sign the: application.” CP is a wholly owned
subsidiary of CPL. CP requests a waiver that SLEHs responsive application need mo be signed
on behalf of CFL, because the signaware would serve no useful purpose and obtaining it would
poss an unnecessary burden on CP, This request will be granisd.

EFFECTS OUTSIDE UNITED STATES. P requests a waiver or clarfication 1o
permil it & excludes effects of #s proposed dansaction that would take place entirely outside the
Unied Stakes, CF sistes that its responzive application will fully consider the impact of SL&H's
acnuigition of DR TC on all cross-border rail traffic using the Detroit River Tunnel. According ko
CP, 1equiring & o include information about possible effects of the ransaclion endrely oside
the Urited Staces waoold impos: a significant and innscessary burden on it withowt malerially
assising the Board. CP's warver pequest will be granied. We grani=d a smnilar
waivericlarification reguesl by applicants in Decision No. 4.

¥ The breakdown is set forth in Appendices A and B o Decigion No. 4, served Jume 23, 1998,

Froposed DNTC Acouisdion Noiember 1085 Dralf Envronmenial Assscsmend
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This action will not significantly affect enther the gualicy of the human environment or the
cons=rvalod of enérgy resonrces

Movermder {908 Diaft Envinonmmial Azzassmerd
21




Finance Docker Mo, 32530
LLis ordered:

1, The petitions for waiver or clarification filed by BNSE, CF, C5X, and IORY are
grantsd w e extent st fanh in s decision.

2. The amended petiion for waiver or clanfication in C5X-5 is accepied,

3. Thi decision 15 effectve on the date of service,

By the Board, Chairman Morgan and Vice Chaiman Crwen,

Yemon A, Williams

Froposed CAC Acquisition November T35 Drak Environmantin Assessmont
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SURFACE TRANSPORTATION BOARD
STEB Finance Dockat No, 33556

CANADIAN NATIONAL RADLWAY COMPANY  GRAND TRUNK CORPORATION, AND
GRAMND TRITHK WESTERN BARROAD NCORPORATED—CONTROL~-ILL INGIS
CENTRAL CORPORATION, ILI INGIS CENTRAL RAILEOQAD COMPANY, CHICAGD,
CENTRAL AND PACTFIC RAILROAD COMPANY, AND CEDAR RIVER RAILROAD
COMPANY

Decision No, 8
Decided: Seplember 17, 1998

In Dectsiom No. 6 i this procesding, served August 14, 1998, and published thal day i
the Federal Begintey a1 63 FR 43744-51, we established the procedurat scheduls for dhs
procesding.’ Under that schedule, we imposed an Avgost 31, 1998 due daic for the filing of: (1)
descripiions of anticipated inconsisicnt and esponsive applicatons, and (2) petilions for waiver
or clarification with respect fhereta,

On Auggust 31, 1993, Norfolk Southern Railway Company (M5) filed 8 description of
anmticipated relief and request Eor waiver ot clarification {(designated as NS-1). N5 siaces theat it
niends 1o sk conditions that would mquire applicants (o amend their setlement agreement
with Kansas City Southern Baifway (KCSR) 50 a5 ta provide for equal service levels with yespecy
ta KCSR's asrvice on behalf of N5 between Meridian, M5, and Dallas and Port Arther, TX." In
the avent that the quality of services provided by KCSR does not meet the service standard, NS
grapes that it will seek 10 require thal KCSE grant overhead haulage or irackage rights 1o N5
betwesn these podms, b addition, iT KCSE 12 not permitted aocess to Geismar, LA in

' In Decision Wo. 6, we alzo accepied for comsideration the application filed July 15, 1998, by
Canadian Maponzl Faibway Comwpany {CNR), Orand Tiunk Corporation (GTC), and Grand
Trunic Westetts Railroad Incorporated (GTW) (collectively with their affiliases, CN), and by
Diinois Central Corpovation (TC Cosp. ), Dlinais Central Railroad Company (KCR), Chicago,
Central and Pacific Railzoad Company (OCP), and Cedar River Railroad Company (CRRC)
{collectively with their affiliates, IC), seeking approval and amhorizalion umder 49 U.8.C, 11321-
26 for; {1) the acquisition of control, by CINR. through its indirect wholly owned subsidiary
Blackhawk Metger Sub, Inc., of camrol of IC Corp.. and through it of ICR and its railroad
affiliaes: and (2) for the resultmg conauon ¢cottrel by CNR of GTW and &3 railvoad affilistes
and IR and its railroad affilistes. CN and 1C are referred 1o coflectively as applicants.

? Presumably, reference 10 KCSR's service o NS means service to maffic or equipment of NS or
o NS customers.

Propensad CNAC Acquhion Novembear 1998 Draft Envbrrmontal Assessment
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accordance with ihe CH-KC5R zetlement agreament by the control dates or Oclober |, 2000,
whichewver is fater, or if we find that compeditian berween CNAC and KICSE is not Tikely 1o be
vigorous and effective for sraffie moving 10 and from Geismar, NS miends w seek access 1o
Gedsmar oo substangally 1he same terms and conditions as KCSR. Lastly, if CNAIC/KCSE 4o
not prowvide v NS overbead haulage servioss betwean Jacksom and Meridhan coual to the qualny
of services provided te CNAC/KCSR 's own customers, then NS will sesk t0 require that CNAC
provide overhizad trackage rights between Ceismar Yard and New Ordcans o the rate specified in
the CN-KCSE zeitlement agreernedit. or al the rate of 29 cants per car-milke, whichever i lower.

Because (15 proposed conditions seek the mposition of trackage rights only on a
coitinget basis, NS does nod believe thal Hs trackage nghis requess neeqd be the sabjett of a
responsive application. NE also stakes that itz confingent irackags righis concepl essentally
mirrors that weed by the appiicamis and sheir allisnce panners. KCSE, Gateway Western Railway
{GWRER), and The Texas Mexican Railway Company (TexMex), 1o deserite grams of smilar
contingent rackage rights among chernselves. NS mainains thad it should not be required 1o
submit an apphcation or waffic, aperating, environmental o labor impact data when applicams
themselves have not been required (o provide such informanion. NS thersfore asks us 1o clanify
that its proposed conditions do not require the fling of a formal wackags rights applicaion.

Skoekl we conclude thal a esponsive application i required, NS reguests that we:
{ 1) clarify that 115 proposed condibons constituie a minor irapsaciion; and (2) grane NS waivers
from the repulations a1 49 CFR. 1 180.6(a 08} (environmental data) and 1180.8(b) (operating
plan). NS alzo asis that il be permitted immediascly 1w conduct third-parmy discovery of KCSE,
including tsguance of subpoenas, and that IC be ditected 1o respond immadiaely o discovery
feaupests tha M5 wold propovnd with regard so mervice and opermions on 105 Oelsmar-Bawa
Rouge-Jackson hnes aid on IC's Geisnar-New Ornleans linzs. NS also rescrves the right Lo sesk
an exlersion of the schedule for filing such applications and sapparting t=stimony.

DISCUSSTION AND CONCLUSHING

RESPONSIVE APPLICATIONS. Under aur ks, responsive applications are filed in
response W A primary applicabon and sesk affumsative rebef either a5 & condilion 10, or in lieu o
the approvel of the premary appliation. They melude inconsistent spphications, ilesion
applications, and any other afimmative relief shat reguiscs an apphcation w be filed with the
Board (such a5 trackage vights, purchases, comaauction, aperalion, poaling, rmimal operations,
abandonmrent, i), Sae 49 CFR 1180.3¢hy, We would agree with NS that the relisf i1 is
proposing, withoul a package/haulage rights component, would pot requoire the filing of a
responzive applicstion. However, even though NS states that it intends to seek overhead haulage
andfor trackage mghts only on a contingsmt or altemative basis, the fact pemaing that the relief NS
will be asking us to impose on applicants includes affirmative relief in the form: of rackage
rights. Becawse i intends vo seek trackage rights a4 2 condition 1o approval of the CN/IC
application, N5 15 advised 10 make §i= request in a responsive applicaiion.

NS matotnmns thal 11 showld not be equired to fale a mackage rights applicalion because
applicants have: got made a comparable Hilmg with respect to eir alliance pariners KCSR and
Texidex. Accordmg #d N3, therz 15 no apparent reason why its requesied conditions should be m

Froposed CNIC Acquisiion MNovembar 1998 Gt Erwdrormenial Ascassment
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the foam of an application if applicants themselves have not been required 1o make such a filing.
But it ks clear that NS seeks us to impose inckage rights on KCSR 25 an iniegral component of
its requested relief, Applicanis, on the ather band, state thae TN has sntered ko an acoess
agreemerA with OSSR 1har ncludes & peoposal for CNC haulage and treckage rights over
KSR tha s cortingent whon approval of the primary application and bedomes effective upon
imnplémentation of the CNAC tansaction. See CNIC-6, Val, 1. V.5, Davies and Skelion, & 11-
13. K is not ye1 a party 1o this agreement, and will not become o parcy unil the CNAC
transaction is implemented. 34. at 11, Whilk il appears thal applicants have strocuired their
agreemsi with KCSE so that a filing for wackage rights authority or exemption may be
forestalted, NS doss not have this oplion. I it seeks trackage rights as a condilion to the CNAC
transaction, N3 will be required 1o {ile a responsive applicatiom for wrackage righls.

MINOR TRANSACTIONS. N aresponsive applicalion iz not 2 major tranzaction, our
railroad consolidation regulattons provide thal it is cither a significant oF a nunor ransaction.
The regulaions fimher rquire, for significent cansactions, certain evidentiany submissions more
£xtensive than those equived For mimdr gansactons. Thess includs 49 CFR, 1 180.6(a)E)
(ervironmentat consultation), seciion L LIRO.G(c) (ownership information, otber rékvant issues, 8
corporaie chant, noncarmier information, and certain other relationshipsr, section 1180.7 (market
analysez); and saction 11B0.B{a} ([operational dala). Patiioner N5 asks theat. if il s reguired to
file & responsive application, 15 requested relief should be considered a minor transacton.

The irackage righis sought by N3, which, if imposed, would provids NS with new, direct
secess 10 Drallas and Port Arthur, TX, 28 well as Mexican poris of entry via TexMex, appear 10 be
regional and substantial in seope. NS is zilen wilh respect to the Impact of its mgquest, Witkvout
additional evidence, N5' presemiation is insufficen! 10 suppon & minor ransaction classification.
Ascordingly, NS waiver pelition, (0 the =xtenl it sseks (o designale the responsive application A
ik transaction, will be denied *

EN¥IRONMENTAL DIATA. NS* requesied waiver from the environmental reporting
requirements of 49 CFR. 1 180.5{aH 8} wilt not be granted. To allow us Lo fulfill our
responsibilites under the Nalional Envirgamenial Pohicy Act and other environmental Laws,
responsive applicants must submit cenain envirommental informaion before or al the time they
submit their apphoanons. To Facilitake the cnvirommental revicw piobess, we required that
responsive applicants ke by Septamber 21, 1998, efher: (1) a responsive snvirommskal meport
{RER} thal ¢cmiains detail&d ¢nvironmenial information regarding the: inconsisten] or responsive
application; or (2} a verified stalement that the inconsistent of responsive application will have
no significant environmental impact. The RER should comply with all requirermems for
envirenmenial repofs contained i oar envivormiental tules ar 49 CFR LEOS. 7. If an aciion
proposed urder An meonsient OF mspoxdive ransacnon does ol involve significant operational
changes or would typicadly Fall within the exemption criteria of 49 CFR, 1105.6(c)2), sn RER
would mid be requirsd becase such an action is generally exempt from srvimmeniad review,
The responsive applicant must file a verified siatement demonsirating el its proposed meis the

* Because we are denying NS request in this regard, the walver NS seeks from 49 CFR
| LBD_Z(b) {opesating plan in minor Hansycions) i moot and will not be addressed

Propoged CHAC Acqusdion Movemnber {998 Cralt Ervironvneriay Assasament
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sxemption criteriz of 4% CFR 1 103.6(¢)(2)." Anyone expecting 1o file a responsive application
should consull with SEA & early & possible regarding the appropriake éavoonmental
documentation. Decision No. 6, glip op, at 10-11, 63 FR, at 43748-49,

HSCOVERY, [n Decision No, 2, sérved March 12, 1998, this procecding was sssigned
o Adminisirative Law Judge David Harfeld for the handling of all discovery matters and che
imitisl resolttion of all discovery dispares, Judgs Harfeld has the aothowity 1 ruie on discovery
matters but not 1 modify twe procederal sthedule. Accordingly, NS must consull Judee Harfeld
as > L5 iscovery reguesis.

1. The N5-1 requesl for watver or :lariﬁ::atinn.is denied,

2. This decision iy effective on the date of service,

By the Board. Clanmian Morgan and Vice Chairman Owen.

Vemon A, Williams
SECTETATY

* Owr Secrion of Environmental Analysis (SEA) will review the verified statements. [f a verified
staterml is mauffcieny, we may requines sddtional stvirommental information or rejsce the
consIsEnL or nesponsive applicabon. The veribied statements, hike the RERs, will be ixcluded
in the Drafi Environmienial Asscssment, which will be available for public review and comment.
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29611 SERVICE DATE - LATE FELEASE SEPTEMBER. 28, 199%
SEC

SURFACE TRANSPORTATION BOARD
STB Finance Docket No. 13556

CAMADIAN NATIONAL RAILWAY COMPANY, GRAND TRUNE. CORPORATION, AND
GRAND TRUNK WESTERN BAILROAD INCORPORATED—CONTROL~ILLINDIZ
CENTRAL CORPORATION, ILLINOIS CENTRAL RANLRCAD COMPANY, CHICAGO,
CENTRAL ANL: PACIFIC RAN ROAD COMPANY , AND CERAR RIVER RAILROAD
COMPANY

Decizion Mo, 9
Decided: Soptember 28, 1998
NOTKE TGO THE FARTIES:

The stached service list bas been compiled from the notices of mien! W participate
subrmitled in accordance with the procadurat schedule se1 forth in this proceeding m Decision
Me. 6, zerved Avgust 14, 1998, and published that 2ay in the Pederal Register at 63 FR 43744-
51

Each perzon atively panticypating as a Party of Record in this proceeding mmst, within
10 day= of the service date of this Notice, serve a copy of all filings subimiftted =0 far in this
procesding on each Party of Record (designated on the anached service list as “Party of Record™)
b the extent such filings have not previausly besn served upcn soch clher partics, Each Parry of
Record alse-will be réeguired to fils with the Secretany of the Boand, withisn 10 days of the srvioe
dake of this Notice, an ariginal plus 25 copies of a certificate of service, along with an ¢lsctromic
copy, mdicating that dve service required by dhe preceding sentence has becn sccomplished.

Every Gling made by a Parry of Record after the service date of this Nodice musl have it
own ceriificaiz of service indicating that Adminisirative Law Judge Dravid Harfel and all Parties
<f Record on the service list have bean served with a copy of the filing. As stated in Decizion
No., &, Members of the Lhnied Btates Congress and QGovemars are nid Paties of Recond, and
therefors, meed not be served with copies of filings, oaless amy such Member or Clovernor has
requeskd 1o be, and is designared, as a Party of Recond. At the present time, however, thene are
ne “Member of Congress" or “Governor™ designations on the service Liu.

D August 21, 1995, ihe Brotherhood of Locomative Engmeers {BLE) filed with the Eoard a
Reques for Waiver from the Disk-CD Requirement (BLE-2). In light of our receipi on
Seprember 21, 1998, of BLE's disk and a leter withdrawing dhe BLE-Z filing. we will consider
e egquest in BELE-2 a5 moow

FProposed CNIC Accuetiion Novamber 1508 Draft Enronmental Aseasmont
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The Board wAill continwe o fall-:-w the prmmc regardmg service of Board a::lmns
csubllshnd in UI‘IIEI.I'I Pacific

RETE] ) B ORI DN Finance Dﬂckﬂ Nu 32760 {LE&EJ 5_:5
UPﬁP. Damsmn Hl:l-. 15 {STB served Feh I'E-. 1996}, a1 2-3. Copies of decisions, ondars, and
notices will be served only on those persons who are designated as Panly of Record, Member of
Congress, or Governor on Lhe official service lisl. ALl other ingeresisd persons are encouragsd to
miake advance arangemens with the Board's copy conrracior, D News & Drata, Inc, {DC
News), bo receive copies of Board decizions, ordere, and nouces served in this proceeding? DC
Meews will nandie the collecuon of charges and (e mailing andfor faxing of deCisions wo persoms
who redgeest Hus service. The telephont number for I News is: (202) 2804357 %

All persons named on the atiached service list should review the Bst and dewsrmine
whether informasion about heir addrese and starws (a5 3 Pty of Recond of not a Paty of
Record), 15 comrect. The Liat reflects our policy of allowing only one official epressmiative per
party o be placed on the service Lisl" Persons seeking 1o change their status must accompany
thal pequest with a written centification that b or she bas complied widh the service aquirements
sel fomh ot 49 CFR LLE04(a} and (), a5 recently amended in Rajlrosd Conealidation
Prucedures—Modification of Fex Policy, STB Ex Pane No. 556, 62 FR 9714, 9117 (Mu. 4,
1997} (ioasyim rubesy, 62 FR 22375 (May 22, 1997) (final rules), and any other moiirmens s
forth in Decision No. & and this decision.

Reuiests 10 changs of correct strvice hist information, or 1o be Jeleted from the service
Tist, rmvast be filed i wrkipg with the Board by October 5, 1998, An original plus 25 copies of
such requests, along with an ekectranic copy, should be dinscied 1:

* In addition to the service provided by DK News, interesied persoos may obtein copies of Board
decisiont. orders, svd notices from cur wekbsits ar “WWW STR.DOT.GOV.™

* An interested person does not need 0 be on the scrvice list to obtain & copy of the primary
application or any other filing made in iz proceedmg. Our Railroad Consclidation Procedares
pravide: “Any document filed with the Board (including applications. pleadmgx. zic.) shaff be
prempily fumished o insercsed persons on request, unlese subjoct fa 2 pmtecuu: urder Sec 4'!?
cFRIIEDAIIaHS},asmmﬂyman' A 1 ¥ ;
Fee Policy, STH Ex Pante No. 356, 62 FR 9714, !;"?ITI:H[H 4, lﬂ?}{mmhs} EZFR
28375 (May 23, 1997) (final rules). Funhermore, DC News will provide, for a charge, copies of
the primary applicaion o any oher filing made in this procesding, sxcept to the extend any such
filing is sabject ko vhe provective order previously issued in this procesding.

* Sse Press Release No, 97-68 dated Augmst 18, 1997, announcing the implementation of the
Board's “Ore Party-One Represeniative” policy For strvice Lists,

Fropnssd CNAC Acquisiion Noverrber 1333 Dt EWiRTTRenta Assassasat
. - 102




STE Finance Docket No., 33556
Office of the Sectelary
Case Contrel Branch
Atin: STE Finance Docket No. 3355&
Surface Transportation Board

1925 K Screar, MW,
Washingion, D.C. 204230001

Petidion for Leave to Late-file g Notice of Intent to Partichpale. On September 18,
1958, The City of Chicago {the City) filed a perition for leave to late-file s notice of inient ko
participats a a party of record or in the alternative 10 inervens (CHI-1).7 The City states thal it
has been engaged in negotiations fer several menths with applicats and other milrmads
conceming e tnpact of sdditional (raffic resuliing from the merger, bul that the pace of the
megobialions has bezi show, and aceordingly, it muost ssek 1o parcipake in this procesding as a
party of record in oeder o sezk conditions in the event the on goINg fegotiabons ar: not
successfil. The Ory's request iz nmaconabde, and 15 nodice of indent 10 pantkipate 13 20c6pted,
The Ciny has besn added u the service Tist a3 a pamy of record represented by John Broadley,
autarmey Tor the City:

Duplicade Filimg of a Notice of Indent to Patticlpate. Ey lewer dasd Sepismber 25,
1998, Exxon Chemical Amernicas (ECa) filed a duplicare orighnal and 25 copies of 15 notice of
intent Lo panicipate, along with a disk, that was submitted to the Board on behalf of ECA on
August 25, 1998. BCA explains than the duplicaw: filing s being made dus io the loss of the
original by Airbome Express. h says that the Aivhomne Express trock containing ECA's filing
was robbed in Washingtoc, D.C., and its filing was avidently sioken. ECA just roently
diszovered thal the Board never recgived its onginal Augost 25 filing. ECA advises that the
August 25 deliveries to applicanis’ representatives and Administraive Law Jmdge Harfeld were

¥ By reply (designated CN/IC-19) filed September 23, 1998, applicants sige that they do not
appase 1he Cily's petition becaase they do not believs that their imtérests or the Boand's
procadures will be unduly prejudiced by dhe rhicf sought.  Applicants further slare that they
recoguize the importance of timely filings and adherence to the schedule in this procesding, and
their nonoppositon n this instance is withour prejudice (@ their right 1o opposs any oequests
made by panties or potential parties in the future.

Froposad CRAC Aceeztion Noveimbar 1908 Draft Emirooumemital Assossmant
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not affact=d by the tuck robbery, Because of the unpsual circomstances mvolved, ECA’s
duplicae filing of its motice of intard o participase is accepied, BCA hac been added Lo the
sérvice lizl as 2 party of recond represented by Stephen ML Coulter,

Yemon AL Williams
Secreiary
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SURFACE TRANSPORTATION BOARD
STB Finance Docket Mo. 33556

CANADIAN NATIONAL RAILWAY COMFPANY, GRAND TRUNK CORFORATION, AND
GRAND TRUNE WESTERN RAILROAD INCORPORATED—CONTROL—ILLINQIS
CENTRAL CORPORATION, ILLTNOIS CENTRAL RAILROAD COMPANY, CHICAGO,
CENTRAL AND PACTFIC RAN ROAD COMPANY, AND CEDAFR. RIVER RAILROAD
COMPANY

Decision Mo, 10
Decided: Ociober 1, 1995

In Decision No, 7 in this proceeding,! served September LB, 1998, we granled petitions
for waiver or clarificahon with rapest 1 anticipaisd Reponsive applicaons by, among other rail
cammiers, C5X Corporation and CSX Transportation, Bxe. (C8XT) {collecuvely C5X) By request
filed September 21, 1993 {designated a5 CSX-T}, CEX szeks permission o file a0 amended
description of jts responsive application. Applicants replied on Seplember 24, 1998 (deugnated .
as CNKC-XD).

We nioted in Decicipn No. 7 that CSX snticipated filing a responsive application seeking
overhend wackage nghts over CN Lings berween Samis, Oaorario, and Port Huren, ME; cverhead
wrackage rights over CN's Shate Line Subdivision between Deirgil, ML, and Toledo, OH; and
trackape oghts over the lines of O to serve castamer facilitizs n Decatur, IL, and Metnphas, TN,
that C5X currently serves through reciprocal switching, provided by IC. We allowed C5X to
amend ity petition for waiver or clarification to include a reqoest thal s responsive application
be: congidered a minor transiction and we tound that C3X was proposing three separate minor

' In Decision Bo. 6, we accepted for consideration the applicavion filed July 15, 1995, by
Canadian Natienal Railway Company {CNR}, Grand Trmk Corporvation {OTC), and Seand
Tnmk West=m Raitroad Incorporated ({GTW) (codlectvely with their affiliscs, CN), Misois
Ceniral Corporation (- Corp. ), Iinots Central Railroad Company (ICR), Chicago, Ceniral and
Pacific Railroad Company (CCP), and Cedar River Railroad Company {CREC) (collectively
with ther affitiaws, [C) sceking approval and suthorization nokier 49 UL5.C. 11321-26 for: (1)
the: scquisition of control, by CNE, theowgh 115 indirect wholly owned subsidiary Blackhawk:
Merger Sub, Inc., of control of IC Corp., and through & of KCR and its ruilrond affiliates; and (2)
for the resulting commean conaol by CNR of GTW and ity railroad affiliarcs and JCR and its
railroad affiliates. CIN and I are referrad 1o colloctvely as applicancs.

Proposed CNAC Acussdion MNovestiber 1908 Dvait Ervironments! Aszessmant
177



I
'i

, 3 1B Finance Dixcket No, 33556

transactions’ In ns instant pleading, C5X siztes that il has decided non to pursuc s request for
trackage rights betwesn Dendit and Toledo. CSX seeks 1o further amend its description of iis
responsive application 1o inclde 2 reqoest for irackage nghls aver The Kanzas City Sogthemn
Railway Company (KCSR) betwezn the point of interchange between CSX and KC5R. In Naaw
Crleans snd milepost B 14 on ECSR's Baron Rouge-Mew Orleans [ine.

CEX states thal ks amendment iz based on further analysis of the compettive
implications of the sp-called CN-IC-KCSR alliance and the Boand's decizion in Finanee Docket
o, 32530 to hold in abeyance KCSR™s application for approval to construct a 9-tnile byild-m
Erom milepost 814 on KCSR' s Batan Rouge-New Odeans line to the industries o Gelsmar, LA,
on the pound that KCSR will be able w0 ancess Gedsmnar through the resw albiance, CEX asssrls
thiat KOOSR s pamicipation in the silianes may réduce the seope of head1o-head comgaiition
betwesn K and KCSR thar mdusiries in the Gepmar industrial arsa anticipaisd from the KCSR
build-in pricr 10 the formation of the alliance. C5X maintains thal b rackage rights & intencds
to se=k over KCSR would allow C5X to serve indusiries in Geismar via a build-ip simalar to that
conemplaed by the KCSR construciion application in Finance Dincket Mo 32530, thercby
acsaring thar thers is no loss of compeitive rail oprions af Cefernar sterming from the alliance
and the CN-IC ¢oniirol Imnsaction. C5X also requezis hal, |fmsp¢mnu¢d|naumﬂ ils
descripion of it respomsive application, the Board “continue to tmeat its propossd responsive
ApPICAIOR a5 A MY Hanse o™

Applicams opposc C5X's request, They coniknd that, because the milormation C3X
relies on L juslify itz amendment was avaidable w3 C5X well before applicars filed their primary
application, T5X has failed to show good cause for making such a substantial change in its
description of its responsive application, If we grant CSX's amendment request, applicants
maintain that CS5X's propossd mackage rights over KCER at Geismar would constitute a
sigmificaat transaction, rather thao the minor transaction designation songht by C5X,

KCSR also filed 2 reply (designated as KCS-4} in oppogition 1 C5X's requeat on
Septemboer 2%, 1958, on the pronnds thes: (3) the petition was filed v of tone and in violatoa of
the Board s procedural schedule; {ii} the relief it seeks reprezents an impermissible reqoest that
the Board impose trackage nights over the lines of a nopapplicant caprier; snd (iil) the relief i
serks will unduly prejudice KCS. I the pleading is not rejected, KCSR secks densal of thoss
agpects of C5X-7 that affect KLSR.,

Whils CSX has not, In our view, offered a very persuasive explanation as o why i
should he permitied (o make 3 Jae ymendment, it does nol appear that applicants or KCSR wil|
be pracedurally prejudiced by grangag CSX™s requeast 10 amend its description of (15 negponsive

T We also gramted C3Xs requests to: Smis the deliniion of “spplicant cxrier” 1o CSXT and
Board-regulated rail carriers in which CSX mow holds an interest grester than 50%; submit
information and data required by the Board's procedurss on a consoidated bagis; e the same
system for classifying employees impact dats &s used by the primary applants,

Propesed DN Acguistion MNovamher 1208 Craf! Emdronmentsd Assessment
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application.” We will, therefore, grant CSX7s mequest 1o amend #s deszriptian of ils Reponsive
applicatien. 'We cauticq, howevet, thal we will not permit the filing of amendments and ¢rrata
sheeis significandy altering the evidence and conclnsions conlained in sarlier submissions, as
such filings may curtail v abwlicy of olher partics 1o rspond fully and adegquartly within the time
frames we have ssiablished,

We cannol, however, actede Lo petitioner’s reques] (o designate its proposad trackags
righis over KCSE & eoimdr yransaction. En Decision Mos. 7 and 8 in this proceeding, served
Septamber 18, 1998, we concluded that descriptions of responsive apphications that ingluded
simdlar rackage rights proposels in conneclion with service ko Geismar, LA, were nol minor.
Here, 3z in those instances, petidionsr’s prescnialion iz insufficiont 1o supparl a mimor transaciion
designarion. Accordingly, C5X's amendment describing Irackage righis herween New Orleans
and milepost §14 will be considersd a significant iransaction.

This action will not sionificanily affect either the gquality of the human enviroamen or the
comservarion of nergy TESOUrCES.

It is ordered:

b The C5XE-T request s amend the description of responsive applicadon in C5X-3 and
CS5X-5 35 granted.

2. CSX's amendment describing trackage righis berween New Orleans and milepost 514
will be considentd a significant transaction,

3. This dectsion is effectve an the Jaie of service,

By the Board, Chairman Morgan and Vice Chairman Cwen.

Vemon A. Williams

Becretary

¥ We have previously exercised our autwrity 10 gram i réquest 1o amend 2 descriplion of a

respoasive applicatiom whers the request is reazonable. Lnion Pacific Corp. - Congol and
Merger = Souther Pacific Rail Cop,, Finance Docker No. 32760 {Decision No. 25, served
March 25, 1996} (graming request of Capital Metropalitan Transponation Awthority o amend

description of rezponive application).
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SUEFACE TEANSPORTATION BOART:
XTE Finance Docket Mo, 33556

CANADIAN NATIONAL RAILWAY COMPANY, GRAND TRUNK CORPORATION, AND
GRAND TRUNK WESTERN RAILLROAD INCORPORATED--CONTROL--ILLINOIS
CENTRAL CORPORATION, ILLINOES CENTRAL RANROAD COMPANY, CHICAGO,
CENTRAL AND PACIFIC RAT ROAD COMPANTY, AND CEDAR RIVER RAILROAD

COMPANY

Decision Mo. 11

Decided: Ocwber 2, 1998

We consider, in this decizion: the petition (hereinafter referred 1 as the CPR-7 petiton!
for modification of the procadural schedule, filed September 28, 1998, oy Canadism Pacific
Raitway Company, Delawass ang Hudson Rajlway Cormpany, be., 500 Line Railrosd Comgpany,
and 5t Lawrence & Hugson Railway Company Limited (refermed wo collectively as CPR),
Morfolk Southem Railway Company ((TSR), Rubdicon Ine. (Rubicon), Uniroyal Chemical
Company, Ine. (Uniroyal), and Velean Cheamicals (Vulcan)? the compendnan {hereinafter
referred 10 as the CFR-7 compendium} of discovery requesis, responses, and discovery-related
pleadings submived m suppont of the CPR-T petition;? the ondesignatzd Latier (hereinafier
referred to as the CPR-7 supplement) mtended to supplement the CPR-7 pebiion, filed
Seplember 29, 1998, by pericners: * the petition (hereinafter refermed 1o as the CPR-8 petition)’
for warver of savice aof the CPR-T compendium, fikd Scpicmber 29, 1983, by petiboners; the
C5X-8 nequest For a extension of the procedural schedule, fled Sepiember 30, 1998, by C5X
Corposstion and C5X Transponation, Inc. {referred wo collecavely as OS5, the BNSF-5
responss to the CFR-7 petilion, filed September 30, 1998, by The Burlington Northeew and
San1a Fe Railway Company {(BMSF); the UP-5 respomse o the CPR-7 petition, filed
Sepiemher 30, 1998, by Unson Pacific Railroad Company (UF); the undesignated letier
(hereinafter referned i a5 the KOS leier) in the panire of & response ta the CPR-T petition and
the CPR-7 supplerent. Bled Septernber 30, 1998, by Kanzas City Southem Railway Company
(KCSY; the undesignaned bester, filed Octaber 1, 1993, by Occidenial Chemical Company

! This petiton 15 designated CPR-7/NS-3RUB-9ACC-9/Y U2,

* CPR, NSR, Rubicon, Lnirayal, and Vulcan are hereinafier peferred to as petitboners,

? The CFR-7 compendium was imended w accompany the CPR-7 peition, but was filed
Sepiember 29, 1998,

* Althoagh the CPR-T supplement pumpons o be Alad by all of the five pehitiones, it is signed
by represendatives oF only tao (CPR and NSR) of the five petitooers.

* This petition is designated CPR-8/MNS-4RUEB- LHUCC- 10/ UL-3.

Emmmmm Novemnber {998 Draft Envimpamantal Assassmen
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{Occidental) in soppor of a 30-day extension of Ihe procedurz] schedule; the leter filed
October |, 1998, by the Brotherhood of Maintenance of Way Emphoves (BMWE), opposing
modification of the procadural schedule:® and the CNAC-25 reply 10 the CFR-7 paiition and the
CPE-7 supplement, filed October |, 1998, by Cunadian Nationat Railway Company (CNE),
Grand Trunk Corporation (GTC), Grand Trenk Wesiem Railroad Incorporated (GiTW), Winois
Cepiral Carparation (IC Corp.). Dlimois Central Railroad Company (TCR), Chicago, Central &
Pacifx Railiread Company (CCP), and Cedar River Railypad Company (CRRC).

The CPR-7 Perition. The CPR-7 pedtion sesks o 30-day extension (uniif Novarmbey 12,
1995) of the due date for evidenitary submissons in response o the prinay application, and a
comresponding adjustment of the remaining dat=s contained in the procedural schedule governing
this proceeding. Patitbofvers ¢ite the fallowing cmcumstances {described in their wardsh in
support of the CPR-7 petition; the decision of TN and IC 1o construct their applicabion n a
manner thar obsoures the effects of the proposed CNFIC ransaction by, among other things,
inexiricably imermingling in the applicaion’™s merger-impact siudies and public-benelins
estimates the combined ¢ffects of bosh the CNAC anzactiem {which is subject 0 Boand review)
amd the recers strategic © Alliance" between applicantz and KCS (which applicanis are <aid o
claim is not pan of the "ansaction” before the Board); the intransigent and improper resisiance
by applicants and KCS o petitioners’ legitimase anempts 1o obtain dissovery of needed informa-
tion b the competitive and other effecis of the proposed CNAC transaction and, snportanily.
abaut the relatbonshep of the CNACKCS Alliance and Access agreements to the CH/IC
transaction,’ and applicants” intxcusable delay in producing relovam workpapers whderlying their
merger-impact stndies, the insbility of the: parties, due to the unavailability of Administralive
Law Judge Harfeld in scheduling an immediate hearing, to obiain a prompi resedution of the
dozens of owsianding discovery dispaies engepidered by the stomewalling 1actics of applicants
and KCS:* the resulting inability of the parties 1o arrange a feasible, realistic deposition schedule
for applicants’ witecssss that will allow petibioners and other mteresied parties adequals e o
obtain and revsew the relevant documents before e depositions wke place; and other procedural
delays That s dipecthy adribanable to applicants' own straepy OF are beyond the control of the
parties. Pelitioners insist that adherence o the cumment procedural schedule, pandcularly in light
of applicanis’ conduct, waukd reward discovery abigs and prevent the devejopment of 3 comglens
#videntary record pecessnmy W a solhd Bowd Jecision on the application.

§ This kener is designared BMWE-3,

T CNE, GTC, and GTW, and their affiliates, are referred 1o colleciively as CN. IC Corp., IR,
CCP, and CRRC, and their affiliatgs, are referred o collectively as IC, O and IC are referred 1o
colbeciively as apphcants.

4 The CNAC/KCS Alliance is 2 15-year marketing alliznce that is already umder way. Spe
CN/C-G at 142 (filed July 15, 1998). The CHKCS Accest agresmenl, which IC will jain if the
CNAC trangaction is approved by the Board and implemented by applicants, involves the
granding af certain hanlage and rackage rights. See CHfIC-6 at 144,

* We mderstand thal, alihough motions to cornpel wers filed as sarly a5 September 14, 1995 (by
CPR), and shonly thereafier by other parties, Jodge Harfeld's schedule 419 nat altow for a
discovery conference unol Seprembesr 28, 1993, Jee CSX-8 212,

Froposer CNAC Acqulsdion Novsmber 1298 Dyl Erwinpnmenid Assessinent
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The CPR-7 Sypplerment. The CPR-T supplement sccks an order t=mpocarily suspending
Ihe procedural schedule {including spplicants” proposed schedule for depositions of applicanis’
wilnesses) pending the final rezolution of all rutstanding discovery disputes and a ruling on the
CPR-7T petition. Petithoners state thad, on the first day (Ssplember 28, 1998) of the 2-day hearing
held by Judge Harfeld, Judge Harfeld indicaied: dhal he ntends wo grant the motions filed by
vafous paries o compel appticants and KCS5 10 produce documents and mfonmation relating to
the negodation, implementation, and effects of the CMIC/KCS Alliance:, and that he miends to
sranl petilicners’ motion 1o require applicants to produce, wnder the “Highly Confidential™
designathon provided for in the protective onder, complete unredacied copics of the Alliance and
Asess apreemietis, Petinoners Murther siaw that, durmyg the Sepiember 28th hearing: applicamts
also agresd to produce, subject 1o 4 limited redaction, additional documents and information 1o
which they previcusty had ohjectsd {this material appareaddy celass ko the consideration and
meview of the proposed CINVIC transaction and the Allsance by applicants” Boerds of Direclors);
and, 1n response b NSR's medion to compel production of full and complele computenizad
workpapers underhyving the applicauon’s traffic diversion sindy, applicamis agreed 10 reexamine
the issue amd to consult with NSRS corsultants to determine what addifiona! dala should be
produoced. Petitioners add: that, i response 1o Judpe Rarfeld's statement that addinional
documents and information & be produced under his rulings should be produced by Friday,
Dewher 2. 1998, seveyal opposmg pariies indicated that they necded ihe relevant documents
(partcularly Alliance-related materials) im onder to take mcanmgiul depositbons of applicants’
witnesses, who applicants propose 1o make availsble on Friday, Ocicber 2, 1998; and that, in
Tesponse to these concems, Judge Harfeld stated his view that an extension of the corment
procedural schedule ic cleady warranted.

The CPR-8 Peiirion. The CPR-5 peiltion 32=ks & waiver of the service rule™ for the
approximalely one-inch thick CPR-7 compendium. Petitioners arpme: that the parties of record
identified I Deecizsion Mo. 9 have béen, or very soon will be, zerved with copies of ithe CPR-7
petitbon and the accompanying cover letter, both of which make reference to the CPR-7
compendivm; thal all of the material contained i dhe compendium has previcosly been served;
and thal, in any event, pelitioners have pledged to make the CPR-T compendium available 1o
authorized parties upon request,

The CSX-8 Request, The CSX-B reguest secks a 3-day cxtension funtil November 12,
1998} of ihe due date for evidentary submissioms in response (o the primary application., and 8
comesponding adjusiment of dhe reiaining dates contained in the procedural schedule goveming
this procesding. C3X indicates: that Judpe Harfeld's ralisgs in the 2-day decovery coaference
(held Seplember 28 and 29, 1998) require applicants (0 produee docurnents #nd information in
reSpaTISt K AIEMEnous Requesty; that, given tha applicams have a right 16 appeal Judge Hafelds
discovery rulings 1 1he Board, C5X (and other opposition panues) face 1he very teal possibiliny
that they will obtain o meaningfit discovery from applicants prior o thie curment due dale
{October 13, 1998) for evidentiary subminigsions in response to the primary application; and that,
even if no appeals are fil=d, the discovery documents clearly will not be produced in time for

W Sae 49 CFR 110412,
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C5X (and other opposition pantics) io prepare for depositions of applicants” wimesses, which are
echeduled over (his wesk and nexL

The BNSF-3 Respinse. BNSF wrges approval of the CPR-7 petion. The parties 1o this
procceding, BMSF contends, must be afforded 8 masondble opportunity 1o develop a full
evidentiary record through discovery.

The LP-5 Rezponse. UP aprees that the present schedule does nat allow sufficiens Limes
for the: parties 1o make aoy meaningfol wse of the discovery that CNAC and KCS have besn
ordered o produce, LU does not join in the CPR-T petition, howsver, because, @ UP"s view, 2
modification of the proceduial schedule will ultisnatzly sérve no purpose. The CH/C
application, [P claims, i fundamentally deficient; il fails b describe the effects of the CN/C
tranzaction 4s distincl from the effects of the CNAICAKCS Alliance, The trrnsacrion that is
actually before us, UP insisis, js not the CN/AC mansaction presemed in he CHFIC application; it
15, rathey, & three-way CNAC/KCS common conirol (or pooling) transeciion. UP therefore nsisis
that Bre CNAC application ming be m-filed (and 1his, appamatly, i wha UP intends 10 arguoe
when it submits itz evidence amd argezetis in opposiilon 1o the CHAC application).

The KCS Lener. KCS wurges denial of the CPR-7 petition, which (KCS clains} represents
nathing more than an serope by CPR and NSE imajor competitors of ON, )C, and KCS) 10 stall,
delay, and olfwrwnise sostruct e procompetitive benefiis of the proposed mansaction. KCS adds:
that petmioners delayed in propounding ther discwen';“ thal paribomers ¢hoss nod Lo avail
themselves of discovery guidelines that would have shortened the time frames available for
response; and that pedindoners, having waited unt] the last minmis &0 Ole discovery, now seek to
extricate themselves from their self-inflicted bind by asking the: Board w delay the entire
TEnSaion.

Orcidenial Lener. Occidenual genetally supports other panties" requesis 10 exiend the
procedurs] schedule in this proceeding by 30 days.

BMWE Leiter, BMWE generally apposes other pantics’ requests 0 modify e procedural
schedule,

The CNIIC-25 Reply, Applicants, urging denial of the CPR-7 petidon and the CPR-7
supplement, contand: that they have peither impropery resigied discovery por engaged in
dilatory discovery mactics;'” thm Bame for the delays thal have occurred shonld be assigned to
CPR and NSR., which, for reapong knovwn onty 1o themas ves, neshacaed o iniliase thed discovery

"* KCS claims thar the first discovery served on KCS by any of the petitioners was setved on
September 4, 1998, KCS sggesis that peduoners showld hive served their discovery requoests ar
a much earlier date (certainly, KCS suggests, s00n afier the filing of the application on July 15,
¥o08; and perhaps even, K.CS adds, o any tme following dhe filing, on February 12, 1998, of
applicants’ pre-filng nedce of iment).

 Applicants nok, by way of illustration, that, at the discovery conference held September 23-
2%, 1993, Judas Harfeld sustained applicants’ objectians in significam respecis.

Propsed CNAC Acquisaiion Nolemmber 19598 Evalt Environmend! Assessrmnd
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requests in 4 ey manner; that CPR and NSRE are attenptimg to use the regulatory procass fo
forestall ibe new competition promised by the CHAC uansaciion and w chill te competition
they are already Facing fnom che CNACK.CS Alliance: and that even a | -menth delay in
approving the CNAC transaction could mean a logs of more than $10 million in public benefils.
Applicants add: that Judge Harfeld did noy stane thar an exiension of the procedural schedule 19
clearly warmanted'” that, even if applicants decide to appeal Judge Harfeld's arders,” they will
produce decurents and allow estimony pending appeal, without prepadice 1o sceking a nuling
that such evadence cannot be nszd if the Board decides the appeal n applicants’ favoc, that,
becauza all parties have made plans based on the cupemt deposition scheduie, it would be
encrmoutly disrupiive and prejudicial 1o change sha schedule; and that, if CPR. and H5R snifer
any acwal, déemonstrable prejudice, they Can seek other relief (e.g., they can seek to supplemeni
their October 1M sobmissions for good cauge shown).

DISCUSSLON AND CONCLUSIONS

We will grant a 2-oeek extension (o October 27, 1968 of rhe due dare {previously se as
Ociober 13, 1998} for the =nbmission of comments, protests, etc., in opposiiion 16 the primary
application.” We caution and urge applicants and all parties to avord discovery disputes whers
possible and tor use the discovery process proper]y for obtaining neceszary information and not a5
a lingation tactic. To the exwnt Judge Harfedd is called upon to resolve any furiher discovery
dispuines, we urpe alf panass o work, coaperatively with the Judge so that be may resodve igsues
Prompily as they arjas,

We recognize Lhat some of the discovery congroversy relates wo ghe CINJACKCS Alliance,
Applicans hive trougix the Alliance inko the case in their primary application," and have
arpued, in essence, that the bepefit= of the TN/IC wransaciion include certain benefits flowing
froem the ENJ"IEZ.I'KES Alliance, but we are nin coday resolving the exient of the relevance of the
Alhance,

We ancourage all parties 10 this proceading to cooperate m good faith in folfilling their
discovery cbligations. 'We alep encourage all paniss to this proceeding to cooperate in good faith
in serving papers on all other panies. Al of the leading parties in this procesding are represemied
by attorneys with officas located in 2 relatively small geographic arsa; and theve is, thersfors, o
particulardy obvious obsiacls 10 delivering pleadings to such amomeys a approximately the same

" Applicants claim that Judgs Harfel@ siaed only that he had some sympathy for the positions of
beoth sadey.

" Applicants indécars that they have not y1 decided whether to appesl Judge Harfeld's onders.

¥ We will also grand the CPR-8 petition for waiver of service of the CPR-T compendium, for the
reasons syted in the CPR-S petition.

"Bt b, CNJC-6 at 14249 (starement by applicants” witnesses of the benefits tha will flow
from the Aliance and the related Acces agreement.

" Nor are we prejudging our assesereni of UFs ankicipated argument that the transactiom that is
actually before ug is 3 three-way CNICKOS ransaction and not & two-way CN/IC transaction,

Proposad GRAIC Acquisiian T Mowamber 1988 Dmaft Emaronmented Assessmen
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tirme aﬂsuchple:m:lmgsEIEﬂhdMlh'ihsﬂuHﬂ. There i no excuse, m this condext, for delaved
delivanies.”

We alzo encourage all parbes (2 bring 10 our albennon, as carly as passible, problems
similar t¢ those we addesss in this decision. Clearly, the parties o this procesding knew, prior 10
Sepiember 2810, thar ther was a delay in scheduling a discovery conference. We hope thar the
pariees 16 it proceeding will cndeavor 1o avoid such delays in the future.'®

This action will not significantly affect either the quality of the hurnan environmment or the
conservation of tnergy rescmces,

ILis ordered:
1. The CPR-8 petition for waiver of service of the CPR-7 compendium iz granted.

_ 2. The dates in the procedural scheduls ane modified as indicated e the Appendix o this
decision.

3. This decizion is effective on the daie of service.

By lhe Boand, Chairman Morgan and Yice Charrman Owen.

Vemon A Willians
SECILATY

'* Ser. ez, the KOS Jener at 2 n.2. The delays there deseribed, if such delays in fact ocoumed,
are Eimply unacceptable.

* We do aot understand why the panies (o this procesding neglected W pursue the kind of
discovery guidalines et were adopted in te recently concluded Conrail proceeding in STE
Firimest Dockel No. 33388, That proceeding invglved far more parties: and yei, thanks perhaps
w the discovery guidelines, discovery in that proceeding sccmed w0 move along more smoothly.
Abthwough all pariies may bear a portion of the responsibilicy for the present suation, we will nod
comnance salling iactics of aiy Sorl.

Proposed CRAC Arxesition Nowimiber [ Craft Ervirmyvmerial Ascasemmmn
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APPENIMX: REVISED PROCEDURAL SCHEDULE

Drober 27, 1995 All comments, protests, requests for conditions, and any other evidengz
and arguirent m Opposion 1o the primary apphoation due, including
filings of dhe U5, Department of Justics (DO and the 1.5, Depariméni
of Transporiation (DOT). Inconsisknl and responsive applications due.

Newvember |7, V998 Noiice of acoepuance (if required) of meonsistent and sesponsive
applications published in 1he Federal Register.

December 11, 1998 Response 10 coMmmbems, protests, requasied conditions, and other
opposnian dee. Response 1o comments oF DO and DOT due, Rebaital m
suppor of primary applakm and =laed applicanon due, Response 1o
inconsistent and Tesporsive applications due,

January | ], 1999 Rebwtisl in guppan of inconsistent and responsive applicathons due,

February 19, 1999 Brels dus, all partias (oof W excsed 30 pagres for apphcands emd not to
exctsd 25 pages for all ofher parbes).

March 12, 199 Oral argoment {close of rocond),
Much 29, 1999 Voiting conference {at Board's discretion).

May 25, 1999 Date of service of final decision

[nmediarely upon each evidentary filing, the filing party will place all documents
relevam 1o (ke filing {other than documents that are privileged or otherwise protected from
discovery) in & depotitory open 4o alll parties, and will make ils winesses available for
depositions. Access Lo documents subiect (o protective order will be appropriaiel ¥ reatricred.
Dizcovery relating 1o apphaadions and other Almgs (mcloding responsive and memsisient
applications}, where permibed, will begin imamediately upcm theis filing., The Adminisrative
Law Twdge (AL I assigned 10 this proceeding will have the authority initially o resolve any
cdhscoverny dispuses,

ropcsed CRE Aoquson T November 1998 Draft Emarmantal Asssssment
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DECISION HO, 12
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29680 SERVICE DATE - OCTOBER 16, 1598

SURFACE TRANSPORTATION BOARD
3T8 Finznce Dockel Mo, 33556
CAMADIAMN NATIONAL RAND WAY COMPANY, GRAND TRUNK CDRPGRAT}ﬁN, AND
CORAND TRUMK WESTERN RAILROAD INCORFORATED--CONTREOL--IELINOIS
CENTRAL CORPORATION, LLINDIS CENTRAL RAILRCAD COMPANY, CHICAGD,
CENTRAL AND PACTFE. RAILRDAD COMPANY, AND CEDAR. RIVER RAILROAD
COMPANY
Decision No. 12
Decided: October 15, 1998

We consider. in this decision: the TNAC-27 appeal,' Aled October 5, 19987 by
applicans’ and KCS:* ke CPR-10reply,” filed Oeiober &, 1958, by CPR® and NSR; the RUB-12

' For eaze of reference, this appeal, though designated CNAC-27 and KC3-7, will be referred 1o
ag the CN/IC-27 appeal.

* The CHN/C-27 appeal was submitted for filing on October 2. 1993, but, becauss a check for the
filing fee was oot submoined umil October 5, 1998, the appeal was not considered "filed™ ungl
Crewrber 5, 1998

! Canadian National Railway Company (CNE), Grand Trenk Corporabion (GTC), and CGirend
Tnmk Westerm Ratlroad Incorporaied (3TW) are referned 1o collectively as CN. Minoks Central
Corporation (FC Corp.}, Dlmois Cenwral Railread Company (BCR), Chicage., Central & Pacific
Railroad Company (CCF), and Cedar River Railroad Company (CRRC) are referred wo
collectively as JC. CN and 1C are referred 1o collectively as applicants.

! Kansas Ciry Southern Railway Company is referred 1o as KCS.

! For =ase of reference, this reply, though designated CPR- 10 and M55, will be referred to as the
LPR-1C reply.

* Canadian Pacific Railway Company, Delaware and Hudson Eailway Company, Inc.. Soo Line
Railroad Company, and 5¢. Lawrence & Hudson Eailway Compamy Limitsd are referred o
collectively az CPR.

' Norfolk Southem Railway Company is referred to as MSEH.

Froposed CNAC Actinefbon MNovenmber 1585 Craft Emarpnmentyl Assessmant
o127



STE Finance Docket Mo, 13558

reply.” filed October &, 1598, by Rubicon® and Uniroyal:” and the UP-7 reply, filed October %,
1998, oy UP."

The CNAC-27 Appeal. By order epierad orally at a discovery conference,
Adminisirative Law Judge Harfeld direciad applicants and KCS to soenply with centain discovery
requens relaling w0 the negoikaiton and Implementation of (wo ssilement agreemens dated
Apri L5, 1998 a CNAIC/RCS sentlement agreemend (ihe so-cabled Alliance agreemend), that
established, cffective Apnll 15, 1998, a 15-vear CNAIC/KCS marketing alhianee; and 8 CHKCE
scilement agrecinesd (e so-called Actess agreement), which provides hat, if the CN/AC
transaciiom is approved by the Board and implemented by applicams, K and KCS will pram 2ach
other actess to coriaim of eacts ddher's Facilites (including cenain facilities in {reismar, LA, as o
which IC and K/CS are oppooents in 4 separate proceeding before the Board) ¥ Applicants and
KCS have accepied Judge Harfeld's order as respects implementarion, bul, in their CNAC-27
appedl, have gaked ws (o overum Judge Harfeld's order as respecis negm'un'm“

Applicants and KCS conterd: that a5 an adjunct to ong preference for negotisted
setilements, ' there is, in our proceedings, a “setlement privilegs™ thar, absent compelling
circumstances, bars discovery of confidential manerial eelzted w0 senlement negotistions; " that, in

% For ease of neference, this reply, though designasd RUB-12 and UCC-12, will be referred to as
the R1TB-12 reply.

* Rubicon Inc. is referred to as Rubicon.

¥ Unimoys Chemical Company, Inc.. is referred to as Uniroyal,

1 Union Pacnﬁc Railrnad Cmnpnny 15 referred 10 25 UP.

11 E 3 Wit . ' F
Mmmmm_m me Docket No. 31530

{STB served Aug. 27, 1998) (providing that the Fmancs Docket Mo, 32530 proceeding will be
held in abeyance unn the issuance of e final wrinen decision in the STEB Finance Docket

No. 33558 procseding).

B We understand that, in the precent context, implemearion includes, among other things
effecrs (ie., the part of Judge Harfeld's order tha applicanis apd KCS have accepied divecis
applicants and KCS (0 comply with Jiscovery nequests mspecting both implemecuaiion of the
two setthemenk agreements wrd the effects of such implemeniation’. We furiher understand tha,
in e present comiexi, Aegonioiion includes backerownd and purposes (i.e., the pant of Judgp:
Harfeld's order that applicants a6d KCS have appealed directs applicants and KCS 16 comply
with discovery requests tespecting the negodation of the two setlement agresments, the
backgrumdnfsudlnegmwM and Inepmpuaesmredh}' uwnmmulmmi agrunmlts}

] ail Corporgaon. STB Filll'l:e Dﬂl’.‘kﬂﬂﬂ 33333 Mmlnnﬂﬂ.ﬂg ship
op atErE{STEscr\r:dJuly 23, 1998) (we noted "our direction txl, whenever possible, dispates
should be resolved by pegotiated settlement between affect=d partes, rather than addressed by a
resolstion ipepossd by government decres”),

¥ Ses e.g., Unign Pacific Comporagion and Union Pagific Railrpad Company -- Control -
(concnmed... }
. Propased CRAC Acquistion Novorber 1356 Dt Enwirormental Azsassment
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order o overcome the privilegs, a parmy seeking discovery of privileged macrial must make
specific, focused recuassts, and mast demonstrals (not mercly assen) a paticular need for that
spocific material; that there haz besn, in this proceeding, no shawing by any party of apy specific
or conerete heed for any particular information conceming any paorticular aspect of the .
negotiation of either of the fvo rebevand sedlement agrezmenis; and thal, against ihis beckground,
Judge Harfeld's orcer, if pemrined o stand, wifl have g chilling effect as (o future senlement
agreements. Applicants and KO3 further contend: that the twir settlerien agresments are indeed
sefllement Agreements, Le., agreements cokred inlo in view of the oppasition stance that KCS
might otherwise have taken vis-2-vis the CNAC application:** and that applicanis, alhough they
have referred in the CN/C applicstion to the 1wo Eeienwent agreements, have not chereby waived
the seqtlemen privilege with respect 1 such agreernents.”

Applicants and KCS indicals that, in the interest of avoiding the delay that would have
been occasioned by & stay of Judgs Harfeld's arder pending their appeal thereof, they have
complied with that ord=r and have nol sought 2 stay pending appeal.” Applicants and KCS
therefore sugges) thal, if we overiumn Tedge Harfeld's order a5 respecs negotiacon, we should
also rule that detuments or information respeciing negotiation e have been produced by
applicents and KOS in compliance with that order cannot be used by the recipisnts thereof in this
procesding, in their subamissions or ofberwise.

The CPR«10 Reply. CPR and N5 agree that established precedenm recognizes a
scillement phivilege, which, in appropriate cases, provides an iporiant, but qualified, protection
agains discovery of genuine getilement nepoiations. CPR and NSR msist, however, that
applicantz and KC5 have nod sanisfied the smngent sisndards for overturming an adminiserative
law judpe's (ALT'S) discovery order, and that the CN/EC-27 appeal shauld thersfore be devisd.

30000, shpup a lﬂ(}EC unrad Apn E‘.l' 1981 ("The ﬁulmnmatmn of whether ar not 1 allow
o require discovery of confidential marerial requires a balancing of intereges,” While SPT's
discovery of the withheld UP docaments may have been wsefol, in 2ither & tactical or commisrcial
sense, it does i appear neceszary in light of the maserials aiready made available 1 SPT.").

% Applicants claim that they wepe well aware that KCS has opposed every major mihioad merger
since 19B0. We think it approptiame o note, bowever, lhal. in rcahty RES has nm nppusnd every
nnjnrrmhuad m:rgcrsn:-: 1980, See 3 . .

I"h}. 33333 mclsmn Hm £o, s'up o, &t M II;STB smred ]n’l}' 2‘.’- 1998 (KO5 was ol
directly involved in the CSX/NS/ACR proceeding, its Gateway affilistes wers involved, ot their
interests wers namowly focwssd),

" Applicants and KCS insist that po aspecs of the negotistions that led o the two stiement
agreements is revealsf or referrsd v in the CNAC application.

" See 49 CFR 11052(0 ("The simely filing of an appeal to an initial deciston [of an
adminsrative Lo jodee individuad Boand Member, or employes boand] will sm}-ﬂu affect of
the actiom pending detarmimation of the appeal.”™.

Proposad CNIC Acquisiion Novamber {398 Liraft Environmantal Assaxsmen!
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CPR and NSE comend: that the Alliance and Access agresments ane not "settlement
agreements” within the meanmg of the privilege:'® that, cven if the Alliance and Access
wpeemicins are sttlemnent agyesments within the meaning of the privilege. the privilegs must
yield in view of the relevance of, and the particularized need of CPR and NSE for, the dispaited
materials™ and it in any event, any privilege that may have atached 16 négotiation materials
respeciing the Alliance apd Access agrasmenis was waived by applicants’ decision to “safrata”
the CN/IC application with discugsion and analysis of the two apreemenis.”’

PR snd NSE. further contend, in essence, thal, even if Judge Hirfedd esred in ondering
applicanly and KCE io comply with discovery requests concemning negotiaion of e Allidnse
and Access agreemenis, the CN/AC-27 appeal should nevenheless be dended becanse applicants
and KOS5, having volunianity slacted to produce the dispuied materials respecting negatiation
despite their appeal of Judge Harfeld's onder, have thentby warved any ctherarise applicable
senbement privilege.? And, CPR and NSR add, any objections thal applicants and KCS may

¥ The Alltance and Access agmeements, CPR and NSE claim, are not settlemens of anything:
they are, tadher, prospective commercial sseangements of mumal benefit 1o the panies therssn,
CPR and NER note: that the two agreemenis were negotiated and entered ko long before the
CNAC application was filed and long befom: any peary {including KCS) had indecated any
position on the proposed CHAC consolidaion; and that the core provisions of the agreements
{the Alliance provisions cstablishiog a 15-vesr srategic marketing alliance on interline Tafiic)
werz made effective immediately, without regard 10 approval by the Boand, or consusamation by
applicants, of the CNAC consalidation. CPR and NSR conceds, of coss, that the reciprocal
grants of haulage and trackage rights and siher provisions of the Accass Agreement are
contingent on Board approval of 1ke CNAC consolidaniom. CPR and NSR insist, however, that
this docs et alter their analysis; the context snd t=nms of the two agrsements, CPR and NSE
argue, strongly suggest that O and KCS elected o make the Access sgreement contingent on
Board approval of the proposed comcdidaton both to minimize pokaial concems about possible
unlawiul premsturs CN conrol of [C and to avoid Board review of the reciprocal ackage ghrs
g‘amsas “related” mansections in this procesding.

CPR and NSR claim that the materials relaling o the negoiiation of the Alliance and Access
agrezmends are neaded: 1 enabie 2 clear understanding of the porposes the Alliance and Access
apeements were intesded 1o accomplish, and what eir relatonship is 10 l:h-.-:ptpumd CNAIC
consolidalion; o determine whether the "Iransaction” properly at 19sue in thas
includes, or does not include, the Alliance and Access agreemepts, and to dzi=mmine whether the
Alliance, in combinarion with the CNAC consolidation, is e syrivalent of 2 haee-camier merger
requimg Bowrd approval.

1 CPR and N5R comend that applicants’ antirely voluntary decision to intarwing i
Alliance/Access apreements and the CNAC consoladation (by "penmeatmg” the CN/C
application with riferences Lo and analyses of the Alliance and Acess agfecinents) apotnted w
a wawernfan}r otherwise applicable setilement privilege.
= CPR and N5R insist thal, if applicants and KCS had wished (o preserve their claim of
peivilege, they should have Tollows:d the novnal procedures applicable in matters of this son (i.e.,
they should have secured the praciicel equivalent of a stay by wikbholding production of the
(continued...}

Praposed CRAC Aoqrosiion Novernper 1658 Dzt Emerorenendzl Assesamend
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properly assen regarding othier pardes’ use of Alliance/Access negotiation maenals in thed
evidentiary submissions canmod properly be assened in the form of 2 motion o limav, bul should
tnstead be assened in the rebattals thae will be filed by applicants and KCS, or in appropriate
mobons (o strike,”

The RUE-12 Reply. Rubicon and Uniroyal urge the dénial I:II the CM/AC-27 appedd for
the reasons staksd in the CPR-10 mply. .

The UP-T Reply. UF belisves thal there iz no need o determme whether Jidge Harfzld
was comrect when he ruled that the setileaent prvilege did not apply & the negotiation of the
Alliance snd Access agresynonts wnd thal applicants had in any evenl waived any such privilege,
Those questions, UP ingisie, iave been randertd moot by the production, by applicants and K5,
of he materals av issue. UP argues: that the senlement pnvilege is a qualified discovery
privilege applicable to confidential s¢tlement malcrials, not an svrdentiary ruls that prevenis
such material from becorming part of the evidentiany record befort & finder of fact; that, onet a
party has chosen 1o produce confidental information related to assenizd serlement negotiations,
the privilegs agains1 discovery is necessarily lost; and that, therefore, whatever tactical objectives
applicarts and KCS5 may have had for producing documents and permiting deposifion testimony
conceming the sobjems agsensdly covered by semtbenvent privilege, their conduct has desiroyed
the privilege and has mooted their appeal.

DISCUSSION AND CONCLUSIONS

Interlocutory appeals om dizcovery decisions issued by Jodge Harfeld are governed by
ur.su-inggutmdm‘dufﬂcm 1115.1i¢): ~Such appeals are niod Eevored; they will be granied
anly i excaplional cnuunsunms (14} -::-nm:ut aclnar ermr m‘ Ju:lgnmnmr to pmvmt mmtﬁm
injustice.” See 1Ingo Mraln P ailrog: .
Pacific Rajircad Company--Copirgl:-

W continued)

dispuied materials and filing & timely appeal),

 CPR and N5R insist that the vequest for an order bamming the use of negotiation materials is in
ehe nature of & motion in Im'nme nnﬂm:hamnmn EFRandHSRargne haﬂ nnplacemagemy

H& 1]1]5 (Sub-ﬂn Sk ﬂlpq:r at l{lCCsmr-:d Mar, 22, Iﬂ'ibd-] {"[Sllhrsﬂqlnmly smriking any

material thal might wm o 10 be unduly broad will be a seisble remedy. The Commission is an

aininistrative agendcy with expertise in tRmsportation Law, not 4 jury composed of Brymen tha
usthpmmmdfrmnseeq masdmlsmhlemﬂ:rﬂl- ."l amw

me Du-th:t Nc- 33‘.’-33, Dmsn:m H 51, slip -:np al 2-4 {EI"B served Nov. 3, 1997}{"'1&%
in limine are not favored in Board proceedings; the betser remedy is a seiion o sorike, filed
subsequent 1o the sobmission of the offending marerial ).

Proposed GG Acgrisiion November 1995 Eraft Emmdrormenter Assessment
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5 A 1 ' ! oy, Finance Docicet Mo, 32133, Dacision Mo, 17,
Ellp op. # 5‘ | (AL E#rvﬂ:l Juh.r ll 199'4} {epplying the "siringent standard” of 4% CFR 1115.1(c}
to an appezl of an merlocutory decision sswed by fommer Chief Adminizirative Law Jodge Paul
8. Cross).™ Because the CN/IC-27 appeal filed by applicanis snd KCS has nol met this standard,
it will be denied,

We agres with applicants and KCS il the Alliarss and Adcbess agréements aré bona fide
sedtlement apresmenis; these agreements represend the price that applicants had to pay @0 ssoure
KC5's support for the CNJIC application. And W makes no differsace, for this purpose, that the
arvapgements provided for by the Allianes and Access agrsements do it appear to be direcizd a
any ankicormpetitive conscquences that mighr aorguably flow from CNAC commmon control. For
perposes of te selllement privilege, it is enowgh that the Alliance and Access agreements were
nbended 1o stle any grievances KOS might otherwise have aupressed vis-a-vis e CHAC
application.

We also agree with applicanis and KCS thal, abssnt compeiling circmmsiances. the
sefthement privilege that has been recognized in our precedents would bar discovery, by opposing
parics, of confidential material related 10 the negohiation of the Alliance and Access agresments.
And we [urther agree wilh applicanis and KCS that the senlemnent privilege wos naot waived by
the presence, in the CN/EC application, of numerows ceferences to the Alliance and Ac0ess
apieermnds. Thess references tot the benchits of the two agreemeénls, bol 4 net reveal (and
thercfore do not waive the sttilement privibege with reapect o) the negotiations from which these
{wo agreements uliumately emerged. ,

We apree with the opposing panies, however, that, in the rather umsnal covext of the
present case, Judge Harfekfs override of the zefilemen privilege was not a clear ermmor of
Judgment and di@ oot result in manifest injusiee. N is clear than opposing parties inend &0 argus
that the "transachon”™ af ssue in his proceeding ks » CNIC/KCS oansacnion, not the CHNAC
transasion presemisd Iy applicants. We da nol intend ¢ prejudge this ergoment; it suffices for
present purposes merely o ohiserve that, in the present state of the record, the argument is wot

M We have noted, in most recent “major merger” proceedings, that interiocutory appeals from:
discovery decishons 1ssued by the presidmg adnunmmnw Iuwjud:r; an: govemesd by th: 49 CFF,
IIlEl{c}smdard Ei.im i SIS L ;

Hn 33385 Dﬁmsmnﬂn.ﬁ shpup u? {STI!. uwa:!Majr.'iﬂ 199'?} See alzo Union Pacific
Unio Fl:lf:: I:rmd om Missouri Pani.'ﬁ: Rulmul Com 1

St Lﬂ&&wﬂwmm le

Western Reilrand Company. Finance Docket Ne. 321'6[!' Dmmmﬂn E.sllpop atl3 {ICE
medDﬁl#lHﬂ'S}: : n Ny ad Comypay

Mar_ 7, 1095),

Proposed CRAC Acqueamion Wervamber 1955 Oralt Emvonmenel Assessmen!
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entirely frivolous, Tn thes context, therefore, we canpot brand as sither "2 clear aror of
judgoent™ or a "manifest inpustice” Tudge Harfeld's determimarion that the scuelemem privilegs
must yiekl 1o the need for discovery of Lhe purposes the Alliance and Access agreemenis were
nended o accamplish.

{iiven our resolution of the 13sues miscd by the CN/AC-27 appeal, we have no occasion to
address the areument ahat applicants and KCS, by producing documents and parmitting
deposition iEstimony concermning the subjects azsenedly covered by sattlement privilege, have
desiyoyed the privilege and mooted their appeal > Ouar deniad of the CH/IC-2T appeat will allor
OPPOSing patTies 10 use, in their evidentiary eobmisgions, relevan informaion conceming the
pegodistion of tee Alliawee and Access agreements. Much of the mformation concemiteg
negoliation may be of limakzd, if any, redevance 1o the matlers at isaue in this proceeding. 'We are
prepuared (o snismain motions to strike if opposing parties present, in their evidegtiary
submmdzsions, information that js nat relevant 1o thess matiers. In view of the need for
expediticus resolution of discovery disputes, the parties to this proceeding may with w pursue,
even at this laie date, the establichment of discovery guidelines similar 10 thoss that have been
wsed in prior proceedings,”™

This action will not significantly affest ¢ither the quality of the buman environment or the
comservalion of ensrgy nesources.

It 15 ordered:

. The CH/AC-27 appeal is denied.
2. This decision is effective on the dale of service,

By the Board, Charman Morgan and Viee Chaiman Chwen.

Vemon A Williams
Secretary

= Given our resclution of the issues raised by the CN/HC-2? appeal, we also have no occasion o
address: the argumencs raized by applicanis and KCS in their "reply” (designated CWAC-28 and
KC5-9) filed October 14, 1993; and the request by applicants and KCS for 2 waiver of the 48
CFE | 104, lS{c]n “reply w 4 mp]:p pmlubltmn "-'-"Ilh Tespect to th:s "mpl:.r "

smr-:d Jum: 1"? 1597,

Fropossd CRAC Acooimtion Novanber 1595 Oraft Envronmenial dssagmen|
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APPENDIX R
UST OF INCONSISTENT AND RESPONSIVE APRLICATIONS:
VERIFIED STATEMENTS

Tt praposed CHNAC Acquision constingss a major transaction within the meaning of Board
rales an 49 CFR 1180, Therefore, Farties of Record (POR) may ssek condithoms to or reguest that
whe Board reject the Application by filing Inconsistent o Responsive (IR) Applications. IR~
Apalicaions cover any requested relief that requires an Application 10 be filed with the Board,
ine luding trackage rights, pareiasey, construciions, abandomments, and inclugion in Ow
Application. [See 49 CFR 1130.3{h).] Because the proposed CNAC Acquisition is 2 major
masacton, the Board's deliberations and decision are also subjell 1 environmental review
under the Hanonal Environmeztal Policy Act (NEPA), The mequairenaents for review appear in
the Conncil on Environmeaal Qualicy regulations an 48 CFR 1500,

In it5 Decizhon Mo 4, the Board required thar PORs inseding Lo file IR Applicationg sudsmit
dezcriptions of those Applicacots by August 31, 1998, prior to the September 21, 1998, IR
Application due date. Six entitiss filed IR Apphication descripions. Three enlities indicared an
mitention b réquest some form of Eackage vizhis over ane or oWre Tail hng segments,

To onesl its obligatons under NEFA, the Board aleo peywired that IR Applicants file, by
September 21, 1998, either: (1} a Vienified Statement assering thai the IR relief bemg sought
would have no significant envirommenial effect, or (2) a Responsive Environmencal Repon
(RER) conizining detailed epvirommerdal informalion regardipg the IR "¢ poternmial effects.
According w49 CFR 1 105,6(: 12}, any IR relief that would pot result in significant change i
railroad aperations requires onty @ Verified Stement 1o that effect. On the other hand, TR
Applicams must file an RER. if the requesied eelief, when added 10 any increase in raibroad
opcrations proposed by the Application, would inerease rail activilies along a rail lins ssgment or
al & rail vard by levels that would meser of excesd the Bownd's vhresholds for analysis s2i forth in
40 CFR 1105, 7(eX4) and (5). An RER must pddress the snvponmental izsuss included in 49
CER L105.Fe).

Five railroads filed verified statemends. SEA reviewed all of these docutnents for complstensss
and canformed the underlying anakyses by derermining whether the regquested reliel would make
the: affected rail lne segment or rail vard exceed the Board™s thresholds. Verified Siatements
supporting dese Applications follow. Two ennrnies subsequendy decided nod to filé [Rs.

Proposed CNIC Aogousilion MNovembar 1898 Dt Emarpnmenial Assessment
A-1




Apnandia F: Lisd o Inconsistant and Responsive Applications

Tabk 25, “Inconsizied and Fesponsive Applications,” in Chapler 3, “Project Description,” of
this Draft Environmental Assessment idendfies the IR Applications the Board received, 1 also
describes whether the requesied relief would have epdronmenial effecis when combined with the
affects of (e promased Acquisilion, The verified staterrents n Gds Appesvdiz provide additional
information regarding the filad IR Applications.

Froposed G AGasiion Noweater 1208 Drattt Evarrirmienlis Assessient




Appentt i, is o inconsistnt and Rosponsive Apptications

Attachment R-1
Verified Statamen of Richard W, Brown
General Dinector, Business Unit, Burlington Northern and Santa Fe Railway Company

FProposed CRAC Acquisiion November 1958 DOraft Emaroromenmtal Aszogamend
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finne: Doclost Me. X506

CANADIAN HATIONAL RALWAT COMPANY.
GRAND TRUNK CORPORATION,
AND SRAND TR WESTERH RAILRGAD INGORPORATED
. —CONTROL- .
ILLIMOLS CEHTRAL CORPORATION, ILLINOIS CENTRAL RAILROAD
COMPANT, CHICAGD, CENTRAL & FPACIFIC RALROAD COMPANY. AND
CEDAR RIVER RAILROAD COMPANY

Pursusnt 1o tha Board's Pacision Ho. 6 In the abévs-captionsd procewding,
The Burlinglan Sorthem and Santa Fs Radhwady Company (“SNSF] sobmits the
atchad Veriod Stetement of Richard W. Brown demonsirathy Sust ite seicipsted
Rsesparoive Applcation wil ha o skgniicant mironmaical impect

RS




Joirey R Mayaland
Rlichard E. Woichar
bictcral E. Ropar
Sidmay L Stickingd, Jr.

The Buringhort Hortham

snd Sania Fe Raliway Company
3017 Lou Menk Dova

PO Box 351035

FiL Wash, Taxas 76151-0039
(877} 2522453

and

1704 Exrl Golf Road

Schuuanbung, Minok £0173
(B4T) SS-EEET

mmm'mmmmmmmnmm

Saphanbat 21, 1993




VERIFIED STATEMENT
nmmnc:mm
My nmee is Fichud W Bron, and 1 am: General Direchor, Merchandis
Buminess Unit, for The Buitgtan Horhem and Sants Fa Refway Company MBNSFY,
My bunect addrese is 2650 Lou Menk Drkea, Fod Worth, TX 78921, 11 my poskion,
| At taspansitio for the snalysls of sy franchise devel st i5t6s, incuding
.ﬁwmm

I harva BN working for elthet BHSF of The atchison, Topoia ahd Santa Fo
thﬂwmmmﬂmim-ﬂmlmhm
Dapartment &t Sasaky Fo. Florh 1993 will Tré Manged of the Burfingion Hodhem
Raliried COMpany #0d Santy. Fa tn 1005, | wod Aarietard Vies Praident of tha |
mmmumgmwhmmm
davelopenand for tha corieed business, inciniing chemions, pladics, metels, fant
products, amd onkdiied goods. I tat position, | ke hind responsibily for
Santa Fe's wanaioad program. From 1983 0 1590, | was Anvdetont Vics President
Clhvemvicals kor 3a0is Fa. Imﬂnﬂln.s RO In Sconomics om SyTlcuse
Wniwarstty i 1987 and sn M.BUA. from Marttmersem Unbarelty in 1971,

[ #mn nddng This Vallbed Statermepnt purmrant i Detizion No. B o this
mmmmmﬂwwuﬁﬁm-wmmﬂ
mhmﬂ%ﬂhm1wmmwm:
WWWMMMMW .
irdormation fageaiding tha rspodriae SppHCation,

R-7




Blarced upon iy vevisw of tha recond B5Sembled thas far In the primany
procersding, and ol infoanation cumantty svailable & me, I is my view that BHSFs
Responsive Apglicoion aualies under tw axemobon sel foth M40 CFR§
11058 X2], and that a3 sech, a0 RER 3 Adt mcquited. |'afoo conchuds Ul the
anticinated transaction i axemgt from the bk krpact repoting rgquinements
accordenca with 48 GFF § 110580033,

In Hs Deacriplion of Anlicipatad Feapatsive Application, {B25F .2} fud cn
Aaguat 31, BHIE sioind &s inkardion 10 il 8 responsive application raacsting that
the Baird grant BMSF, jper sy |

i} vewhead tackaga rights on TN 0 permit BHSF ko dinactly inkchange with

Britsh Colurrbla Ralerdy st Vancouver, mmw

$i) wockage rights on EhﬂmEH&P:MHdMTﬂhh )

ChitiQo: bl enea

(i) access via overhend trackage or hautage rights 16 the twes thomical

plants ol Galymae, Louisians, ko which e Kandas Gty Southem Rodeiy

[HCS") woukd gain accoas under the Aceas Agreament as descebed in the

Radiscad Conlrol Apthisian, 0 the évent the Boavd approvas the proposed

ansurion; and

-
-

¥ BNSF nobos Mat Ci¥y line segre ol ih Yaoouvw, Britial Columbia i oubside
e Linked Shales god, theretors, |l nol sbiec) i U, 5. aovipomentsl saiulns.

¥
-

A8




qmmmm.m WaCkaga righls, &% My b Mecasaay i
pamit BHSF o sarve shippers and rai comidors where ore-menger il
competition (& nal preserved, or B ST prasans and manton
coampalition which may tet: diminkshed or ko1 8% & resl of B proposed
brandsttnom, g CH-C-KCE Alfanca Agfesmanl, and the CN-HCS Amars
Agreoment ot describad in tha AppEEcation, ncheding, tut nod limiad o,
shippesn only seraed ey IC aod KCS betwash New Oviasns. and Baton Rouge
hd Ehinpers located st Jockson, MS, and it the rall Garidar peiwaen CThicage
and Hewr Ovieoyrcy, LA vid Jaidaon. M5 .

As noted in Deciskon No. £ In this poossding, and pursuant ko 49 CFR. §.
1105.6{c}2), 4 FER nead mol be proparsd In conmeciion with 2 Rasponshes
mmwﬁqimwﬂﬂhmmmm
rasultin changes In camier cpertions Cvir the Sityect (0as ot gesed e
threaholds estzbichad in 49 CF.R. § 1105 7()4) or (5). Simitaty, 49 CFR §
THEA{BKY) Drovidis hat hsioric iTyact reports wil 1ot ba requia for rackage
vighis anpiications: “which will nct wobetaiiially chasge the level of malninnancs of
rulroded progustty.”

A Oescribed below. | conchedas thel the Kadioge: tights ohd other el
muumwmﬁnhwm‘inth
‘ehanges In carrior operaions el woukd axceed any of e applcably thinstkls,




.1. B b nod mepacted thiat anirciae of e rackags righds in the Rasponsive
mmmmemmMﬂummmamﬁwmm.m
aperaions (had am antcipalad a5 2 rewult of BRGF's Responaie Appicoion sl not
imviobet @ither ha diversion om red o molor caimge of mose than (3 1.000 ral
caroads & vedr (49 C.F.R. § 1105 Ma)4Kmw AL of (B} 5n average of 50 ral
mmmwmhawmﬂhmwﬂ{ﬁuﬁi
TIOE T NANNNEY).

r numwﬁmammmnnmm
Application will rsult i (1) an jociaass in rall Galfic of 3t least 100 pasest or @
incraars of ol sl aight icsina par dity on SNy Segment of e Affsckad e, (2} 3n
increas i il yand acliy of &1 Hast 300 peroant, of (3) 90 Incragi ia. tuck raflic
wmmmmwmwﬂrnﬁm‘mm:mmm
aflactad rod cagrmant (40 €. § TOB.ZNGATHARCY. To the et it e
rexitage: rights xliect 3 class | Or IEWMESITINE o under the Clean Ar Act, ey
_mmnmmmmrﬂmqnmﬂmMmmmﬂ
It (ndt Mhnes TN 3 oy On any sagimect of e bne; (2) G0 incroc in faé yvard
nctivity of at leaet 20 parcent of (3) N waraga inaeass in truck b of moks than
1nﬁmﬂmwmmwﬂnwﬁm-mmm.ﬂ.sﬂmmm-
EAHE

3. Bacourss thare shoukd Da 08 or 1o rekaked impact of the kvl of
mnmwrﬂmdwm&trmﬂ-Mnfmsﬁmm.
on e Lacinge rights o be xought in its Ragmongive Applcalion, | ales conclude that

R-10




mmmmhmiﬂnm Wisorz impact reporing: requineemants
in Boinedance with 48 CFRL § 110583,

| Bocondirwdy, of tha Bass of the Fregoting, e arvimnmentsl o hlsorc
documentatsn it raquined for BHEF 5 Respontive Application ln this proceeding
pursant & v provisions of 49 CF.R. 6§ 1105.6(cKa} and 1105.80I2).

LS H
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THE STRATE OF TS
COUNRTY OF TARRANT

Michard ¥. Bream, being duly sworn, dapotes and skye Chac jee
bes read che foregeing statesanc, and tha the soptents Charsod s
ETus and govrast ta cha best of hig Tmoulndgs and ballef.

R-13
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lnnwmmmdmmﬂmwm&m
cnmnnf.-ﬁerﬁad atatemat of Mo Significlant Envicamantal Impact ([BNSF4) a0
bt Servid wmm.mmmumt_hemmmwm
mﬂFﬁHﬁmﬂthmm.m.
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Appendix B Lt & Incongisdent and Rassonsive Appdiealions

Attschment R-Z

Canadian Pactfic Ralkway Company’s
' Verified Stalemant of
No Significant Environmentat inpact—
Statement of J. Michael Franczak, Director, Service Design and Planning,
St. Lawrance and Hudson Railway Company, Limited

Fropased (MY Acqasiion MNewember 19598 [vaf Emeonmaly Assacsmond
R-17
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i BEFOKE THE i
SURFACE TEARSFOETATION BOARD o $
I_;.-' &p 2 &
“fn | | 2y z
. -.h-’_ n! m_ . _.:\- .
Razmce: Ppckot b, 3REES iy el
S g

CANADIAN NATIQHAL RATLWAY COMEPANY, CRANT TRTRE
CORPORATION, AND GRAND TEUKE WESTERK BALLROAD INCOFFOPATED
«» DOMTROL = TLLINOTS {ENTRAL CORMFRATION,

ILLTROTS CENTRAL RAILROAD OOMEPANY, CHECAGO, CENTEAL AND
FACIFIC REAILROAD COMPANY, AND CEDAR RIVER EATLROAD COMPANY

CARADIAN FACHTE LATUWAY COMEARY'S
VERIFIED STATEMENT OF NO SIGNIFICANT ERVIRONMENTAL IMPALT

Torecs M. Hyex
Babare ML Fldur
EPLET £ ADSTIH
1711 Pre Biroct, KW,
Wikdaguon, D.C. Jii
(NI} TI56-B000

Atirmcyy for Caminidiss Pacife
Eallway Compnary, ¢t ul

Saptamber 2L, 1945

R-18




FEFORE. THE
SURFACE TRANSPORTATION BOARD

Pl Doedont Ha, 3%

CANADIAN NATTONAL RAILWAY COMPANY, GRAND TEUNE
CORMIEATEYN, AND GRAWD TRINE WESTERN RATLEOAD TRCONMYEATED
w CONTROL = ILLINOES CXFTRAL CORFORATION, ILLINOLS CNNTRAL
RARROAD QOMEANY, CHECAGD, CINTHAL AND FACTFIC
EAILEOAD QOUMPANTY, AND CYTAR RIVER RANLROAD COMEANT

CANATHAN PACIFIC BAILWAY COMEANTS
VERIFIED STATEMENT OF NU SIGMIFICANT ENVIROFMINTAL IMPACT

. Purmant 1 Dactrion K, £ iservd Anges: 14, 1998) wl the St
Traspeoraion Boands (“STI") Exvcirommental Reguivions s 4% CFE. 65 11055 aud 15057,
Caadb Pacillc Rthway Compueny, Dalatous: i Flachion Ry Comprny, Ine, Sou Line
Fasilwond Compasy, sl St Lawrudcr & Bockion Failwer Cofopany Lughed (ELAH)
(rolocvly “CHIL™) pibix the saraschod Veatthel Sowowas oo Sigeisers Eovirormental
Impiact ia comnactlon with il intitimal ropoive nplicaion deriul I Crminn Pacilic
Raltvery Cirmpeary's Notice Eagarding Atticirpd Raptasive Application (PR3,

T GPR-, TP aorieod 1 Bosenk £hat i iy soek: & cxndiion upon sppawval of
The primaty application secuiring CH 40 diveet Sx 50 pervacy Jmteres: tn e Decrodr River Toatal
Compazy (ORICT) t CFF. by cawing NI Fantowrsti 10 28 DEIT 10 CF N cliBws,
SLAN. kb mch everll, PR abd SLATT will v & rospansive appieation pemisas 1 49 TL.5.C.




§ 1132 asaking STD mothorimation so cestol DRIT, Sovh w mairol trnesction woadd ol

iy & cotporals chngt i e owmarthip of 50 parcent aT DRI shares (5 CFR

§ 1105 Se)z) (R, wnd wrochl peadk i wo sigrificant chasges in 1ol Uellic pattams, of in te

opamtiom concwtd by CPR: (or e whn) ¥k the Detroit River Turmal .
Acreafagly, CPR' aricipael cogontive tpphcaion Blls within (e scope of 49

CFR § 110560520 mxd doil it require e Sing of & Doipoarive Esvirormestal Bapeort

{RERT

L T s coapiead with the Beand's Seclion of Eavironmwatel Axalvses ("SEA) conceraing e
raamcian ductiod b 27 Nerkcs Pagueilag Asichpmed Saspotsive Applcation

z
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'VERIFIED STATEMERT OF ). MICEAEL FRAMCTAK,

By naane ir J_ Mok Ermvcik. T om Dircetor-Servioe Destin 10 Plaosing For
5t. Lrwosncs & Fastron Rallway Company Linited (~SLAE. My bucmen sddve k Boom
298, Wiinkiot Ssaticn, 0. Box, 042, Statick ContréVills, Monmetl, Quetes: FIC AE4, My
scthas Tnchude rapouchicy for Jeripning 10 Flenaing e thls cervicea proislad by SLLAHL In
sk, T mre rocpansitds fx Soparvising the dry-Lo-dey koo of St LER Matwork,
kg itk mhdd Sntarkoet selakicnshipe.

“The pargoss of this Vaciied Statermet i5 19 advin 1he Srfios Trsporation
Board ("STR") tht the trassaoion dexcrid in Gl Pacife Rallwey Compaay's Mo
Fagoccding Axicipaed Bacponsios Applwtion will kave o Sgaions ewtossetsl impect (as
abalined by dh STRYy copuiations it 2 CFR. § 110556007 The sulijoot toomimetion wookd
ievvobve oaly & chinga ia sorponats comtrot of the Detrolt Biver Taoesd Compey (DETCT), the
-ty thet owns Chs Joutile-Born Dot Kiver Tmmal Spwilialy. patmt 1o the subjeot
tranemctiom, N would divest 3t 57 pacest et i DETT to CPR. by comsing s pertaybiy
which omreraly avos DETCy shares i sl chece sbarws o0 SLATE The winwesion toukd st
posult it sy ekl chounge s 0l cperckons duomgh the Dot Blver Tusoet by CRE {or by
d:rnnnnni:.nud}. Maruertt, CFR docs ool suticips thet the: tooresviss woul reml
37 woveslal witvakin it wohure of trafiec ouoning hrough the rommal,

' Thu, the cenironenamtyl dimabokds vat Rorth o 49 CPIL 6 VIS 700 a0d ()
ikl not be sppyeached xa n poik of the piogosad st of OV Moot in DETC s CPR.
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3. Pl Ermoric, heing daly povote, depobiat. 20 Sr ot etk ok el S
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Agpanciy R; List of inconsis e and Responsive Appfcations

Attachment B-3
Verified Statement of Ontario-Michigan Rail Corporation and Verified Siatement of
Margaret Bylngton, Presidant, Ontario-Michigan Rail Corporation

Froposed CRIC Acuisiien November 1993 Diraft Erwirovamental Assesamert
R37
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REPRE THR
SURPACE TEAMEBRORTATION BOARD
HASEDGETON, T

$TE Fimanca Docket Ho. 23566
CAMADIAM HMKTIONAL EY. C0., gL ok,
~ COSiTROL -

ILLINOTE CEWTRAL COORT., #t. Al

mew

Oocaric-Michigan fail Sorporntion of betroit, Wichjgem
((ME™), punnupky ©o the Board's decsion, Declsdion Wo. &, oerwnd
Aoguat 14, 1998, stateas, wF follows:

1. By its Hotiocs of Imtemt bo Participats and to Fls
Ioconcistant ADplication, OMR-1, filed Aoqusc 31, 19%M, OWR
sdviend the Beard of its intent to parcicipate in the procesding
apd to file ice incoesistent applicaticn. ONF will sask & Boawd
ordar allowing it to ssmire the imterssts of the Canadiss
Wational Anilwey Company ('OF'} in cha (P Niagacs-Datrolt
PicrTcwhip, cumer of the exlotiog ailrosd tuowmel Petwesn
DeEroit, WI, apd Wiodoor, OF, 0o a5 Co parmic MR to build aan
Sperite an ilmmedistaly adjscest, bhigh-clewinsd radlrosd tamal
to be available for tha use.of che radlroads sarving the Detrofc
- Wisdsor azaa. '

2. s ipticacwed ou peow 66 of volomg 1 of the Paillrosd

sls




footyel Applisarion, ON/IC-€, (N owmb CLifCy Dazcent of che ORCP
Wiagra Deczoit Parcnerchip, a bolding compeny which cume the
Detrolc River Tupoel Comploy, The Canads Southern Eeilwey Compiary
and, through i, Tha Wlagar: Rlver Bridge Company. Camsdiks
Pacific mallway Company (SCE*) Oowna the crhar fifcy parosoc of
ks OKP Hizgea Datcodit Fartpership.

i. Thox, sven 1Ff OHR wiew » Iviltoad or an sotity in
control of a raltroad, los aoquimitico of QM'y gne-hall ioteredt
in the TRCP Hlagara Dotrodt PACCHATsRip woudd por B 2
trapesstion requiring Goard spprowel, for it would pob perkiz OWE
to coucral CHCE Hiagare Detyodi Partustvhip, within thw neaoing
of 49 U.5.C. 11333-2K. ETE Finance Docket Wo. 33230, CEX <o,

2t a).. sarved Joly 23, 1998, nnpngn.-urw
Ipc srfonkrnl & Meygar, J66 I.C.C. 852, BEE {1%3), aff'd Aok
nom,., Eroth .of By, & Adxiing Clerks . murlisgton Rocthemn, 732
P.2d4 280 (EY Cir. 1543).

4. MR, howewer, 1o ook & railvowd or ap enclty ip conkrol
of a rallroad, and, tharefore, sven if it webw Lo Bequire eonErol
of CNCF Mingura Debroit Partymcsbip, thet would ot be &
cranesction requiring Board spprowal, pursnant oo 49 0.4.C.
12323-26. Bz ¥alley L Segtern Lid c-krsspc hoo..sod Ooer., ¥
L.C.C.3d 30%, 217-18 {1932]; Bouchamn Facific Transportacics Cc.-
=Mrgex--Sourhary: Pacific Con,, 334 L.C.¢. d6E, EITI-':I':I. (29691 ;

" L [ H HUN=H) F YTy S ekl - mu! a k. eia 195

I.C.C. 13, 17 11968). affd., Allsohaoy Cocp.. v, Bodssicl GO0,

-2




153 0.8, 151 {1%s7).

F. Af Pecited 1o ica Morice, OME sesks 0 acquirs OH'g opa-
half intaTkar in CHCF Kisgara Detrolt Partnarghip to ssfegaard
ita abiliry o build snd operare & high-claarance rallroad cusngl
immediacaly adjament k¢ the wxigting railvoad tuntel becveen
Detroit, MI, aud Wimdsor, OM, Co D¢ available for the ues of the
rallroads eerving tho area. In othar words, OME &oeF DOt
contamplace becoadng m railread, bue, TAtBar, intends to prowide
a pawiyd facdlicy vhich Ehs prigpting railrosds woold oriliss in
thair opdraricha. Thad, B0 iovasiso of Dow territory wouls ba
imvalved, aod ne Boacd approval for the replacemant tucoel's
consErontion would be regquired. ITE Finmdcw Dockal RBo. 33611,

upectinn, X, sarved Aogask 11, 1998 Cioy of Derradk g Conadian
Eaticoal Bv., ¥ I.C.C.2d 1200 11583), abf'd scb oom..

Datral Afzyme Cougty port aurbority w. TOC. 59 £.34. 1344 (D.C.
iz, L9¥E). '

‘6. The Board pesds to oonmider the efviroomeantal iepact
only of thoes propossls bafore 1'tmﬂﬂn§mm1m and,
mi i€ Palated £ the inocmolokent application af (MR, chars i
one. Saa, Docket Wo. AB-1% (Bub-Fo. 11}, Tie Balcimocs and

In WeobonsaTy Oaunty, ND. aod rhe Dhsteicr of Chalushis, serves
March 28, 19688, O8F corp. --Control -- N San Connercial Lines. 2
I.¢.0.24 40y, 40 {1384}, aftf+) sub oom. ﬂ:mun__':m.._t..

3




:_::..ﬁ.,. 781 P.2d 1176, 1194 (8™ cir. 1966).

7. The raliaf which OWR seaks would Teqult in no
pgnificant changed in oarrisy cperations, that ip, chomger Ehat
would mxcand Che thresbolds of 45 C.F.X. 1105.71e} (4} o= (5},
and, mocordingly, purpusnt 43 C.F.R. 1106.8{c) [1:I-r 2o
envirommental dommencatien le requived. The Board, in’
mtﬂaﬁngﬁﬂ'n requat, will oot be paagiog on & major Pederal
sdtion signiticsotly affecting the quality of the lowas
sviTorment.  CE., Dolred Staces o, SCRAP, 412 D.5. 668, 683
{1573); Cley of My Tavk & Deieed EEacea, 237 F. Supp. 150, 154
(E.D. R.T. 1572},

WERKESVEE, (ritarip-Michigan Bail Corporatics declarws Thac
the Talief it l-llh will bave no slgnificant aovirommemtal
impack, and no soviromseota] dcomsntakion if rwgunised.

Fagpecrfolly cubmitiad,
mm RATD

By itk attoroeys,

Erant R.

nord groan & JCRWNALTE
mnd Folm

a0 Woodwaed Avarnes (H2I90)

Dateodl, NI 48225-3503
Tal.: 131317 4E5-TSB%
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VERIFICATION

I, Margaret Byimgton, Proaldenc of Ontaric-Michigan Reil
Corporacion, werify under panalty of perjury, undsr che lavs of
the Upited Btktes of Aarica, that the fartual sgasrticns io the
Iormgodng Yecitied Bovironoental Statemsnt are [rum and corrmct
o the bagk of oy ocwledge and balist. " Purtbe:, I cercify chac
I qualified and suthorired to make thie etatement on behall pf
fmtaric-Michiges Eail Corpeoration. I kaow that willful
alsstatesante or omlssions of material facts comscituce Padersl
erizinal viclations punistabde under 18 1.2.C. 1000 by
imprisoment yp ko five years and finas op fo $10,00d for each
offanse. Maitionally, thess misscatessnts kre punighalle an .
pariury wader 30 0.5.0. 1621, vhich providea for fines up bo
$2,000 or imprisconear op ta five ysaxs for sach offsmym.

Daked st Dekrcit, MI, thim _"SELW of Gaptambar 1598.

.

g
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CRETTPICATR OF JERVICR
I oactify that I vhip day hawe pdcwed oopias of che
Coregoing Ftatemtat upon Hoa, David 1. Barfeld and upm coemsal
far T Applicants by wailing thom coples thireot, wich firet-
clase postage prepaid. l
Deted ac Eashington, DO, this 1tk day of Septomber 1394,

RB-37
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APPENDIX 5
' LIST OF SITE VISITS

To prepare the Preliminary Draft Environmental Assessmem (PDEA), the Applicants condecied
site vigiis to identify (he potential enviconmental &ffects of the proposed CNVC Acquisition on
the surrounding aeas. SEA reviewsd, verified, and comewred with the Applicaniz’ conclusions
for esch vish and used this sie visi infoemanion 10 prepare the Draft Environmentsl Assecsment
(Deaft EA). The followmg table lisis the daces, locations, and purposes Jor exci of dveae i
Yisils.
Table 5-1
Site Visits for Preposed CN/C Aciulsitien
Date Location Purpose

My 21, 1908 Harvey. IL Oezarva MoyespGoway interavwinl Farility
DPETRiNG.

Innc 4, 1958 Harvey, L YWalking reconnREssancs of site uith deslpn engineer
ind IC repreceniative; fiekd survey of vegeranon;
phowographs of st and sumoending aren:
windsheeld survey of sumounding ares to dhertify
Ensiive recpiom.

June 17-19, L99E Harvey, 1. oo Springficid, L Fizld check highseany/riil st-prede crossings ou il
limey segients il wiolkd & xoesd Boand tmesholds
for emvironmencal anakgs,

Jeme 26, 1998 Beldgepon, IL 10 Havey, [L Fizld check highorayirall pa-prade croagings on rail
L $&prencs et woubd exceed Board dhwesholds
for enwironmendtal analyss.

Tuly 1. 1998 Harvey, IL Yiai oo bocal planning depantment i by iy
o dar] e plans; visie o fir deparmment w olMain
ool of SMETEency Fegnindes i Sie; visn w
bibwany ep Juppizment rescanch 0p ares _

Tuly 1. 1908 Clomm, IL Winadshpeld suvey of sie shong 59 Street and
syrrounding e, phetograghs of sile and
suprinnchang Brea,

Tuly B, 1998 Ciceres, [L Walking reconmalizance dong sire boundarks (i.e.,

: Ko, BRC, IC 1adl spur rracks) wath desigh engnesr;
Tl survey of vegataton; photggraphs of
siefsumounding amea
Fropesed GG Acquisiion Nevimbar 1998 Dvett Emeronmental Azsessmant

&1




Appanchie 5 L] of S0 Vraits
Table 5-1
Site Viits for Propirsed CN{IC AcquHzilion
Daate Location Purpose
July 13, L i Springfield, IL 1o Gilbsan Ciry, IL | Idmndificaion of poteniial noisa-sensitive recephrs

Gilmap, I to Gibson Clry, [L alonz rail ne segments.
Gibson City, IL 40 Fullerton, il
Fullerien, IL 1o Clinton, T
Clxpon, [L 1o Mt Pulaski, [
Mt Pulzths, I o Springtic, [

Tuly 14, 1998 Harvey, IL Tentification of poowgiial noise-Sasiive necepiors
near the Movers/Goeoray Intermodal Facility,

July 14, 199% Huwthorne Yo, IL to Identincation of peteritfal noio-sensilive e B

Broadhiew, I aloug ral e s pment,

Juky 22, 194 Cers, IL Wisit s lotal plannang g partment & btaln maps
ad land uge plang; wisin 16 fire deparument to ptain
recnrds of srmrgehey Fsponsss 1B shes vizil g
library W swpplemen) resach oo e

Awquesr 1314, 1998 | Tackson, M5 Walking rrconnaisgance of proposed by
condnsion sive; phoographs of ate and
sarnanding Ared wisil o bocal plamnig Sepcarmment.

Anpust 34, 1998 bdeorphls, TH Photographs of proposed constne ton sim and
srrcanding arsa

Awques 17, 1998 Ceniralia, IL Fisvrographs of proposed Constmerion Sie and
Hmounsling ares

Augutt 17, 1994 Champign., fi- PdAographs of propoded oot otk e xd
Srrianding red,

August 27-28, 1998 | latk=on, MS Fickd survey for vogewstion within the propased
Erypeits comstnuestlon site, phosopnapbs of possmial
area of akeTialive hfpass photographs of ousey
and ather Structuret moaesd o help deparmme
hiztonic sipnificance.

Dhcicher 1, 1908 Cicer, 1L Wedland delind.anion near L Dropesed COMcoion
COETTHCLROT BD8R.

{ctober 20, 1994 Cizm, IL Siuuisit'mpmpmadnumﬂmmwmimm
o verffy sime comdiuong.

Deaobeat 24, 1994 Howmeewond, IL od Harvey, [L Sine wisies to Markham Yard and Moyers Gurmay
Treermoda Facility t verify site and sormoliiding
armi ComeALbns.,

Proposad CNAC Acquisiion Mot 1003
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APPENDIX T
LIST OF AGENCY CONSULTATIONS
AND RELEVANT CORRESPOHDENCE

Throwghaut its evalwaion of the proposed Canadian Nateonal (CN iz Cenral (IC)
Acquisitbon, the Board sowghe consul kation with appropriats Federal, slate, regiomal, county, and
municipal agencics. To inform agencies of Acquisition-related aciivities, the Board also
published notices in the Federal Register. SEA issued an Environmental Fact Sheet describing
the proposed Acgquisition and SEA's envirpnmental review process (0 Federal, state, amd |0aa]
elecied and public officials, cormmunity organizakions and prowps, indrvidual members of the
public, and publx agencies, and 1t established 8 websik (wwor cnicac g aon.com and 2 toll-
free telephone hotline ¢ 1-$88-860-1997),

Table T-1, “Consultalion with Agencies,” sammarnizes the cormespondence that SEA conducesd
with Faderal, statefregional, and local agencies during preparaton of the Draft. Copice of
relevant cormegpondence SEA recarved price 1o Ocilober 28, 1998 have also been meludsd in this

Appendix.
TABLE T-1
CONSULTATION WITH AGENCIES
Dates of State
Agency Contact of Siee Majior Topic
Federal .
Burtaw of Indian Affaxs b M58 L Jdenuify Federally recognized MNarlve Amenican
mibes b Rl
EPA - Reglon [V 4 X1 AL.KY, | Muincenance arees o Alaboma, Eenmcky, and
™ Tenneases
EFA - Region V 4275 5608, | L., | Airquality atainmest sl rudnieoance mres:
SILZA4, ST, MI, MH | vehicke asd engine crinissionis; redesipaition
1295, 5o, ISSUES emdssions Factor models: 02one mansport
ErinoE, 1ML, Lpatreg
DS, W2GE,
2508, W2E08
EFA - Region V1 472198 Li bl awt=nonce seex in Logisiana
EPA - Region YIL 42T Ia bamgeranee rtas i bowa
EFA - Headdquaners 4 xT 08 All Honnoad emlzsins o
Proposed GRAG Acquisin Navembar 1398 ‘Dratr Envimvamenial Assassment

T-1
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TABLE T-1
CONSULTATION WITH AGENCIES

Drates of State
Agency Camtoct of Sire Major Topic
EPA, Office of kabile 08 &1 | Al Exmisalons seandants for locomatives
Sourees G508, 9 - -
Federal Emergency G298, & 12/98 I, TH. | Flood Inswuram¢t Rata Maps of Ciceno,
Maniapement Agoncy M5 Champaizn, ad Conmnlis, 11.; Manighis, TH:
{FEMA) and Jackson, M5
Federal Enilroad SIImE, S5, | IL Highwiavirudl at-grade coosging Infommaion
Ackministradion GOE, Fr2d T8
Fexderal Rallroad 62208, 72802 | All Movabde bridges on CNAC il sysiem
Admia TR
Mauwrsl Recounces GiLeE, o125, | IL, M8 Soil tarwey maps arxd muite TN
Consarvation Sarvice Q2098
U.5. Departmaend of Sf19/08 All Desawbrase of hazardous marerials socidents i
Transporiation {OT) OM and K-
United Siales Creodapical MO, IfeeE IL Lake Michigan Coanal ZonsTakeshore
Survey. Wter oakity Managemen Programs; rosisnes of Lakeghore
Dyvision Management andfor Protection Progrmis in the
Srage of Iinois
Unired Staes Fish & 831,98, I/19% L M5 | Threiked and srdangered species baformad oo
Wildhife Sarvics Fon: Choeto abid Conaralia, IL amd Jockson, M5
State / Regional
Hinds County Emtrgescy | 820008 ME Hazardous maserialy incidents i Jackson Yand
Mamapeacm
Hidrwes Departoent of &31/98 L Information oo Stte-Lisksd trrabened and
Naioaral Resources enchangered species for Cioto and Centralia silts
in Ninods
Dlirrcis Departaent of RN, IITRE, L Tdendify highway/rd s-prade crocsmps and
Transportation - Disr 3 | 772008 verify ADT miormustion,
Minois Department of @250 I Astial phenograpdy [or Ciceec., Hauvey,
Transponaxm Champaign, asd Ceniralia, I
Tlirreas Deparuent of TRRE, TR, L. Jdendify highwayrail al-srade crocsrigs and
Transporeuign - Dismict 1 | 2008 varify ADT information; obsined ADT
iriformaten For ares aund Movers Intermadal
Excikiny
Bilinesis. Department of 1EAR I | IL Tdenrify highwayrmil at-grade crossings and
Transporiation - Diskoict § verify ADT infirmacicn
Froposed CNG Acgusion Nowereber 1355

£
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TABLE T-1
CONSULTATION WITH AGENCIES
Dates of Sdake
Agency Comtact of Sle Major Topic

Tisncis Depaniven o o8, 1408 I kertily Wighway ol ac-grade crossings amd
Transportancn - Disit1 & weniFy AT icformmation
Tlinoic Deparcmen of TS T, | ldendfy higieayfmil at-grade crossings and
Transportedson - QFF1ce of | T24RE, TA2708, verify ADT inforrnation
PManhiriy vl Profram T2EME
inois EPA /2808 L Fugilive dus s ong pegul ations
Thincks Hesbork: g L Histtric aile informacion Tor Harver and Cigero,
Preservachon Apsncy .
Nz Seaee Gaolowiral TI34E L Federally approsed lakeshare mang gement
Sarvey and/or COBHA] ZOTE PRECLON PROoETamsS iR

Tllises
Indiena Depanment of X0k, Srd M 1 50, maintenance aveas in [ndiana
Environmemial
Manigemenl
Michngan Depantmest off T8 o 1] OO0 nonatoyinmend s
Envirommental Cruality
Mississippi Deparumens of | 62608 S Fugirive dust etriission regulsicns in
Environmental {uslicy Missizarppi
Missisapyn Departmentof | 2198 b5 Iefonmation regarding the s1ams of leaking
Emvimmomesnal Dualiy iHICT TN SOTHgE Tanks mear the Jackson Tand
Mizsassipyi Depamimend of | 819798 Ms Federally approred akeshons management
Marnine Fesobsces o coanial zeme prosection Jrograms in

M =ippi
Mississippi Depanwent of | 9208 ME [nfiormeithon s stare-listed theeatemed and
Wikdlife, Fisheries & emckmpered spexies for Fackson, M35 sk
Parks
Tennesoes WikilHe SIS T™ Tdunbeoyal Wt aned Inveentoiry mupss for Joboson
Rescurce: Agency Yard, Memphis TN
Wisconsin Depanmen of | 5798 w1 Anzinme 3t For Ketosha and Winne bago
Matural Resources County
Local
Chicagy Departrmeat of Ty ] L Laod we plams andAoT Tommng maps
Pleihimpg & Development
Circagn Park Dnstrict Srms | Lis of parks in Chicapo oear Cicén and

Informaton reganding park facilties and screage

Proposad CMAC Acquisdion L D! Eniroraental Assessient




Appenche T: List of Agency Consultagions and Ralsvant Comaspondance

TABLET-1
CONSULTATION WITH AGENCIES

Dates of State
Agency Contact of Sile Major Topic

Chicage KTA GriyoR L Informadlion om clry bug rowses bersrsen | Hubk &

1 550h sreats in Harvey, IL
Cicero SITHR L Locaion of phoos lmes/alilities @ Ciotro site
Cicern Deptrniend of /808 iL Land uie plang and 2onlng maps
Economic Deveiopment
Civern Fire Daparoment Tritye L | Information on fezandous magerial spill sear the

Cicere siie
City of Harvey T FI Locaion of phooe linesfotilies 90 Harvey sike
City of Hawey Falice et L | Traffi: count data For bocal smeets near Moyer
Deparmuent Trafhic intermodal termanad
Division
City of Jackson E20008, 6088, | M3 Actial phoves, 2omang maps, a0d other makenals

810405 For Jackson, HIS xite

Cixy of Jackson Firs Broed M5 loformanion on hagandous responss calls W
Depanyment fackyen Yand
City of Marth Riverside TI9E L Iy hiphenryfrail #-gnide crossings and
Police Dicpatrsenit verify ADT mkomiation
Chyde Park Digerict - Ba . Lu:nfpuuiﬁﬁmuwﬂiamlﬁmwﬁng
Cyery peacr Tacilimies and Bomage
Hawnhoree Park Digrricx - | 8498 L List of parks In Cicene and inéormation regamding
Ciog part; facililies and scmeage

Froprsar CNAC Armsiion Nowamber 1958 Drafl Emronmentsl Assadsment
Ted
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WAV T OFFICOR

ul‘ fﬂllllsliﬂllll

Depariment of Environmental Quakity

| ML ~MTAE FOSTER. ML b ImLEGITENE
. CEVERNO SERETARY

Aot 28, 1998
Ciflow of the Seanetury
Co Cpmirod Linit
Futuion Dot Mo, 13558 -
Surtace Tranaportation Bea]
1935 K Stroed NW
Wislingier DC 20421-0001
Ana Elims K Tagr

Eoni ! Brcjact D

Section of Exvirowssenil Ayt

Ernvirooresin! Fifing

RE: FINANCE DOCKET NO33556=CANADIAN NATIONAL
RAILWAY COMPANY-0ONTROL-ILLINOIS CENTEAL

Dewr bs Falir-
Tt Lonsiinay Dveyemrtment. of Exvirommentsl Quality’s Adr Qualicy Divislon (LDEQVAQD) b
puancaear] £ i et g miity i buy inrvoshon] o iy carty singe oF dervcdeyiainict ity Hiomsd
Emvarcasgeenicll Podicy Act (NEFA) prooess regeinsd for the reicrenced aoqoisition projeot. K is
beped that the imlmrating provided i i cormepondescy will faclbody sty spphotion of
applicable Alr Crasbity Gumarsl CanBumaity Tt bty ind the Imchusical of pertinest sippovting
infbrmation kn the Dralfl EA (Brvirovsemal Acoitois) thit ym ki g0 prpariog.

Liigrn e in sotaiscent of the Mations] Ambient Alr Qualyy Stendants (NAAGS) for 58
crittris poblucmsty wstzwizs, with th excoplion of naome. Loultasy har oml monatthinnuen e
(ki Bist Butoa Rougs, Wit Daton Raugs, Berille, Livingatzs, sad Ascoudion parished),
ind ot bbb ks (Rociadier Ocloast, effiroos, St Chariet, sad 51 Bormard parishes) o
oeone which conteln portions of the ral syrien eatified i e pefsrencad project {2e tulinded
on page & of tha Arachaeret v yout Augur & e} The Vabeils Ooganic Compmend [VOC)
ombpiong oy project 2civiey iy thom wrem we sUbjact 10 Ak QwaTy O ity
vaguiniloat L owisbens’s Canersl Conformity regmlstioss ary in Lovislus Adwiniemetie Code

-7




ERAINE EAKTER
P 2

T LAS) 1310 Clagee 14, Subchupter A Loisiaess General Confonmity regobition, sre te
s, Le inataing s stringescy, b the comespoadig Federsl regulations w 40 CFR. Fant 93
Sulbspart B,

[x I the Gedaral ageac"y seapomsibiity to dttirmip geoeral corrmity wrplicabality ko the
profact and, i mquined, confiormity with she State’s i quatity boplemestation plim, it &
sriiormningd, in scoardance with LAC 17300, Section F405, Bt dirgct el mdivwct oot sons
reriing from this pecjict sctivily i below the L0 tons per year [or malntemance angp] and 30
o par year (I monevcbemest arags) de minirds leweh for VO, thes thers will be
sigaiicant affect on eir quality Jom e projecy  If project satiisions sec deermineg (0 oqil or
eoend thee o emniimis v, thewm Rarther detenmdmations must. b made 0 coxsplistinn with Ak

A pwvicty of i project acops sad amtbodeknpics ae presenied ia e Avtachmenl rie the

foll rwimg noncems:
1. Threxholdy for exvirpnmenna] malysie wa prosiiad in Tidde 1, puge: 5 ol the
Attaebaiert. To gl uch Srpsbolds for gDl scioviTy sppeirs to bo b conliict with
reqtirements of Uk Geoera) Comforminy ngulafions, Eoirvioma fimo sach clapory of
wctivity liertad a the tabde, we well me from sy aoestruction or mitigatine aclivicy, nmest be
cabeuduted xned compidened be cota] bt datirnie Kol santezion [eveds,
2. Emission desrmiimetions st be caltubued using EPA approved methods epacified m

' tha Genard Confonmaity regulusians,

1t o sugpeetnd teat theas concerss be widneoed s darifiad in tee Dradt EA

Ty wcxald ke G0 ciscuys the conouma precenied or need ndditiomal infoymation o conpultanicn
om: Ciemer] Comfirmity pequiremens, plem comtact M Pet Sateageio st (135) 7650015,

Sincercly,
Sl g, Dy, Gt
ﬁ!—-m Voa Boduirin, FE.

e Rownia Waacom, LDRCGYAD)
Joka Bkwam, BPA Region §

L]
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wENRONMEITAL

E“mlenIHi.;mn
Wohwd A Rasson QFFICE rf: ;ﬂr:ﬂlmn‘nun B Farinvich
r m.mf'.’;., Dhivicaltan ¢ TmiLn! Serrwicis
L3]I Y,

Angod 3], 199

Elaine . Kaizet

Section of Enviropmendal Anabyjs

Susface Trangparistion Biond

Washingion, DT 70421

Subject: 988004 T - Frnanee. Diockes Na, 3}556--Canacisd Navivrad Ruilvay Company—
Consl=11imed1 ool Componsan

-

Toe Mizscun Faderl Asersencs Chearingbowe, in cooperition wilh stae snd lpeal agoosiss
imteremed or poss(iy affeciad, ez compheted D vy om the shove prosict Spphcaton

Hone of te agencias mvetvd in the sevitw ied conuneots of momodations 1o offer ot this
e This comebodes. the Clearinghonan’s mview.

A copry of G bedter is to be sitached to Du: application ay cvideoce of compiancs with G S

Clecaripphrwese: paquinmets.
Sincrpdy,
g:;)j@é?'ﬂ
Lot Fohl, Coordmaer
s Churinglotuse
LPxm .
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United States Departmeqt of the Interior

HATICHAL FARE SERVICE

WNNTEET PELEOM
TR MM SRR
e e O, HTENROL N7 26 71
ER=58/0575 FY My

.y

- i

[ 3 :-_?'{.
™
Mr, Varnon Williame a?
Surface Trangportation Board 2

o
Miles of rha Ssacratary % E

Case Congrel Unit 3
218 Finsnce Docket He. 31556 rvpers
1925 K Srcesk,. W T ]

Washington, B.C. 20242-0001
.

IR

-

-

"
T
L

ATTEMTION: Mz, Elaipg K. Ralagr, Chief, Sectioh of Epvicorsesntal
Analysia, Dnrlrsmmarntal Ejling

Daaxr Mr. #il)iams:

The datisnal Fark $ervice has reviewed cha Notice of Incent o

propatu AR envizonmental aysesdiment Por Maclenal Rajilteay Comsany

and I1linedis Cenceal Corpa¥ation propoted acquigsition. The range
of iZstues identified in the envicormencal fact sheec daged '
Ragust 1998 saams pproprlate for o prolect of this naturm, WMe
hkve o pacific comments ak this time, but look forwacd te
Ceviewing the sovicenuentsl agasagmant when it Ip available.

Elncarely,

. tlgs ML

Willisam ¥. Schank
Regional Dirsctor

=
WASO-2310

-1
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HEH.I.HDWII.-DLII'EEEHWCE
253 By Frrbiaaps Foad, Sube B

ENTAL ety samivey pb020
'mﬂ&us 'ﬁ Deabar 22, 1958

. m.&éﬂz_._

Erironvieatil Propect Darwcot DOCAIMENT # mf* Ly

Saction af Eovinmenenm) Anali
Sarfycr Tresapertation Boand
Washingtoa, D.C. 20671

Troar it Flainar-

L] .
mu.E.mammm:mmammmmw
Ooher 9 1958 rmnacing nairetin concanmisg. Svtbad: o Rederally lied dhriaioend o
‘edampared pperins. which By anea by a0 ane proposad Tor & ral by on e o akle o't
Jackaon Yard, im Fasds Cownty, Mixdcippi' 'Wa ki provided dee Ealrwing cosmments
avcordyi wirk the Frdh s Wikdhle £ oondusting Act {46 11.5.C. 65166 1a) xoed tha -
Eodwtigared Species Act (BT Sab E04, s amended 16 TLAC. 1331 & 2eq).

Mo mewlliohda or federally loted thteitennd or wdanfered species oicr within the project .
Thapafors, tu Servics coliars with Yoo pocimary Seeerwamation il e bypacs would st
alloct wr virsaboied or andapigared dpaciar or wtbnds. Wi apubaacomd th e Sorface
Trporastion Biaord = cemently prering & Epronmental Assetwme (A on e pioposed
work Vel revbew th EA when ¥ becomes malliile yol provile addtionsl comamems o thal

¥ v b sy queRaoint plente seviwct Dianiad Gregy & (601) 195511,

Culi B s

Anang Pl Suparvisor
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APPENDIX \S
RESPONSES FROM STATE
HISTORIC PRESERVATION OFFICES

Froposad CRAT AGqusion November 1095 Dralt Ernronmentiar Agseasman
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APPENDIX U
RESPONSES FROM STATE HISTORIC PRESERVATION OFFICES

Appendix U conains responseas From the following Siate Historic Preservation Offices that Lhe
Secthon of Evvvironmenial Analysis has received a8 of Ociobar 28, 1998

Alabama Hiztorical Commission.

Indiana Depanment of Naural Resabrees, Division of Historic Preservalion.
Torwa Suae Historlcal Socacty, ' ’

Lowisiana Office of Cultural Development, Division of Archasology.
Mianezota Hisorical Society,

Mississippi Department of Archives and History.

Tennezses Historical Commission.
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.APPENDIX ¥
SAFETY INTEGRATION PLAN

Appendix V' contains a copy of the Apphicams’ Safely Imegration Plan, the Federal Radlroad
Administration’s Commenis on the Safely Integration Plan, and the Memorsndum of
Understanding beaween the Swrface Transponalzn Board and the Federal Railread
Adonistralon.

Proposed GNIG ACGUASIROT Hm-'umﬁu;' 1933 DraR Epwipnamanial Assassmant
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Apparcie V> Sakely infegration Plan

APPLICANTS' SAFETY INTEGRATION PLAN
SUBMITTED IN ACCORDANCE WITH DECISION NO. 5
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AND GRAND TEUME WESTERN EATLROAD INCOREORLTED
-— CONTREOL =-—
ILLINOIS CENTRAL CORPORATICH, ILLINOIS CENTRAL ERALLRDAD

COMPANTY, CHICAGD, CENTRAL & PACIFIC FRAILROAD COMEANY, ARD
CEDAR RIVER RAILROAD COMFANHY

ARFLICRNTE' ERAFETY INTEGRATION FLAN

SUBMITTED IN ACCORDANCE WITH DECISICN RO, 3
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{43 revised Septembar 18, 12353)
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EXECUTIVE SUMMARY

Oon July 15, 1938, Canadian Mational Railway ("CH"} and
I1linyit Ceptral Raileoad ("IC™) filed an Application with the
Surface Transportaticn Board ("STB"™) for approval of a proposed
trangaction (M"Tramsaction") by which CH would acquire control of
IC and integrate CH's and IC's operations. This Eafety
Integration Plan (“SIP") describes hew CH apd IC intend Eo snsure
that the integration of thelr operations 15 conducted sarfaly and
in compliance with all applicable regulations.

CHAIC's SIP follows the "Safety Implementation
Guidelines" issued by the Office of Safety of the Federal
Failroad Administration {"FRA"} on Hovember 7, 1297. Thosa
Guidelines identify the areas of possible public safety concern
when Class I rallroads propose Lo integrate Lnelr OpEIALiONnS
through &4 control eransaction. FRA izsved the Guidalines in
responsse bo omuch larger railroad transacticons, which reécquired
cparaticnal integration of far greater scope and Sompleéexity than
the CHSIC Transaction will entail. Hevertheless, the CNSIC EIF
follows the Guidelin#s here to ensure that it addreszses every
area of posaible sefety concern. Moreowver, in preparing this
SIF. CH/IC was eble to tuild on the examples of the sxtensive
sIPF=s in the 5TH's CSK/Morfeolk Scuthern/Conrall proceseding, which
reflected input from, and received the =ndorszsment of£, FRA and
tha ?TB. In additienh, CH/AIC consulted with FRA about the CH/IC
SIP.

Unlike prewious Class I rail combinations. the CHAIC
Transaction is enrirely end-ta-and. Both railroad systeops meet
enly in the Chicago terminal area. They have no sverlapping
1ines and only a few redundant facilities, The Trangsaction will
not cauvse any widespread restructuring ©f coutes or majer shifts
in traffic. By comparison with other recent railroad
trahgacticens, the forecasted changes in yard and line actiwity on
the CHAIC system are small. CHAIC estimates that only five yards
and 11 line seqments, totaling 156 miles, will experience traffic
increazes reaching the thresholds for environmental review under
the Baard's rules. (The comparable figures in the recent Conrail
transacticon were 1% yards and 123 line segments, totaling 4, 2238
miles; and in the nlon Pacific/Southern Pacific merger, 26 yards
apd T2 line seqgments, tataling 7,133 milex. )

EBEzcaucse the forecasced traffic increaoss are ralatively
small, moat CHSIC fagsilivies will not reguire significant changes
in capacity or gperatiome. CHAIC will make any required changesz
gradually, with due regard for their safe implemeantation. In any
place whare ity capacity is in doukt over the thres-year
implementation pericd, CH/IC has nof hesitated to provide the
capital pacessary to oparats safeily and efficiently. CHSIC
eXpects to apend more than $140¢ million on infrastrugture and
aquipment, aver and above the rajlroeads ' ordinary capical
budgeta, to enhance its gperaticnal capacity during the
implemantation period.

'This version of the SIF is a revisien of the original SIP
dated Bugust 14, 128B, It has besan reavised o incorporats
cartain additional information suggestad by FRA, somm of which
had besn concained in the Application itself,
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CH/IC's integration will net result in major changas in
operating responsibilitiez for employees, For the most part,
axparisnced amploysas will continue to parform the same tagks.
The relatively few changes in labor agreements necessacy to
realize the penefite of the Transaction will not be disruptive or
ovarreaching. CHAIC wil]l hapdle anticipated job changes
carefully, and make specific efforts to ensure that knowledgeable
personngl are retained. The Trangaction will not affgct
supervizary angd managament respanzsibilities to any significant
degree.

? Due to the end=-to=-end narure of the Trapzaction, most
palicies and practices will remain largely as they are on the CH
apnd IC rail systems today. CH/IC s S5IP therefors foouses on the
etrengthz of barh rajilroads' existing safety programs and the
ways CN/IC can use the integration process $o build on thase
strengthzs. Examplez include usa of tachpology and systems
training programs and the integration of cary fleecz and the
tascading ¢f loacomotive rescurces. OH has been coperating satsly
in the United States sings sarly in this century, and it knows
how £o mald Canadian and 0. 5. operations safely, 2nsuring that
gll of 1lte 0.5, operaticons are fully compatible and compliant
with U.5. regulatory regquirsments,

CH/AIC plany same aJCeWworlhy operating changes and
consolidations as a result of the Tranzaction. They involvs the
railreads™ 0.8, operating rules, train and crew dispatching,
locomotive maintenpancs and repair, tralip and yarcd operations, and
information systems. Each if addressed in this S5IF and
summarized below. In addition, & rumber of traffic volume-
related zsafety fszues. particularly invglving hazardous materials
transportation and passapger tarvice, will be addressed
separately in the Environmental Assesesment that the STE will
prepare with input from CNSIC, the 3TE's third-party consultant,
and intergstad commentars.

.5, Operstipg Rulep., CH's 1.5, divisions, Grand Trunk
Weztern Railroad ("GTW"r and Duvluth, Winnipeg & Pacific Railrxoad
{"OWE"), hava slightly different operating rules from each other,
and from IC. CR/IC plane early in the Transaction inplamsntation
pariod to adopt & single sS4t Of rulesz and practices for ite U.E,
cparations. CH/IC will review .them with FRA before implementing
thamn., CH/IC firmly believes that conseclidated rulex: will enhance
the safety of its operations. All afifscted operating perzonnel
will ©be theroughly tTained in the new rules befcie they Aare
applied.

¥ ot ehing- IC has a modern
dispatching and craw <calling facility in its Homewood, Illinois
eparating headquarters. CH/IC plan® to congolidate in phases the
dispatching angd crew calling operations of GTW and DWP with IC's
operations act Homewood (i.§.. initial relocatiocn, consolidatred
rlas integration, and technology upgrade). At sach stage in tha
aonenlidarion progess, CH/IC will ansore that affacced amployvess
receive thorough training and familiarizatien with any new rula,
territory, or systém for which they will be responsjible.

Locomotive MALDLeNgnee 3od Fepiip. IC also haz &
modern locometive maintanance and repslry facilirty at its
Woodermst shops in Hemewood. CW/IC plans to close GTW's Battle
Cregk, Michigan locomotive shop and consclidste high-horsepowes
locomotive repairs at IC': Woodcrest and Hemphiz shops, both of
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which have sufficient capacity. OW/IC will consolidate most low-
hoesepowsr locomotive repaire at STH's Flint, Michigan shep.
CHAIC wil) carefully manage the consoslidaticons from 2 safety
standpoint, apd will thoroughly train affected amployaas in any
local rulex pr processes Wwith which they are unfamiliar.

rar =.! Most of the foracastaed
ilncrsasas in train volums on CHSIC's lines will cccur on IC's
main line between Chicageo and Jacksgn, Misszissippi. CHAIC will
need additidnal train and engine servife craws o handle che
additiconal train®. Some af the yards on that line {j e&., IC'sx
Markham Yaxd in Chicagse and its yards in Centralia and Champaigh,
I1llincis, and Memphis, Tennessee) will alse axperience increases
in traffic that require additignal pesrsoonel. CHSIC plans to
fill thoza new jobz both with transfexs and with new hires.
Dverall, the Transacticon will result in & net increase in jobs
for CNfIC's V.5, operations. CHAIC will thoroughly train,
qualify, and tamiliarize all perscnnel with the rules and
cparating pragticées governing the tepritory ox facility in which
they will work.

Infarmation 3vstems. CH/IC will net rush the
censalidation of the railroads' key =strategié information
ayetems, For axample, traffic systems will be sufficliently
integrated inigially to permit movement tracking across the
entare CH/IC zystem. Howavar, CN/IC will phase in further
integracion ovar & two-and-a-half yesr pericd. CN/IC has
daliberataly cheosen to delay full integration wntil after the
yaar 2000 to aveld any unforssesn “Y2K" complications. CH/IC 1ig
not acheduling full switch-over to CH's Service Raliability

‘On April 15, 19%3E, CH, IC and RCS entered into a 15-year
marketing alliance to Ccoordinste sales and marketing, opexdtions,
car fleets and information systems for most of their interxline
movements. The railrcads expect that this will offer shippers
new gompetlitlive north-south options and will allow the Alliance
to carget new markets while increasing rail business in &xisting
market=s. Blthough noted in the Application, the Rlliance is
already in effect and is not covered by the Appllcation. In any
event, traffic increases sxpected ta occurl in connecilon with the
alliance have pbeen factored into all of the line segment and yard
volume analyses Conducied fox the application and subsegquently
outliped in the Operating FPlan and this 3IF. Thus, the potentizal
affects of the Alliance on operating zafety related to changes iLn
craffic, capacity, facilitias or menpower are dlready includsed in
the plans concerning the Transaction. As with all projected
traffic increases, CHAIC will make any reguired adjustments to
itz train inspection personnel hiring plans peeded to account far
1060 mile inspection locations once service design specifications
are developed for mew trains. Any assaciated bleck swaps will be
handled and inspected in full compliance With FRA requirements.
CHSIC does nar foreses any other safety issues that may arlise as
a razylt of the 2lliance. It recognizes that the Alliance may
lead to an incredss in traffic coriginating from Mekico, but iz
gonfidene that the perzonnel on KECS as well az on CHAIC will
ansure that all eqguipment is fully inspected in accordances with
FRA and RAR requirements.
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Svatem until 2001. It will handie other information aystems
similarly.

CH¥ and IC have strong safety programs today. CH in
1997 had the pest traln accident record (2.2 train accidents per
million train~-miles) of all Class I railrocads in MNorcth America:
the reanlts foxr the first half of 1%98 (1.5) =re even better. IC
hag won an E.H. Harpiman Instituts Award eight Yyears runningJ
refiecting the consistent improvemsant of its persmnal injury
record. OGTW and OWP too have shown steady progress in achieving
avvgn gafer levels of operatisn. The operaticnal changesz and
consalidations that will result from the Transaction are well
within the scope of the changes that these railroads have dealt
with safwly and successfully in their day-to-day operations,

thH and IC, however, do not take safety for granted, and
nalther will the combined system. CH/IC intenda to use the
cppoEtunity presented by the Transactlion to integrate the
ratlepads® most sffective safaty practices and further improve
their =zafety performanca. CH/IC will wark with FER and the 47B
to ansurea that any concerns they may have about safe
implemenctation ©f che Transaccion are fully adaressed.
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INTRODGCTION

The CH/IC Transaction will meld two rall systemz with &
wealth of operating experience and strong management. IC traces
itg crigins o its Incorporation in 1851 as the first lapd grant
railroad in the United States. Today, it operates a 2,730 mile
systam between Chicago and the Guli of Maxicg, and == through its
subsldiary Chicago, Central & Pacific Railroad ("CCP™), acguired
in 189%4 == 640 miles of track betwesn Chicago and Siowux City and
Council Bluffs, Iowa. IC is recognized &8s the most efficient
Clage T railroad in the United States, and it has Ccongistantly
besn among the most profitabla, Its apgonomic 2UcCeEsSs has gone
hand in bhand with a3 sieady improvement ipn thea safety of its
operaticns.

The Canadian governmant foundsd Cil in 19219 as A means
4f congolidaving a numpar of smajlar Canadian railrcads. DWE was
alraady part of ane of thosa rajlroads, and CH acquired GTW in
1923. Thus, CH has long exparisnces operating with U.5. rallroad
sybeididries. Indesd, croszs-border traffic accounts for =cme 40%
of CH's revanues and 0.5, cirizens own a majority of CN's stock.
Toclay, CH oparates approximataly 14, 550 eoute miles of track in
Canada ang 750 in the United States,. After privatization in
1995, CH almoasr immediatrely bBegan an egonomic rendlssance.  Like
IC. €N has long recognized that zafety is good busins=zs. It
suscess hag bean attributalle in no small parc to 1ts BRrondg
zafery culture,

When CH apd IC agresd to merge their operaktions, they
Formed a1 team of zafecy officers and risk management specialists
to work clogsely with the cgams developing the CHSIC Oparating
Flan, t¢ ensure that they built safe operating parametaers into
that plan, and td prepare a SIP that would specifically axplain
how CHAIC would integrate che rajilroads” operarions safaly. The
tegulatory condept of a formal SIF for a control proceasding is
new. Hong had been reaquirsd before the Conrall proceading, and
it was not obvicvts thae one would be reguired here.

Meverthalsass, resognizing that it wonld psed to develop internal
gafety plans in apy &vant, CH/IC wveluntesrad Lo provide a SIF to
the STEB. and to de =0 early in the proceeding. The STE
subhsaquantely andoarsed CHAIC's proposal.

A Memorandom of Understanding between the STE and FERR
in the Canrall progeeding made FRA responsible for sssassing
safety implementation. and, as noted, FRA has issued Guide]lines
for preparing a SIF. This SIF foliows those Guidelinas. It ts
divided ints che following majoer sections:

A CORFORATE SAFETY CULTURE

IB) Training

iC] Operating Fractices

I Motive Power and Equiprmsnt

{E} Engingering (signals and Track

{F} Hazardous Marerisle

(G} Dispatching Opercaticons

(H) Crossings, Trespassing, and Railway Security

(I} Rliacation and Deployment of Personnel

(T Employes Duslity of Lifa

(K Passenger Sexrvica i

(L) Infarmation Zystams and Technology-

The CH/IC ETF concludes with a seition on inplamentation.
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EAFETY IMTEGEATION FLAM

A. CORFOMATE SAFETY CULTURE

Safety is central to CH's and IC's corporate cultures
today and it will e a significant corperstone of CHAIC's
integrated culturs.

1, EH'z Safety Culiwre. CN's commitmant to safety
starts at the top. CH's management zets high goals for safaty
parformanca, and makes compliance with those goals a high
corporate and personal pricrity. CH's Prexident and CEQ, Fapl M.
Tallier, raviews accident reports Jdatly,. Safery ia the first
item Laken up in the company s weekly sxecutive gommittea
meerings. S5&ni0r management regularly conducts field safaety
qudits, as do joint labor/management system safety audit teams.
CH thercughly reviaws and acts® wpon the results of thease audite.
CH has a safeily ombudsman who reports directly to Frazjidant
Talller and monitors the safety hotline that CH has =&t up Eo
encoukrage rapid, frank reporting of any safety lssuas.

CH"s Vice Frasident=-Eisk Managsement heads up a
significant crganization within the company dedicated sntirely to
cafety. Hasadquarters personnel manage =safety policies and
procedures, systam programs, statistics and analysis, and
ragulatory relations. District and Flield parsontel axscsupbe
zafery programs and progedures, monitor compliange, investigate
and raport accidents, and sclicir proposals for safety
improvenant . They nse CN's “CARES" databage, which coptains
informacicon on every accident and injory across CHN'S aystem (in
hath Canada and the 0.5.], and which allows operating personnsl
to spot trepds and develop corrective measyres on #ither a oysteam
ar local kastis. CH also has charged a System Track Train
Dynamics committes with respoanstbility for reviewing accidents
And derallnents, assessing new scuipment and operaticons, and
developing improwed operating peastricrions. guidelines, or
practices,

At the heart of CH's safery organizarion ars gver 100
"Safaty ang Healch Commiveess™ (in tha U.5.. "Local Satety
Committaas™), made op of both union and mahagamsnt
representatives.  They are Che safeby ayas of the organization in
the field, and take immediate actioh to communicate and resolwe
ungafe gituwatlions on behalf of CN's employees. In conjunetion
with labor, CH haz developed core safety training curcricula for
these Committeéss, being taught in tandem by boOth union and
manacgemant trajiners. This will furcher ephance the effgctivensss
of the Committess as safety monitors and communicaters,

CH also maintalnsg an xtensive neework of more
Eraditiopal internal and axternal safety commupications methods,
inciuding regular safefby training sessionz and Supervisory
briefings; safery videop, manuals, magazines, and brochures; an
E=Mail newgletter: and quarterly and anmual safety results
prazentations. In addition tvo the hotline to CH's system safety
ombudemnan, sevaral districts {including the GTW District) have
leecal horlines for amployesez wishing ta reglater complaints about
local safety-related jsxuss. GTW has four full-time Safety
Coordinacors tthrea of whom are union menberz), whoge jobs
include serving as local ombuodsman for saferty complaincs or
concernd. The company makes a peint of investigating and
regponding guickly t¢ any such complaints.
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CH furthar enccurages safse aperating practices hy
ragarding officers and employees with exemplary safety recordy.
CH'es System Safety Awards and Fresident's Awards of Excellencs
are significant award programs dezigned to spatlight the
importance of safety, CH't goal is for smployess at al]l levels
to feal that they own tha safety process and are individoally
responsible for the company's safety performance.

M not gonly has built a strong program of safety
sducation and rewards within the ecompany, but alse haz heavily
prometed zafety with the communities and fustomera it sarves. CH
contribubtes to sxXtensive community aducation programs Concsrndng
highway crossing safety and hazardous materials handling, and, in
cooperation with shipper groups, makas epecial contributions te
srate and local emergency preparednsses and accident pravention.
CH has cspecial awards programs that zingle out exemplary public
and customer contributicons to the safety of rail transportation.

- £H alsg prides itself in working closely with the
regulatory autharircies responsible for rail safety in beoth the
U.5. and Cana¢a. Throughout tha company, officers and
ROl oy ass Are cofiteed te coDperating with the safery Qlrectiom
that agenciss like FRA and the Mational TPranspirtation Safaby
Board ("WTSE"} {and their Capadian csunberpartal give to tha
railroad. It actively $elicies chese agencies' redulatory advica
and assistance in improving CH's safaty programs.

CHN regularly ustes statistical safety performance data
to vompara disteicts and functions and to =et tapgets, CN's E-
mail aystem provides current data company-wlde on a daily basis,
and TN alsc regularly provides safety results to customers and
regqulatory agenciss. .

The followling charts shew CH's FRA train accadent {(non-
crogzingl ratis, and ity lost-time indjury ratio, for 1922-1807,
They show that CH's stroang safety Culrtura has paid gratifying
dividends. In virtually svaery U5, and Capadian reportable
categery., CN's overall safety performance ipn 1997 was the best in
the raillread’s histery. ITs FRA train aceident rarvio (2.2
accidents per millioo train miles) was the best in NHorth America.
GTH and DWE have alae individually =zesn theizr gafety records
significantly improve it recant years. CN firm]ly believes that
its safety record can continue to improve, and it looks forward
ta the spportunity to share jits safety programs and experience
with JC.
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2. IL's Eafetyv Cylture. IC, 1like CMN, i committed to
gafety from top te boteom, Every level of mapadement is focused
on the avar-prasent nesd Lo promots, monitoxr, and reward safs
operations. IC . particularly emphasizes the right and obligation
af gach employesd ko work safely; nd ope can ignore or transfer
his or her individual responzibility for zafety. I[C requires and
rewarda “safety first.™

IC has a substantial organization devoted to the safety
of itg operations. The General Director - Rizk Managemant &
Chief Eafety COfficer is reaponsible for zafety regulBtery
compliance. He reports direcily to the Vice Prasident -
Operaticns, who chairs IC's Safety Council. The Council meets
guartarly te review the railroad's zafety performance and zat
zafety programs and policy for the company. In the field, IC has
24 Risk Managert who are specially trained in FRA-OSHA
regulaticns and zafety performance, and who are responsible Eor
coordinating and faciijrating the safety process. IC also has
aome 36 Safety Committees at the local and district lavel with
Both management And labor membera, saveral chatred by labor
reprasentatives. Their Jab i2 to make sure that concaerns about
zsafety and cooperative zolutions are communicated from the field
to managament effectively, and that IC's zafety programs arce
implamsented sffectively at the lpcal level. Labor and managemeant
regularly participate in field safety apdits, and unisons are
invalvad in the devalopment of IC's safecy rules.

In addition to regqular Safety Councsil and Safety
Commitrms meatings, I uses a wide variety of communication teals
to deive home the priority of safe gperatians, ingluding
extensive employes saiety training and follow-up briefings,
nawslettars and E-Mail reports, and monthly statiseical repores,
IC nmakes available and encourages the e of & Z24-hour "ERFE"
hotlins for both internal and axtarnal 1-400 raports ragarding
any safety Cconcern of issue., There are also direce 1-300 numbers
ta IC's Signal Control and Locomotive Contpol Centerse,  Euvasry
injury anywhers on the Tailrcad is analyied by confarance call
hald within 24 hours of the occurrence, IC's dats systams not
ocndy record all accidents and indjurises, chay analyze safery
trends, JIC regularly brings in outside sénsultants for
Epeaialized safety Eraining or reviews.

IC further sngourages smployes gafaty through an
axtensive awards program, lhnceluding the Wise Owl Award, the
Golder Haxd Hat Zward, the Golden Tos Award. and the Presidential
Award for axemplary safefy performance. IC has & Communlty
Awareness Frogram and ¢onducts various outréeach training programs
in the various communities It aperates through apd serves. It
cfferz fres trainblng for thair hazardous materials respondezrs and
oamerdgensy reSponsa teame, &long with thedir police and fire
departmants. IC glves special regognition te individbnals and
copanitises far thejr commitment and support {o the safety
procass, And it has purchasad spacialized equipment fop
cammititiss that cannot purchase sueh itemzs. IC alsa wotrke
clogtely with the Aszsociation of Bmerican Railroads {"ARR™) to
enzure that IC js cnyrent on the latest regulatory and compliance
lzspas and prastioes.

IC prides jteelf in Wworking closely and cooperatively
with FRR in itz safety programa. In fact, IC has recently
updérgone ap extabsjive safety andit by FRh as part of FRA's
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Safety Assurance and Compliance Program ("SACF"). SACF is & non-
punitive process under which FRR reaviews a raillroad's safety
PICoCcEEses, procedures, and performance and reports on areas of
gafety weaknwes, IC ies thoroughly addressing each issone pajsed
by FRY, and believes that the SACP process has besn a valuable
means of strengthening IC's safety programs. In fact, IC has
thared information about SACE as & process with CN

IC has submitted itz final draft of the SACF for review
and antiripates FRA approval. Upon approval, IC will finalirze
itz Zafety Action Planm ("SAP"} for the company. The SAP 15 a
comprehensive and detailed FPlan developed to articulate how IC
will mahadge itz zafety process. The SRF is built from the
foundation estakblished by the SACP process. IC's continued
commitment to safety has been demonstrated by its proactive and
immediate reaponse for corrective measures for all arxeas of
concern identified ln the FACP process.

FEA &nd labor heave complimented IC on itz awift,
complate and comprabhensive approach in taking correactiva meazurss
on issues identifisd during the SACF. IC is committed to tha
SACE partnarship process and has dedicated rescurcas to
campleting and maintaining this SAF and the processes thai
support it.

IC prides itseli in vworking clotely and cooperatively
with FRA in its safety programe. CHAIC will continue IC's
cammitment and partnérship in the SACF process follawing the
approval of the Trapsaction.

The plans and conpitments associated with SACE have
bampn mada kEnawh o the goam thar devaioped the SIFP and will be
communicafed to thote responsible for inplemsntastion of the
integration areas. This «ill allow CH/IC to snaure that none of
the changea to be thade ag a result of The mearger will in any way
compromies [0S SACP compibtitents.

The fruit of IC's stronhg saleiy culrure has bheen Strong
aafaty performancse. IC hag won an E_H. Harriman Institute awapd
for eight consacutive years (four gold, thrase silver, ane hronze)
because of the continuous improvemsnt of its smployes injury
prreformancs. During this perigd, IC'2 parsonal injury ratis
{raportable ipyuries per 200,000 work hourzs) has droppsd from
P00 te 2,33, As shown by the charte above, IC's train accident
ratis has bean edt in half in recant years, LBikea CH, IC is by no
means sacisfisd with its improvement. IC's goal 18 to concinge
driving down its injury and accident patses, CH/IC will shars
that goal.

3. CHRAIC'S Safary Cultyes. CHAIC will build on che
strondg safety cultures of both pailpoads. Tt will take Eha Last
of the safety practices, programe, and processas of CH and IC and
arxtand them thropghont the combined rail aystem, CN/IC is
alraady working té ideptify particularly strong slaments of sash
railroads’ safety programs that could rapidly be intagrated.

Bath CH and IC have taken & pumber of massdras to
ensure that their corporate safsty message reaches all amployees.
For axample, both CM and IC duse their corporate emall
communications systems as AR AMportant part of thelyr reaspactive
safaty programé. CH has a maanframe amajl systam which ia
diresrly acgassible by all manajamant employass, Supervisors and
rhose schadyled apployess Wworking in an gffice environment. Tha
systam alea divestly coppeacts ta Health and Safety committess and
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union officers, Those smployees not direetly sonnected to the
email aystem (field and sheop workers) receive information from
their supervisors through bulletin board postings or handouts at
safety briefings. The system and coverage is conziztent
throughcut the CH svstem in both Canada and the U.5.

IC has =zimilar coverage, with its carparate amail
syEtam alss reaching all management smploysss, SUpervisors,
safaty committess and schadolead employees working in office
etrriroametts . Similar processss are alse in place to ensure that
&8ll other smplovess receivas copies of any imparesant s=mail
communications through bulletin board postings or from
superviscrs,

Both railroads uxe the amail link as part of their
raspective safaty programs in a number of waysz. In additicon Lo
regulay businass COrrespondence dealing wWwith safery ralated
mattears, CH usas the mmail System to provide daily safaty
parformance statistics, accldent reports and automated listes of
accidents requiring costeE or cause informatrian. These reporls
are antomatically sant to All suparvisors as yell as oathap
inrarsated parties. The system is alsce wnesed to store elactronic
coples of all conpany safety policies and guidelines, forms used
for varicns safety related activities and Sopies of minutes from
Health and Safery committes meatings.

A particularly important use of the CN email system iz
to gquieckly commupicate "Safety Flash®™ bulletins. Thase
copmunications, which deal with important safety Lnformatlion,
such as results of acoident investrigariens or ghanges in
procedures, are commaticacsd ko all supervisors and other key
officers throvogh tha email sysfem. Thay are jpmediately postad
an bBulletin bhoards, handed one at safery brisefings, and discussased
at Health and Safety committeas mesatings for full employes
covarage.

IC also uses amajil to communicate safety related
infarmation to all levels of personnel within the crganization.
In addition to gensral satety related correspondence, IC uses
amail for the immediaste conveyance of safety bulletinz and
alerts, safety statistics, accident reports and follow up
raguasts. A= with CH, IC ansures full employes coveragse for all
important safety messages through supervisors and bulletin board
poatimgs.

Becognizing the inmportance of communicatiens in a
gafety program and the walue of email as a communicatlionzs tool.
TH/IC ipntends to integrate it: emajil systems so 43 to provide A
seamlezs communications link betwsen the two railroads. To this
end, the railroads have already estakblished 3 bazic email
communications "goteuay.” B full-featgred link iz expectead to
follow within the first year following approval of the
Transaction. As both CH and IC use the Zame corparate ematl
software =ystem ("EMCZ2"}. thilz should not be a difficult andeaver
to put into place nor pequire sionificant enployee orlentation ae
a result of =system changes,

CHAIC axpects to wuee this communications link in its
zafety program in much The same manner as today. The railroads
will apsure that all important zalety massages tranamitted by
email continue to reach all affected employees through supervisor
communications and bulletin board postings.
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CNAIC will also produce integrated safety magazines and
pther writtern materials to naximize employeez' exposure to the
full range af zafecy pragctices, information, and ideas aveailable
from the merger of cwo strong safety cultures,

TH comunicates the impectance of safety and orher
gafery related meEsages through a combination of regular =afety
greicles in the quarterly CN magaiine (=2nt to all smployeas),
zafety newsletters attached to the hi-weekly pay checks of all
enployvees, and ragular safety poaters prominently displayed on
bulletin beards. lunch rooms and cther employea gachering points.
€Y has alsc taken its poster campaign a step further by often
nsing posters desiqgred by field employees., All of thasa
lpietatives ara in place throughout the entire CH Eystom,
inclnding ies U, F. operatrions,

IC has & similar program, which includes reguilar safety
related articles in ite monchly "Keeping Track® magazine sent to
all employess. IC alsa prominently display: emplovee safety
mEgssages in compAany documents $uch as employee timetables, and
produces regular safety pesters for display on local bulletin
boards.

Both railroads believe in the importance of regular
tafaety communications that reach all smployees from top to
bottom, CHAIC will therafors work towards ensuring that safaty
remaine a key elament of integrated commonications projects and
that zafety commuenicarions will continpe to reach all of the
combined railrogad's samplovess The Cwe railroads have already
put incto place the backbone for an iptegrated commonications
program with the issvance of a merger process information
document which was sent fto all CH apd T employess.

CHAIC alsg intends to place particular emphaais on tha
imporctance of labar inwvolwvement in ensuring sofe operations,
building on the Jjoint labor-management committes systams that
have been 3o guccessful, in differemt formsz, on both railrxcads.
CHAIC will extepd CH's unigue program of special training for its
Health & Safety Committess £o the entire CHSIC =myatem, and should
ke able to do 3¢ shorrly afrer the Trapnsaction is appreved. From
day one, IC will heacoms a full partner in CN's eorporate safety
award:s program and President's Zwards of Excellence. CH/IC will
use the best forms of print, videa, electronic, and other media
te make surg that the paramcunt impoartance ¢f safety permeates
the combined operacion,

CH/IC sa¥ety and information technology experts will
review the railroads' ascident findjury tracking systems to
determine the best integration stratsgy.

The expertise of CN's System Track Tralm Dynamics
Committes and other specialized tachnical sopport will be
avrailable to IC from day one, CHYIC will integrate CH's and IC'=
ayztem audit team=: 55 that the sanfire CNSIC zy=tem benefitz from
the learning and ideas of experisnced safety officaras on both
rajilroads. CRH/IC will alzo avaloate both companises’ behavior-
based zafety programs and CH's ombudsman systen for extenzion
chroughout the CHALIC system. In every area of safatry conoern, as
digensead in mare datail balew, CH/IC will zesak o build oo tha
moat effective slemants of aach rajlroads' safaty programs.

CH and IC have sach seen tha benefits of 3 srrong
rorporatse safaty colturae,  CHYIC has syvepry inceptive oo baild on
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thelr ayperience ahd to produce an integrated culture that i3
egually dadicaced bto safety.

B, HAHAGEMENT CF TU.5. OPERATIOHNS

CH/IC expacts that its 0.5. gperatioens will he managed
Af A saparate entibty headsd by a U5 -pased exacyubtive primarily
peapentible for 7.5, cparatjons reporting directly to CHSIC 3
Lppar eXalULive managemapnt,. and supported by & 0.5 -bagsad Risk
Managemsent starf.

Under this organtzation, CHYIC s . 5. operaticons will
aeptinue £o be handled and oversesn oh & day-to-day basia by
personnel located in cha U, 5. ander the immediate swvpervision of
manAgenent alse located in the .5, Record-kKeeping will al=c
cohtinve €0 be acceasible in the D.5.

CH/IC sxpects that it overall Canadian-kasaed
headguarters will B2 cesponaible for the eperation of CH's
Canddian railway oparatioens and will provide support for U.5.
psparations in areas such as training, teéechnical expertize and
comeon areas of gensral adminizkrative support.

CHSAIC does not presently [érssee any significant
changes in the existing local mapagement and suwpervision of the
tailzroad's field forces Iollowing approval of the Transacclon.
Af a result, impoerrant local knowledge and zkillz will remain in

acs .
d <. TRAIMING

Both CH and IC have eéextenslve tralning programs geared
o The particular reqmirements of i1ts employvess, including:
t¥min and engine Service personnel
roadway and bridga parsonnel
motive powsr and aguipment parsconnsl
dizspatching and operating persconnml
=zignal and train contrcl parsonnel
hazardous materials personnel

managament personnel
&ll of theze prograims enphasife safety. In additicn to these
spetific training programs, CH and IC offer & variety of courses
{g.4., First Aid apd CPR; that are awailable to all enployees.
CH'2 &ourse catalogue containsy over 400 cfferings, & numbar cf
which have won tralning industry awards. The wmost zafety-
critical operating positions regquize pericdic refreshar trainlng
courses, IC's and CH's training programs for 1.5, coparaticons
must meet . 5. regulatory requirements. and are swbject Lo FRA
review, CH's policy 15 for 1ts training programs to address both
.5, and Canadian regulatory reguiremants and to tmat whichever
provides the higher safaty standard,

Inicially, CH/IC axpscts chat che training
organizaticns ang specific functignal Eraining of rhe two
rallrcads will remain largaly as they ara today. This is bhacausse
mo=t of the programs ars tied direckly to the raj)lroads' sxisting
oparating rules, dispatching systams, and cther railroad-specific
protocols and practices. As those proteococls and practices are
integrated, CH/IC will increasingly integrate itz training
programs., CM in particular is kpown for the guality of its
training programs. which have helped GTW and DWP advanca their
salety records, and which could readily be extendad to IC asx
well, CHAIC's initlal review identlified a number of CN courses
¢cguld greatly kenefit IC and could be extended to IC immedlately
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{e.g., wakter mapnagement and continvous welded rall ("CWR™)
trainingl. '

CH hazy had graat succsss An tracking ity training needs
and expenses througl & cenptralized training budget, and CH will
work with IC to develop a similar system. The partnership among
CH's safety department, districts, and training groups have
halped rashape CN's training program over tha pazst faw years., IC
Will Become & full participant in that process, ansyring that its
zafaty and development training needs ara an integral part of
CHAIC's owrerall program.

Within thia process, CH'r corporate training budget is
managad by the Parfarmance and Devalspmant unit within Human
Rezoupses . This geoup works in parthership with each function and
district ko

v aduise apd counsel on performance issuyes,
including training;

v datermine training requirements for management
datrelopment, compucey, and rtechnical training:

' enzure that all training i3 aligned to business goals
and meets cperaticnal consgtraints;

' and snsurs that all mandatory and strategic training is
appropriately funded.

CH centralized ita training organization and budgst in
1994, in an effcort to support strategic workforca development
while maximizing the wvalue of the training dellar. The corporate
training budjst includes all training Jdevelopment and delivery
for management developmant, computer, and technical training, but
does not include trainee wages, travel expenses, external
training and conferencesa. or training budgeted for spacial
Projects.

Each Fall, CH'=z Ferformance and Development group works
with functional and distriet training committesz and senior
management to identify and prioritize training regquirements.
Theze are then budgeted in a traiming plan that CH finalizres and
implament® at the start of the year. CH continually monitors and
updatas tha plan throughout the year to meat changing business,
regulatory and operational reguirements. The plan is & key
element in budgeting and managing contractz for training
devalopmant and delivery.

Training at €N {including its 0.5, operations), with
zoma minor eaXceprtion®, is contracted with outside asgencies:

. technical training iz sopplisd by Canac, a CH
subsidiary operatiosn;

. management develapmant training is deliverad through
gelected colleges across the CN aystem, including the
Grand Trunk Distrier;

’ and computer training is delivered primarily theough
computer-bazed training supplied via CN'z Intranet by
P Learning Technologies.

w23




Among the advantages to this syatem ie that CH can
maintain a =mall core of tralning profassicnals who work with
fupctions and diztricts tg advisa and covnzal an training and
ralated performance raquirsmants, and to derermine strategic
directionh and appropriate aligcaticon of fraining effcrt and
kuedget,. Their focus is to &nsure that CN has a2 qualified andg
knowledgeable workforce led by effective and knowledgealle
management . AL the same tims, CH has been able to improve its
system support for training records and reports and its ability
to report on training cost and activity at all lawels.

Eince 19926, (M hat increased efiforts o integrats the
GTW District into CR's training plan process. As a fesult,
technical and safety spefific training has incraased
siqgqnificantly at GTW owver the last twd years. Warking with GTW
senior management, CH has identified training ragquireaments and
funds have bhean ot aside in the ¢orporate training bodget. GTH
amployees TERCeive the same training as CH's othar distrigcts or
receive 2 0.5, eguivalent. Canadian-developed paAckades ars
modifled to meat U 5. federal regulaticons and oparaticnal
Tequirements. Significant examples include the modification of
Enginesering training and the recent adaptation of CH'3 newly
relegged Joivt Health and Sarfety Committes trainibg.

CH/IC will investigate the Dest means to extend this
exrablizhed CH training process to the entire U.3. operations
after approval. To thiz end, CH/IC anticipatas that training
direction could be set by a training professional in consultation
with IC corvparate and line operation management and supported by
thae process and tools uzed at Cil. COR/IC will review Lhis ;
pocential in the first year following approval.

Far the moxt part, the integration of CH's and IC"s
oparations will not regquire significant awmentaticon of the
rajlroads"' training pecsonnel. CH/IC expacts to hire some
additicnal employees Lo handle the increases in traffic on its
7.8, lines, and will train theszse employees. Based on a review of
projected pard and segment traffic lncreasss, as well @3 the
affacts of the planned consclidation of train dizpatching., ciew
calling and loccmotive shop activitias, CH/IC anticipates the
negd to fill the following aumber of new jobs in 4 number of U. 3.
locations: -—

geeuvpation Yaar 1 | Year 2 | Vear 3 ) Total
Carman 148 31_ 22 17
Elacbtricians 3 3 4 12
Loes. ¥ 37 14 3
Enginests

lLaborers 5 10 3 18
Machinists 10 13 5 28
Lgaént- of Way |18 34 21 18
Hon-Agreemant | 2 E 1l 9
Tiaiphen 25 46 23 54
Total 103 188 g3 284

Thags numbars may change somevhar up or down as 3 result of
changes in the projected train volumas or workloads or varlances
in the anticipated number of employess who accept relocation
affers in the train dispatrching, crew diszpacching and locomotive
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shops consclidatiens. The number of expected new hires ia not
large in ralation to the number of employees that CH and IC hire
and train aach yeaar.

CHATC will provide full treaining te all new employass
or existing employ=ss moving to a new ocsupatisn. The content
apd dpration of this training will be jidentical to that presantly
provided for paw smplovess entaring these oocupsations.

The railroads' trajning groups have peviawed the hiring
plans assogigted with the Transaction and are confident thar
gxisting training pragrams and facilities <an comfartably handle
this training requiremsnt. In apy 2vent, insofar as CHSIC
regquires additional training support, it will net hesitace to
hire or contract for that support. The availabiiity of sxes]llent
contract training prodrans, which are widely used by CH, IO, and
other Class I railroads, gives CNSIC particular flexibility in
meeting it® ETrainlng needs.

The most significant new training that CHSIC will need
Lo updertake will come after CH/IC has begun integrated
oparations. In all cases, employees wilil have fully conpleted
their tcaining and ba fully gualifised kefors CH/IC will make
changes tn operations. The sectionsz that follsw dealing with
pperating rules, dispatching, morive powsr and eguipment, train
and vards operaticns, and information systems provide mors detail
regarding those plans.
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D. CRERRTING FRACTICES

Mder the rubrlc of "Operating Fractices,.” FEA's
Guidelinas include the fallawing:

{l) cparating rulsas, pragtices, and instruction

(2} accident/incidant reporting

{3} aleshal apd dewg programs

{4} Jlocomotive engineer qualification and certificaticon

{5} hours of sapvrice laws

{6} yard/tarminal operaticons

Each of thezg aredz 18 addraszssd in Born Below.

1. Qpepstins BEylex, Erasticas, and Ipstypsticon. Hoth
CH and IC have Operating Fractires Groups that are responsible
not only for develeoping, inplementing, and apforcing the
rallroads copearating roles, but alse for performing sfficiendy
tests te improve and maintain the alertnecy of emplovess, to
improve tha lavel of rules knowledges and compliance, and to focus
Attanticon on problem areas. Where those efficiency teste or
other safery apdits revesl 3 continuing probilem with compliance
in Any arsa, these Operating Practice Groupt zalicit sugasstions
antd make racommendations for how to improve training, improve the
rallrpads operating rules, or change the railroads' apsrating
practices to aolve the problem. _

An example of this approach ie the development of CH'a
"High Incidanca Zafaty Proceduerss™ program. This program is the
antgrowth of a =rody showing that the yard switching progess it
the mcst prone o acsidents, and that the most common cause (754}
af yard movement accidentz s human error. Becoagnizing this, a
N task force began in 19%¢ to davelop a3 simple set of "how to*
guldelines that integrate common yard operating rules and
operational best practicez in tha following arsas: Hand Operated
Switehes, Derajls, Sacuring Edquipment, Coupling to Eguipment, and
Fushing Eguipmant. Working with local labor-management Health
and Safety Commitcess, CH bagan in late 19487 conducting £raining
blitzes of transportation operating employses. Thiz lpitiative
has already had significant succaeszs in reducing yard movement
accidents on CH's system. Expansion of the program to GTW in
early 1998 has zeen pearly a 50% reduection in FRA reportakle yard
acftidents. CH/IC pians to extand thisz zame guccessful program to
IC*s yard operatigns. The railroads expest the CN/IC integration
to act @z a catalyst for further sxamination and improvement in
the railroads" teéesting programs, as each is introduced to the
fresh perspectives and innovative practices of the other.

Pagarding cperating rules, ©CN currently operates undsy
CROR in Canada, GTOR in itz GTW distreict, and GCOR in its DWP
territory. IC opérates undar its ICOR. aAlthouwgh the railroads
have zafely operated under thase separate rulebooks for many
¥ears, CH/IC recognizes that safery would be enhanced by having a
gsingle rulskook for all of it3 U.5. gparations, and that is
CH/IC's plan. & Joint team of CW/IC operaring plan experte is
already locking at the requiremsnts af consclidation. CH/IC's
aim is to achieve consclidated rule impleamentation for itz U5,
pperations by the end of the first ymar after the Tranzaction i=
appIoved.

The first step i9 an item-by-item revisw of gach
rallroad's rules and instructions. CNSIC's initial review of the
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threa . 5, operating rules indicates that chelr content 1% quite
similar andd that comseclidaticn will not result in majer changes
to any of the existing rule systems or recuire significant new
learning by =mployeas. The joint gperating practices team will
conduct 1n late 19923 a detailed review. It will identify and
evaluate differences among the rulebkooksz, znd make decisicons
about the wversion to be put in the consolidated rvlebook. CHSIC
will provide the rulebook in draft to FRA and obtain approvals
wherse they are reguired, and prepare spacial instructions for
locations where operating restrictions wlll differ from tha
ragquirements of tha rulsalbaok. &Af that Eime, CH/AIC will alszo
raview rallroad progedures. programs, infrastructure, and forms
that support the gperating rules, such as Roadway Workser Safety
Flant and Wayside Signal cperation. so that it can modify them ta
conform Wwith the new ruleboak, CNSIC intends to provide FRA with
devailed accion plans covering this initlative.

- Bn imporiant part of the integration acticon plan will
e employee training. CH/IC will ensube that all employesss
Tefquiring operating rule certification receive training on the
congelidated rules prior to implementation. This training will.
also he Jgiven Lo operating employees on pagsenger services
gperating over CN/IC and contractors working on CNAIC territory.

CNSIC Ilntends to use the information from the detailed
review of existing operating rules and practices to develop a
sperialized =&t of training programs for each railroad that focus
on the differences between that railrcad's exizsting operating
rules and the new consclidated rules. These programs wWill be
developed by the railrcads' training staffs, which have graac
eXperience in modern training techniques and concepts,

The training CHNSIC will give individual employess will
depend heavily on the extant of change betwesn their raitlroad's
exlsting operating rules and related procedures and those 1n the
new consolidated rules. CHYIC expects that there will e many
enployees for whom the extent of change i minimal. Training for
theze employees will likely be handled though communicaticon
bulletine and a short information gession just prior to
implepentation of the new tvles. Other employses, for wham the
scope of chapge will be greater, will undergo mors exteansive
classrod instructicn, likely to be about one day.

Approximately 2800 employeess of the three rallroads
will require training as part of the rule conselidation
initiative. CN/IC intend=s to concentrate this traindng in the
period of three to four months prior to implementation, &0 that
the changes are familiar and well nnderstood when the
implementation takes placa, CHSIC slse inténds To use Lhe
trainers in the initiel period following implementatian by
retaining them in the flsld to ride with train crews and be
avallable to answer guestions and agzist with compllance
menicvoring. CH/IC will concentrate additional nonitering and
supervision on those territories and rule arsas experiencing the
greatesat change.

CHAIC will determine the sxact content ang duration of
the training sessions and related commenications initiatives
Tollowing the detailed revwiew of existing operacing rules and
formulation af the proposed consolidated rules, CHAIC will
provide these details tc the FRA.
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Hotably, both CH apd IC have sigaiflcant axpercisncs
with this kind of gperating rules training and cutover. Mest
recently, when IC acguired CCP in 1%%&, IC trained CCP's
apployeass an IC*=s aperating rules apd smoothly cut OCR over fo
those rules. Ipn 1220, CH adopted a new rulekock in Canada,
trained scme 14,000 employess in three months, and condocsted a
very successful transition. That hax cantributed teo the
continuous improvement of CH's gafety record. Both of these
efforts were implamented safely and successiully, and CHAIC will
eryure bhat a similar safe apd suecessful implementation coccors
for thas conzelidation.

Az part of its mitigation plan to eoszure the safe
implementation of consolidated ocperating rulez for itz 0.5,
pperations, CH/IC will require an annuad rule requalification for
the thres vear: [ollowing the implementaticon af the consolidated
operating rules. This compares with the existing two ysar
requalification term cuzrcently used by IC and 3TW and the thraes
Year interval in place op DWEF. It will result ip all affsctad
anp loyees undergaing at least two additional refresher sesszions
during this period.

CHAIC "2 Training groups will redesign and consolidate
tive individual cailroad s rules refresher training courses in
conjunction with consclidation of the operating rulez. They will
usse their knowledge of modern day training praceices and theorises
to engurs that the training value is maximized., CH/IC will alsc
use Lhe sxperiences of the post=rules consclidation period to
shaps scme of the sxphaslis of the sessions.

In the short pericd when separate rules are still in
Flace [approximatsly half a year)y, CHAIC will take measures to
ensure the safety of all amployees., In general; the nature of
the merged oparation, With minimal cverlapping cexritory, wlli
limit the ococasions for employeass to move betrsap tepritorias,

To the gxtant that cross-tranzfier of amployeeas occurs, they will
aither be fully trained and gualified in the applicable rules or
wWill worxk onder local "pilot® supervision famlliar with track
Frotecbticn and othexr saiety procedurss for the territory.

2. Aocldent/Incidept Esportlpg. Both CH and IO are
committed £o the conplete and accurate reporting of accidents and
incidents and will ensurt that, followlng approval, reporting
remains in full federal compliance. Heoth railroads have
conprehensive accident/incident reporting and data collaction
systams and have sastablishsd the regquisjre Interpnal Concral Flans
that spacify the means by which raporting accuracy wilill be
ensured. PBoth railroads' Flans contain a Reporting Folicy chat
spacifically prohibits any harassment or intimidation by company
pfficers of employess attempting to report accidents or injuries.
Both Plans have been sucoessfully aodited, as required by FRA.

Initially, CR/IC expacts that agcident/incident
yeporting tvo FRA, the NTER, and others will continus bto be
handled separateiy by T and CN's T.5. operations. Thav is, IC
reports will gontinue te ba filed Ifrom Homewaod while GTW and DHP
reports will he mailed/faxed from the Troy and Pokegama offices,
reaspectively,. I each case the reporbting process will ba as
detailed in the railrcad's Intarnal Contiol Plan.

Alchough presantly CH/IC has no plans to integrate the
ceporting process, it will sxplore means to fmpreove the procsss.
For instance, IC has developed a compreheansive and conmplete
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repoiting application that alleows elactronic filing from the
field by using portable compubters. The application vses vapious
prempis and poll-down mecogs to ansors sgcouracy in reporting as it
walks the individoal througlh the data collection procese. The
dats are thepn transmitted to & centralized location, compilsed
with all other aystem data, and transmitted to FRA echrough its
elgctranic filing system. The proagram iz in full gompliancs wikh
FRA regulaticns and has been demonstrated ta FRA repracentarives
A% part of the IC SACPE review. CH/IC will ssplore expandsd use of
this applicaticon on the mersged proparty.

If CH/IC derarmines in the fokure to integrate or
wtherwise change the acscidentf/incident raporting process, any
changes Will ba madm in & manner thar ansures that reporting
reamains in compliance with DOT/FRA ragulatieons. CH/IC willk
provide instryucbicns oar training to all samployess affacted by
changes in the raporting process, and will fully reference any
changes in ravised verslons of the Intarnal Control Flans, which
it will provids eo FEA.

3. Bath CN and IC have extensive
aleohol and drvg testing and conmpliance programs. CH°s T3
operations and IC's operations are subject to FRASDOT ragulations
and guidelinea, and they are fully compliant. CH and IS
presently file separate reports to FRA for drug and alcohol
testing conducidd under FRA regulations., IC sends reports
through its Homewood office, while GTW and DWF file reports
separately through the Trcocy and Pokegama offices respectively.

IC has an sexcellent Drug and Alechol reporting process
that has bkeen favorably recognized by FRA program administrators
during their annual awdit review and during the recently
conducced SACE process. IC, unlike many other carriers.
maintainz an internal meonthly statistical report to ensure
accurare angd somplete reporting information. The IC program
administrator maintaing complete control of the reporting system
and will coptinue to do following the merger.

CH's .5, operations alse have a testing and reporting
program in place that fully complies with FRA ragulations. Tha
program administrataor ensures complete and Accurate peporting, as
required by FEA regulaticns. This program i=s carriad out
separately from that for CH'e Canadian operations,
doe to the different regulatory environment.

CRAIC will review each ralilrcad's programs in an effcrt
to extend their strengths across the system. CHSIC intsnds to
tteve the railread's Drug & Alaohol reporting process remain
diatincorive and separate, and has no immediate plans te combine
the tWd programs. However, CHAIC does plan to review all aspectx
of tha drug and alcohel programs in late 1255, Should this
reviaw resplt in a recommaendation of the consolidation of all or
part of the reporting proces=, CHAIC will do0 so0 in a mannar thac
complias with regulatery reguirements. CH/IC will alse commit to
conswlting the FRR Drvg & Aleohol aominisiretor's office pricr to
any hlending of the programs to draw vpon its expertize and to
help *nfure compliance.

CR/IC's initial review of all other aspegtz of the
existing drug and alcohol pragrams clearly shows that sach
railread s program includes & number of valuakls and auccesaful
processes that have baan baneficial to tha individual railrcads.
Both programs are not limited to on-the-job employese involvement.
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The raiiroads' axkensive Family Assiatancs programz includs off-
the-3jobh drug and alcoheol counseling and assistance for amployess
and their famllies as well. CH/IC will have thea rajlrpads-"
resgpective Drug 4 Alecohol Adminiscerators coordinats a full reviaw
Ly identifving Alffarences, and discussing the strengths of s2ach
af thely programs, while receiving input from labor, FRR and
managensnt .  The goal of the review will ba to build a stronger
proageam, ahd not simgly combing existing programs., A realistia
time frame for accomplishing this goal and carrying oot a jeint
Drug & Bloohol Program confersnce to review the best practices
of each rallroad would be the end of 19%3., CHSIC expects this
raview will address zuch ifspes zuch as management testing, the
extept of the random population, and the handling of candom
salections. Thess ars policy, legal and procedural decisisns
that will require input from all comcerned partles 14 reach a
souncd decision.

In the meanctime, CHAIC intends to have sach railroad
maintain its drug and aleohel program in ite current form.  The
eéxleting programa are in full compliance with all regulstions
and nave been succegsful in thelr own right, Combined with the
minimal smployes relocation, and general catention of svstems
that will come cut of the Transaction, CH/IC does noi expect to
lead to safery concerns cor employes confuxion,

i, Locomotlve Engineer Cuglificatlon gnd

ign. ke required by 49 C.F.R. parc 240, IC, GTW and
DWF heva sstablished locomotive qualification and cerrification
proarams For theair operaticns. Each of the proagrams has bBean
approved by FEA,

CHNYIC's initlal review of the pragrams indicatss that
they are guita similar. All use classroom and extensive on-the-
jok evaluation sessions and include substantial locomctive
gimulator ges=sions. GQTW's Ftudent enginesr training coursie is
representativa. It lasts approximately 2ix months and consists,
Eirse, of formal classroom instructicn covering GTW rall
operations manuals (including safaty rulex, hazardons materials
handling, oparating rulas, power bhrake laws, aguipmant
rasrricrigns, and Cimetable interpretationt, ajiy brakes and
lacomotive inspection, and train oparation and troubleshooting.
This tx followed by simulator training By company inategctors and
on=tha=-dob teaining by vetsran locoective enginger instructors.
During the an-the=-3ob portion of tha traiping covrze, the student
must ascumnlate freom 200 to 500 honrs of train operation
siperyisad by a certifjied insgyructor. The company kesps progrosys
raports, along with paricdic ipnstructar svalnatjonz. Throughout
Che entire session, candidates must maintain a grade level of
BS%.

Bafore being qualifisd and allowed to taks the final
writtan axamination, a studant enginear must ke familiar wich all
af the physical characcerisrics of the terricoary in which he or
she will bh& reguired to oparake, If latey tcransfeprcing o & new
territory, or Opersting in an expanded rarricory, the studsent
engineer must be quAalified for thar tercitory befors operating
thars without the supservision of a qualified snginesar, IF
diffarant oporating rules apply in that teryitory, qualificarion
in those rules te ragquired. Each snginsar iz avaluared for
performance At least once par year by a Road Foreman of Engipes,
Mareowvar, anginesarvs recaive angoing edncational claases azdch
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year, with full recertificatisn every three years.
Fecertifiration include:s medical and driver's licensae clearances.

CH/IC intends initlally to continue to gperate with cthe
thres individual programs. With oo major changes in Crew runs
antigipated as a rgzult of the Transaction, and with the &xisting
local supervisien reamaining in place, this should not result in
any zafety tonderns,

TH/EC will, howevar, continue to lock for opportunities
ta consglidate porcione of the qualificarion and cextification
Programs. aAny changes to the progQrams will coanbkinue Lo meet all
refilatory requiremeant® &ngd will be communicatad to FRL for
approval as reguirad by law,

At all times, {N/IC will cantinve to spforce thea
requiraments that «ngineers operating In new territories or uUngdsar
new rulex must first be fully gqualifjed ip those territaries and
rulax,

%. Ho i wa. IC, DWP, and GTW are all
subject to 0.5, {sderal hours of service laws, and all hawve
approved reporting processes in place to handle the hours of
sapvige reporting for the respestive railroads, CHAIC" 2
Canadian gperations axe sebject to zimilar Canadian hours of
aervice rules. CNSIC intends initially to retain the existing
gaparate reporting procaszzas for its U.£, operations afterx
approval gf the Transactlon. A5 the Trangaction will not result
in sigpnificant employee relocakiona or changes to local
gsupervision or procedures, this status quo approach ig not
axpacrted o cresate zafeby Cconterns or emplovee confusion.

CHAIC will, however, review the poasible conselidation
of some or all ¢f the railroads' hours of service replrting. To
thiz end, CH/IC expacts to conduct a joint reaview of the
TEpOIting processas towards the end of 1980, This review will
highlight efficienciex that can be achieved in the reporting
process, while ensuring that any changas mada continue to comply
fully with FRA reguirements. The review will alse identify any
training requirements that will be required a=s 2 result of such
changez. CHIC will complete all training prior o
inplemeptation of any change.

CH/IC will carefully implement the integration of its
combinsed .5, operationa sSo az o &nsure that it does pot
compromise the rgilroad's compliance with hour-of-service
regulations. CNSIC CH/IC expects that some of ita 0.3, lines
will erpariande 3n increase in Lrains per day as a result of the
Transachiohn. T& handle the anticipated changes in line s&gment
and yard traffic volumes, CH/IC anticipates the need to hire over
160 additionhal train and engine service smployess ower 4 thres
year pericd. Detalled hiring plans by locetlon and year are as

follows.
Lecation Claszification| Jobks TaAr
Craated
Centralia fE_ng iNeRIS S Fl
Centralia Il |[Enginasrs b 3
Charmpaign IL lEnginsera 3 1
Champaign IL IEnginsars & 2
Champalon IL [Enginesrs 3 3
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both €H and IC.

Location Classification| Jobks Year
Creaced

Chicage IL Engineers ] 1
Chicags IL |Enginesrs q 1
Ehicaﬁa IL En&inegrs 1 3
Decatur IL JEnginesrs 1 ]
Fulkon ETY Enaineers 1 1
JErlton EY n&ingers 1 2
JFulton KY Fé'_n ginesrs 1 3
Baton Rouvge LA |[Engineers 1 2
Detroit MI |En g.i.nue rs K] Z
Jackson M3 [Engineers 1 1
Jackson MS |[Engineers 2 ]
Jackson M3 |[Enginears 1 K]
Hamphis TH EEEinaars 3 1
Memphis Th |[Engineers 13 2
Meamphis TN Engineers 3 3
Superior Wl |[Engineers L 1
Centralia IL |Trainman E z
Centralia IL |[Trainmen Fy 3
Eﬁmmpaign IL |Trainmen 1_ 1

nampaign L |Txalnmen T z
Hohampaign IL |Trainman q 3
Chicage IL JTrainmen 2 1
Chicage IL |Txatnman 5 2
Chicago IL |Trainmen z 3
Decatul 1L |Tratnmen 3 2
Fulton EY |Trainmen i 1
Fulton KY JTrainmen 1 2
Fulton RY |Trainmen ] E]
jBaton Rowge LA [Trainmen E Fl
Detrolt MI |Trainman g 1
Jackean ME ITrainman 1 1
Jackson ME E;Linmen z 2
Jacksan MS [Trainmen 1 K|
|Hamphls TH |Trainman q 1
Memphis TN |Trainmen 17 2
Homphis TH |Trainman B K|
Superior WI |Trainmen 1 i

16

Locomotive engineers will generally be hired from the
existing paol ©f trainmen cooductors,

Ay

as is hoW the practice coh
All vandidates will De required to successfully
complete the railroads' existing locomotive englinear training and
certification program, and will be gualified for the territory on
whith thay a&r® to cperate, i sccordance with the railrosad's
2x18cing gqualificaticon program.




on IC, where most of locomotive engineers will be
required, this training consists of thres wasks of classroom
inFtruction on ruwles, aly brakes, train handling {including
extansive locomotive similator training} and Hazmat, followsd by
15 weaks of on~theé-job training {"CJT™) with cqualified locomotbiwve
engineaars {apn additicnal two days of claszsroom refresher training
and progress evaluatlon accurs mid=-way through the OJT period) .
An additicnal two wesks of machanical training and reviaw follows
the OJT, leading Up to a final exam, which includes physical
characteristics testing ¢opn the locomotive =imnlator. CH'"s 0.5,
cperations have a zimilar program, which includes five yesks of
classroom lnstrustion, a minimom of 450 houres of OJT/evaluation,
as well az extenzive locomativa simulater training, which would
be used to train and certlfy theoze locomocive snginesrs required
for GTW/DNP territcory. Should thers bhe the apportunity to hire
edparienced loccomotive angingers from other railroads., training
could ba reduced in response Lo thely existing knowledgs and
qualifications.

Hew trainmen will be selected from the pool of
community college railroad program Jraduarss gr transfers from
within the gompany, A5 18 presantly the rajlroads' regular
practice, and will be rajuired to successfully complete the
raileopad s axisting training progesn befors commencing work. On
iC, where again the vast majority of pew hires will cocur, this
canaioats of alx days of classroom orientacion and rules
fincluding some fleld axposurs), tws days field training with a
tranaportation supsrvisor, and four weekz of OJT with a qualified
training conduator., This is fallowed by additional claszroom
inztruction and & final examination., CN's U8, operations would
uze their own similar program, contisting of two weekz of
clagsrogm insatroction in cparating rolez and safety practices,
ore weak of hands=-con fraining with live equipment, and some 30
runs of OJT followsd by final axaminaticons for the small number
of employess regquired [oxr GTW/OWF points. Some addiciconal
trainmen kayond those ldentifiad may be requirsd to maks up for
ayisting trajnmen promorad to locomotive snoipserp.

If there 13 & change in 8 crew run (for exampls, CN/IC
plans to modify the existing run from Bactle Creek to Chicago to
allow crews to bypass the Chicage crew—change and run scraight to
Champajgn}t, CH/IC will anzure that che change do2s not affect its
compliance with hours of sarvics regquiremenptz. Under no
gircumstances will craws ba ragojred ta work keyond the lZ-hour
limit .

In addition to compliance with hours of service
requirements, CH/IC'Ss Erain and grew dispatching operations will
alsa e gearsd £o avoiding probleams wich farigue in acher ways.
Az digcussed balow in the Dispatching sectbion, CHAIC wWill
consalidata train dispatching, crew calling, and timekesping
funetions in IC's Homewood center. IC has had no hours of
seryvioe problems at 1ts dispatching center, GTH is compleating a
significant regrganizabion of its own trein dispatching
oparations, including the training and gqualificarion of all
sparsboard enpployeas soc that they can work any of the dispatehing
decks. This gives GIW conziderably more flexibility ¢ aveld
honrs=-gf-gervlce problems. The consolidation in Homewoond, once
fully inpl=mentad, will permit CH/IC €0 take further advantage of
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afficiencias in the use of sparchoard amplovess £o minimiza any
poessibllity of hours-cf-sarvice violations,

The rallroads affortz Lo combar fatigue arve pot
limited to hours-of—service sompliance. CH/IC'= fatigue-
avoidance programs are described st greatar length below in the
Ewvployee Juality of Life ssction.

6. XYard/Teemjpal Cegxanigns. The Operating Plan
identifies four rail yards and one intermodal yard expected to
exparience significant workload increasas: Markham {Chicago).
Centralia, Champaign, Johnston (Memphis)., and Memphis Intermodal.
CH/IC has reviewed workloads and capacity in chose yards and made
decitions to snsure safe and =fficiant service through a
combpipnation of yard construction, chapges in operations, and
additional hiring. CWNSIC plans to hire the additicnal employvees
reguired to handle this workload before the trafilc inoreases,
nat after. It will give all new hiras full training and
familiarization with thase yards' opsratiens. Also, as mentionsd
eariier, CH/IC expects over time to implement CH's High Incidencs
Safety Procedures program for all yards and cterminals in IC
tarritory, inoloding these fiva.

In addition to hiring new train and angine s&rvice
employees (a3 previcusly detailedl, CHN/IC anticipates the need to
hire abaur 135 additional mechanical service employees to handle
the required locomotive, car and train intpections identifiasd by
the forecasted poat-Transaction train service. Detailed hiring
Plans by location are as f[ollows:

Location Classification Jobs Year
Created

dE&Cloo IA JCaCRmEn 2 3
[Centralia IL |[Carman 4 Z
Kentralia 1L [Carmen 2 3
ecatur IL [Cacmen 3 2
Eecatur IL |Carmen 2 3
[Home wosd IL [Cacmen ] 1
[Homawood IL [Caxmen 7 2
Hommewood IL [Carmen 2 3
Iﬁatﬂn Rouge | LA |Carman ] 1
Baton Fouge | LA LCazmen F] 2
Iﬁt_mmg‘e L& JCAarman 4 3
fifew Orleans | LA |carmen k] 1
Hew Orleans | L& JCarmen 5 2
I'Neu Orleans | LA [Carman P 3
Petroit MI Jcarmen Z 1
[peeraix M1 [Carman 2 Kl
[Detrolt MI fCacmen z 3
Jackson S [Carmen 2 1
Jatkson M5 [Cacmen 4 2
Jackson ME |Carmen 2 3
Mempihis TH [Carmen g 1
P

(=]
|

[Menphis TH |Carnen




Lacation Claszificatiaon Joks Year
Created

[Menphis TH |Carmen

[Matarloo I& [Elecrricians

[Certralia IL |[Electricians

Homewaod IL |[ElecEricians

Homewood IL |Electricians

Homewscd 1L |Electricians

Jackson M5 |Electricians

[Hamphis ™ Electricians

M is ™ IElectriciana

Mamphi= TH |[Electrisians

[Centralis IL |LaborerssFiremen,0ilers
Herewood IL JLaborers /Fiveman/Oflers
Homawood IL |Laboraxs,/Firemen,/Oilers

Batan Rc:-ug& LA |Laborexrs /EFiremen/Cllars
Batan Fouge | LA JLaborears Tiremen /0l lers
New Orleans | LA |LaboreIs/ELiremen/0ilers
New Orleans | Lo |Labarers/Flramepn/0ilars
Hew Qrleans | L2 |Labarers,/Flremen,/0ilars

JACKkESN HFI.&bnrars!Fireman!Dilers
Jackian ME |Laborers Flramwen Oflears
Jackaon M5 |Lakborers/Firemen/dilers
Memphis TH |Laborers/Firemen/Oilers
HMemphis TH |Lakorers/Firemen/Qilers
Waterloo muachini 13

Wateclas 1% [Machinists

Cantralia IL Machinists
Champaign IL Machinists

wmlq_nMi—l|—l-|—lMMMHMHHWLI—Ihgl—l|.,...1|h.'||l—lm’MIHMII—'UMMhJMHMhﬂMHUHhJ

Dacatur IL PMachinists
Homewgod IL Hachinists
Homawood TL jHachinlzts
Hamewood IL Machinizts
Eaton Rouge | LA Machinizts
Haw Orleans | L& }:‘mhiniats
Flint MI Machinists
Jackzon M3 Machinizts
Jackson | 2] chinists
ptanphis TH F:!I:c:hinists
Menphis TH |[Machinists
Hempphls TH |Machinist=s

mmrﬁ.qu—l:—lul—ll—lmMHl—lHHHliHr—'HHHHI—'I—*I—'HMI—'MHMMI—'I—*HI—‘m

L]

|

Thiz hiring plan wa=s based on forecasted yard traffic
rolumes and block swap plans. It may be 3lightly revised to
account for 1000-mile inspection workloads which will be
determined once detailed service design specifications are
developed for hew traln services.
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Prior to commencing duties, all new mechanical hires
will ba given full training and crientation using che rajlroads®
exioting txaining programs. The length and content of this
training will depend on the trade and backgzound knowledge of the
nev hire.

The merger of CH and IC will result in changes in the
manter in which scome fraffic 1% handled in the Chicage area.,
Traffic destined to points south and ease of Chicago will Da
routed diractly batwesn CH and IC through the Harvsy connection,
instead cf the currsnt handiing invelving BEC and Clearing Yard.
Traffic destined for Clesaring yYard interchangs with N5, Conrail,
IMERL, W30R, and BRC, as well as rtraffiec intrerchanged with BW at
Corwith Yard and OF at Cicerc Yard will continues to ke handled in
the existing manner.

These changes wil}) provide safety benefits azscciated
with & reduction in traffic running lonto dewntown Chicago over
BRC, and reduced switching at Clearing Yard. As previcasly
discuasad, CH/IC sxpects that the *bypass* traffic will
ultimately bk handled p3ing a DBattle Cresk-Champeign crew run.
Mitigation plans associated with this new ron were previously
discussed in the sectien dealing with Hours of Service jssues.

. CN/IC foresees no other safety ilssues related to this
change in Chicags train cperationg. The chandge= have been
insgrporated into the lins sagment and yard workload analysaes
used to develop capacity and hiring plans. Flans will be
reviewad, and adiusted &s necessary, once detalled trsln servicae
spacifications identify 1004 mile inspection reguiremsnts.

E. HOTIVE POWER AND EOULFMENT

EBoth CH and IC have programs combining proven
practices, new initlatives, and technology to ensure the safety
of their motive powar and squipment operations. CHAIC'S review
of the twe programs indicates that it should axtend several
initiatives Eo the entire CN/IC system Lo further anhance safe
operations.

CH, for exanple, has & Mechanical Feliability group
that is responsible for perfoming detalled studies gn CH's car
and locomotive Lleets and makling recommendatlons to Inprove thedr
reliability and perfommance. This group's state-of-the art
research and develapment-<ould be of immediate hensfit bo IC.

Similarly: CTH in western Canada has a spacial group of
meshani¢al) persopnel, RTCMECH, who mopitor CTH's hot box
detectors, hot bearing detectors, and wheel impact detactors 24
hours per day. They alsd arrange for expedient set-offs apd
repairs of defective cars, and maintain a database of informaticon
partaining toe train scops. hand brakes releas=d on tralns, &air
hese separations, whesl Lmpacts, swepect bearings. sticking
brakes, gar modiflcations, and disruptions. CH has plans in
place to expand thiy program throughout CW's system, including
its 0.5. operations. This progrem could also be extendsd to IC's
BYSTRIL.

CHAIC could alzo artand CH's innovatbire "Dissse)
Doctors™ locomotive program to IC. This highly traipsd group
provides Z4-hour technical support to raspond quickly to
Sperating cIew COnCetnE about locomotive perfommance, alarms. or
fallurs=s through a direct two-way radio commanicaticona link with
Ehe train crew, They supervise the setting=aff of bad order
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locemorives and cogrdinate their repairs. They also maintain a
database of all failures, uszed to ifmprove locomotive reliability.

These Innovative programs are but a faw of ths gafety
banefits of conzolidating CH's and IC's motive power and
ermipment operationz. Other bhenefitzs are discuased keleow in
connecbEion with the individual flests.

1. Car Flget. Az described in the Cparating Plan.
integration of CH's and IC's car fleets will =nable it to reduce
the averags aae of it cars by "cascading” newer wnite chrough the
fleets. The two railroads currently maintain an equipment flest
totaling some BB, 000 cars., This iz comprised of:

Type CH pin
Box 21,337 | & (k3
rlat 13,071 548
Gondola 3,276 1,735
N : =7 R P21 N PR
Tank 150 34
Total 68,133 | 1B, 373

CHS/IC intends oo take advantage of complementary
seasonsl usage peaks and addicional backhaul opportunities ko
improve car utilization., CHYIC anticipates that, along with
improved car managemsnt opporcunities jdentified threough a joint
revied of corrent practicss on the two rallroads, this could
raduce the combined fleet by as many as ¢,000 cars,

CHAIC will carrcy out any reductions through a
combination of reducing the numher of cars presently on leaass apd
selling or reviring railrcad-cwned eguipment. As those cars Lo
be sald pr recired fizst will ke the oldest of that car bype,
CH/IC articipates that the quality of the overall car flest will

improws,

The integration of CN/IC's pperations will also permit
CH/TC significantly teo :educe equipment "dwell" time and cycle
times, The inprovement in efficiency and reliability of CHAIC's
combinad car flast will give the system sufficient car capacity
to handla the incressed traffic projacted a5 a result of the
Transaction.

4. Leocomotive Fleat. as with their car flest
consolldation, the consalidation of CH's and IC's loCcomoiive
flescs will have significapt bepafits. CH'3 locomotive fleat is
newatr and more fusl-afficiant than IC*s. Combining the flasts
will allow the cascading of older high—horsepover locomobtives
into less demanding services on the combinsed system. This
process ultinately will allow the retirement and sale of oclder IC
locomotiveas, radoction of the average age of the IC flest, and
improvement of overall fleet relisbility. ©CH/IC haz deatecminaed
that an addicicnal 74 high-horgepower locomotives will be
required to handle rthe incraasad traffic over time., Ho
additicnal wvard power will be raguired.

Bafcre cascading any CH locomotlived for use 1n IC's
territory, CH/IC will modify the locomotives Lo ensare
compatibility with IC atgl-of-trajin Jdeavices and radio cperations.-
In addition, it will provide IC transportation and mechanical
officerz with software and instruectlions for downloading
slactronic event recordears on the locomgcives, IO crewa will
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regquire no special training for the cascaded powar, since the CH
loecomotivas aps the sama class of power pressntly in use on IC.

3. i ; vt

CN and IC perform freight car inspections under
mardited FRA standards at desighated carminals. Az part of tha
ovarsl]l merger planning process, CHOIC made a detajied apnalysis
of anticipated worklcad changes for each yard on the combined
gystem., Thi=z analysis usad projected rraffie volume information
and block =wap plans to produce a workload projection. &b charc
contalning this information is attached as Appendixz I.

Based oan this study, CTHAIC doss not anticipats any
changes ip inspection locaticon: (including those to accommadate
1,000 mile requirements). AR previously stated., CNSIC plana to
hire additional carmen to handle the increased inspection
norkload associated with the woluome increased at gertain yards.

Although. =28 the workigad chart shows, CH/IC intends Lo
make lncreased psa of bBlock swaps ag pargk of its operations, it
does not anticipate any safety related issves, Both IC and GTH
safely uvze block swaps in thair current operstions, and will
coptinid Lo inzure that all Rlock swap operations fully comply
with FRA reduirements.

Althsugh general car ingpection pointe and territoriaes
are pot expected to changs ax a reauic of the Transaction, CNH/IC
hazs plans ta explore the posajble synergies associgted with field
car repair forces in the Chicage. Presently, when a GTW car is
found to be defective in che Chicago area, GTW méchanicsal
perszonnsl are called to inspect and carry out the necegaary
repaira. Similarly, IC personnel would he called to handle
repairs to IC cars in Chicago. The Transaction provides an
apportunity to consglidate operations souch that emplovees £rom
gither of the raillriads could be 2alled upcon to handle any car
L[epalr in the Thicago arsa. Thiz arrangement is still under
consideratrion and would require negotiared changes to colleckiva
agresments. CH/IC does not anticipate job raductions or safety
CconceIns associated with the initiative.

IT currently perfomma itts heavy car reEpairs at
Centraliaz and Memphis. The Centralia facility, after recent
upgrades. has the capacity to handle extra workicad. GTH's
Battle Creek car shop handles both light and heavy bkad order car
repairs. AL present, CH/IC does not plan to consalidate thess
facilities.

If CH/IC later determines any conscolidation of
facilitiss Lo be operationelly expedisent it will undartake tham
carefully, with dug regard for maximum continnity of personnel
and famillarization with new facilitrises and procedureas,

Frior to implemanting the Transaction, CH/SIC plan=z to
raeview all of tha railroads’ maintenance practlices with a vwiaw to
detarmining the most efficient and zafest practices and axtending
them throughout the CNAIC syxtem. It will use this review to
shape tha tralning for enployees transierritng from ane shop to

another.
4. Lg;gma;; e EhEEE
CH/IC plans ta olose GTW's locomotive repalr facility

gt Battle Cresk, Michigan, within the first ysar after approval
oI the Transaction. CH/IC will move GTW'2 high-horsepower
repaics to IC's modern Woodcrest facility in Chicago apd to its
Hemphis shap. A= & result of this initiative CNH/IC will offer a
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total of 81 pesitione at CH't Battle Creek facility the
opportunity te transfer to the IC facilities, Detatls are

rovided in the follawing chatt.
| location Claszification Jokbs Transierrad| Yaar
Transferred T

LBattle Creek|BlAckamithe/ Boilermakers - 1L

Homewaad
Battle Cresk|Electricians Homewsad| IL
Battla Creek|Elsctricidns [Memphis | TH
Battle Creek|lLaborers/Firemen/Oilers Homewood] IL
Batt le Craek|Machinigis mphisz §TH
Battle Creek|Machinists Homewoodd| IL
Earrcle Ereek.ﬂnnagreemﬂnt Homewood] IL
[Battle CreskRailway Superviszors Homawood] TL
Battle Cresk|Rallway Supervisors

amphis | TH
\Battle Cresk|3heet Metal Workers omewsad| IL

I-IHI-II-IHI—'P-I—'I—FI-!‘
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Employees moving from Battle Creek teo Memphiz or
Homewood will attend @ special one-day orientation Session
designed to familiarize them with epplicakle policiss and
procadurexs angd the new shop and yard. They will not regquire any
technical training, as che locomobives to ke maintained in the IC
shop are the same type as those with which they are familiar.

bny posirions remalning as a result of employees
deciding not to transfer will be filled by new hires, from local
trade schools or other railroads. They will receive the full
training program for new hiras, with duration and sontent heing
dependent on the trade and previcus experlence of the hew hire.

b3 i3 indicated ipn the chart, a number of supervisooy
pasiticns will also e transferred from Battle Cresk ta the pnew
shops. Thess saployess will recelive orientation training as
previcusly described, including information on IC Supervisory
policies. CH/LIC axpects that the superviacr to workforce ratic
at the two shops will remain on the order of 1:9,

CH/IC will alse consolidate maintenance of moat of
GIW'= low-horsepower locomotlves into GTW'™s Flint, Michigan shop.
Az a result of this ipitiative, CHSIC will offer a total of 13
positicng ar the CH Battle Cresk shop the opporiunity to transfier
to the Flint facility. CHNSIC expecta that the majority will
asoapt the transfar. Detalls are provided in the following
chart.

Location Clasasificarion Jabke . Trapgterred] Year
Teapnsfmrrad To
Battle Cresk |Electricians _§ Flint 1
Lgattle Creek |Laborars/Firsmen/0ilars § Flint 1
Batrle Creek [Machinists T Flint 1
13

Enployess moving from Battle Creek to Flint will attend
& thort orienptaticn session designed to familiarize them with
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the naw shop and yvard. No technlcal training will ba reguited,
a% the locomotives to be maimtained will be the =zame as those
which they worked on in Battls Cresk. Any ramaining positions
dua to employees deciding not to transfar will ha filled by new
hires frem local trade schools or other rajlroads. They will
receive the full training program for new hires, with duration
and content beingy depeandent on the trade and previous exparience
G¢f the naw hire. OCGnce consolidation is complste the Flint shop
will heve a superviszoar/employes ratio of 1:11.

Capacity at the Woeodsrest, Flint, and Memphis shops
will not b a problam, =zipnce the projectsd workloads are less
than those facilitiers have handled in the past. For instance,
the Wootderest facility bhas handled as meny as 1, €00 locomotives
in past years. Current lewslzs are down to 400, and the transfer
of ETH high-horzepower locomctives will increase the pumber Lo
approximately 600, The Fline and Memphis facilitles simlilarly
have more than adequats capacity., Staffing iboreases will snspre
that the s£hops maintain the sxisting employee/locomotive level,
and supervisory ratics will rematn at about the sama lave) as
Loday,

Ags With far inzpection and maintenance, CHAIC will
thoroughly rewiew the railroads' most sfficient and safest
locomocive practices, and adopt them over time for the sntire

SySLem.
5. fledrance Activitiaes. CNM and IC generally amploy

similar clearance and marghaling restrictions and policies. CN
Parformgs cledrance work on a systamwide basis (including GTWR and
DWE) from CH'z bureau in Montreal, wsing & computerlzead system to
maintsin data on obstructions and process claarance regquests. CH
precisaly determines clearance dimensions on its system wuaing its
statg~-of-the-art lasar car. IO performs clwarance work a2t its
Homewood operating headoquartexs by clerical personnel using 4
manudl syster, CN/IC will integrate its clearance process.
Turing the thres-yeayr Transaction implementation period, CHAIC
will measure clearanpce: on IC's lines using CHN's laser carc, and
will raview the 2xisting clearance procsszsex and select the hest
practices for implementaticn acrcss the entire railroad. After
full integration, CH/IC will have in place an efficient and
uniform sysetem for rapidly and accyrately proecsassing cleaarance
reqgquezis. The result will be gafer train movemants acress the
entire systam.

F. EHGIREERING

1. Zigpals and Commyunications., CHNSIC doss not
forecasrt any Specific changs ip the railroads' signal and
communications systeams or praciloes asx A result of cha
Transaccion, The railroads' eaxisting trainad personnel are quire
capable of handling the cambhlined operations.

Tha small owverlap of terpitory in the Chicago area will
allow CH/IC to teke advantragea of possibla synergies assoclated
With the local integretion of weintensnes of way and signal and
communications activitias fn the area.

This consolidaticon would affect a very smell nombsr of
amployges on the merged entity (expectad to be no mare than 15,
although the nunbar cpuld chapge az a result of negotlations).
CHR/IC anticipares no redycticns or safety Conoerns as A& rasulk of
the cponsolidation.
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B3 any consolidation would raguira nagotiated changes
to the labor agreaements and aplority rosters covering these
amployass, CHAIC doss Aot anticipate the consglidation taking
place uptil after CH/IC has consolidated operaiipnyg rulas and
ansgciated procedores, zuch as Roadway Worker Safety Flana and
wayside signal gperation. CHAIC also expects that shginesring
gtandards and practices will already have been consdlidated at
thiz time. 3&s a result, the training requirements dipsstly
assooiated with the consolidaticon should ke mincr [full fTraining
having already been provided to all empleoyesz at the time of
implementation of such conselidations). Nevertheless, CN/IC
tommits to &nfuring that all necessary training be caprisd cuf
prior to implementation. ©CNSIT will also ensure that all
affected emplovess recelve territory familiarization far tha
axpanded territory.

Should CH/YIC ba in positicn to impiemsnt the
cansglidations prior to the astablizshmant of consclidated
aperating rules or enginesring standards, it will ansure that all
affected employess receive the necessary tralning to ensure that
they can work safety throughout the comnbined territozy.

Bs dizeussed below in the Qperations Techrology
section. €W has extensive experience with state-gf-the—art
e¢lectronic detection devices (g 4., to warn &f readbed
instahility., washopts, flooding, and rack =slides) and with more
compon but Amportant devices like wheel jmpact load deteckors.
Ao part of its review of che rallroads' engipeering standards and
practices, CH/IC will evaluats the wWays in which the system's
raliakbility and safety can be ipproved with wider use of such
electronic deviges. '

2. ack ok Ta] AT . CN operates 1ts
transcontinental systen in some of the world's most difficult
climatic <onditions and mest challenging terrain. CN has
specialized track fnspection Cars and squipment and axpertisa in
the maintenance of bridoges and other structures thak will La
available to the entire CHYIC system. Thess are discussed in
greater detail in the Operations Technology section balow., This
specialized squipment and expertise is uwsed today on CH's 0.3,
linez and is fully compatible wich U.5. track rules, It 1s
further supported by infeemation systems thar help with track
maintepance panagemsnt and capital plannibg. Both CY and IC
ayoacr Lo Shakte thelr most efficlent track maintepance practices,
A% wall as CHM's sophisticated track inspsction squipment.

As required, CH and IC both have rajl flaw detection
programs. lncluding contractual sepvices. CHAIC will reEview
their safety mercits and work towards an integrarted program as
a2lsting contracts axpipe.

With the exception of capacity sxpansion regquirements
at some yards, CH/IC's track infrascrusture ¢an readily handle
the traffic increases projected as a result of the Transaction.’®

The {perating Plan filed as part of the CH/IC application
refarred to a possible project to incraase clearance on the CCF
line heatwean Dubngque and Chicago to permit doubls stack
intarngdal traffic. Subssdquent developmants in the handling ©f
traffic from Western Canada teo Chicago have siiminated tihe need
for thiz projace at this bime.
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The railroads do not expect to require significant
additional personnel to handle the additional malntenance caused
by the increase in tonnage on the combined system. CN/IC will
reciire that any new hiraszs be fully trained and qualified in
compliance wich the Track Workar Safety Requiations., CHAIC will
algo provide any additional training required bEo oparata
specialized CR equipment in IC Eeppitory or bo implemant improved
track maitntenances practiceas,

px noted sarliar ih the Training section, CH offers a
number of inhevative training coursas, including several
engineering ¢coursaes that may be of particunlar wvaluse to 1, For
axample, CH's course on Water Management halps enginssfring
amplaysss understand the technical and scientific effects of
water and drainage on che railroad roadbed, halps them recognize
gignz of potencial watar-related preblems, and giveas them options
for addreasing such problsms. Similarly, CH's Continuous Weldsd
Rail course helps anginearing enployess to undaystand the
phenomanon of thermal erXpansion in CHR, to accurately identify
stresaed rail conditions, and to supervise CWR maintanance undsr
the most extreme climactle <ircumstances. The integration of
fM's and IC e training respurcees wilil make these kinds of courses
immediar=ly available to IC's engineering personnsl .

G, HAZMADOUS MATERIALE

Harardous materials trarffic makes up a significant part
of both CR's apd IC"3s pusinass, and both have sxcallent programs
in place to ansure safaty in this area.

CH handles over 400,000 cars (approximately 10% of its
total traffic) of hazardous materials sach year, Te gives ail
employaes involved in the transporcation Of =uch goods
stpecialized training apd regular refresher courzes, (N's
Cperaticns Managemsnt Center uses computear:s and advanced
communlcatisng systems to quickly identify the locaticn of any
incidert inveolving hazardous materials. Special Commodicies
Officers, trained and sguipped to handle emergenciss, ars
strategically located across CN's netwdrK in Canada and the 1.5

ZH has a comprehenszive Transportation of Dangerous
Goods /Hazardcus Materials compliance audit program, assisted by a
third-party conszulting firm. The program has been highly
succasaful in identifying aress where CH'e hazardous materials
cparations, including its 0.3, operations. can be improved. The
resplts of those audits are used by SN ot aimply to solve
problems 3t particular locatidmns but alsa o strodcture programs
that enhance the overall effectivenesas of CH'=s hapdling of
hazardous materials and its preparsdness Ior emergency Iresponse.

CH iz an active partner in the chemical industry's
Rasponsible Care® program of self-policing for the highest level
af care in handling hazardous materials. The Guiding Principles
of that program outline sach memb4r coMpany's cohbitmant o
anviponmental, health, and safety reaspensibility in managing
chamicals, and the Codes of Managemant Fractices cutline
practices that cover virtually all aspefts of chemical
nanufacturing, eranspartatien, and handling. CK has commitied ©Q
the athice and the guiding principles of Responsible Care” for
all CH operatrions, not just tIansporting chemicals. The Chemical
Hanufacturers Associarion ("CMA")} has worked with AAR to develosp
galf-assecsment programz Lor railroads. In Spring 19898, CH
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verifisd its D.&. oparations using this Responsibla Cara” salf—
aggessment PYCQLaM.

Another innovative pilot program in which CH acpively
paxticipates 15 called "Oparation Respond." This is a program
designed to improve the information availahls to firet responders
at hazardcous material and pessenger train incidents. This
inittiative connects pelice and fire departments with the
databazes of railroads and motor carriefs, 5o that in the ayent
of any incident., first respondars can chtain gulck, accurate
informaticn on the cargs contents.

CH alsa plays an active role in the chemical industry's
Transportation Community Awareness and Emergency EBesponse
{("TransCAER ™"} program o training commuanities through which
hazardous materials are transported. And CH has its own
successful Safe Handling awards program For costomers that
demonstrate exemplary cart and pearformance in their handling of
hazardous materials., This program has helped reduce the number
of Hon-Accidental FEeleagzesz ("MNARsSY) by almost cne—-half sipnce its
inception,

IC is alsc fully committed to the safe transportation
of hazardous materials. IC particlipates in the chemical
ilndustry's TransChERT pragram. In addition, IC works closely
with local Emergsncy Planning Committees aloeng it=s systsm,. IO
hazs developsd a hazardous materials smergency cesponse plan
{"Hazardocus Matarials Incident in Transportation Ewmergancy Action
Flan"}) that ootlines roles and rezsponsibilities in the avent of
an incident, and itx work with communities along its systam
ingludes this plan. Fucther, IC alss participates in Opsrcation
Fespongd, allowing emsrgency responders to access JC's informacion
data base 50 as to have the most current and accurate informaticon
about tha consist of a movement.

IC also gives a high priority to hazardous matecials
training for all affected smployess, IO has a system—wide
netwark of managers whe have caceived advanced levels of
Hazardous Materials teaining. Scome 653 managers across the IC
svystam havea recaived training on Emergency Responze Handling in
Failroad Hazardeous Matarials Cperations condustad at the AAR
Transportation Technology Centar. (“TTC™) Ln Puabla, CO. The
certified 40 hours of training conducted at the TTC is the
foundaticn for emergency response handling on the IC system.
Thasa individveals also recelive refresher training., as required,
to allow them to kesp cureent with the changing snvironment
invglving hazardous materials,

IC alse has 40 managers system-wide who have recelived
aclvanced additional hazardous matsrial traiping, in che form of
Hazardous Material Tank Car Specialis=t Training. This 40-hour
training program addresses cthe tachnical issves invelved in the
configuration and construction of tank cars uzad in the
transportation of hazardous matsrials. It provides thase
enployees with speclal insight into the functional operationa of
the tank car, and how to take corrective action to mitigate
releages, leaks and other Lfadlures.

IZ also has 23 managers who have received the nest
level of training: Hazardous Materials Technician Training.
Thiz provides IC's key fi=ld personnel advanced training in the
handling of hazardous material, bringing all of tha wvarious
aspects of their training on hazardous material to a higher
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Jeval, and providing tha zkills apd kpnowladom o manacgs Any
incidant sffactively.

#11 of the this training is cobdueted by cartified
Instrucrors and contragtors 50 a3 Lo ensure FRR and OSHA
compliance. It ingorporates DOT/FEA/EPA regulatoTry complianca,
and uses a hands-on sducation process, pot neraly a classroomn
&nvironment .

CH/IC will engsure that this level of compitment to
hazardous matarial tratning will contipue. With the appraoval of
the Tranzaction, CHAIC intends to review and bHlepd exizting
programs. This will likely occur sometime in tha fourth guarter
orf 1999

The integration of CR's and IC's operaticns will
strengthan the railroads' hazardous matcerials programs. CHYIC
will extend CH's yuccessful compliance audit and Safe Handling
pPrograms Lt the §ntir¢ CH/IC system, which will take part in the
Regponaible Care” program as well., CN/IC's well-trained work
force can readily handle the relatively small increase in
hazardous materiala traffic projected as a result of the
Transaction. The hazardous material traffic abalysis conduected
ags part of tha Environmental pssesament proceas has fdentifiad
only 10 traffic segments {(totaling 314 miles) for which new
mitigarion might ke appropriace. Environmental and safety lassues
associated with those sagments will ke detailed in the
Environmental Assessment .

. PISPRATICHING OFERAIIONS

Az described in the COperating Flan, CH/IC planz to
consolidate GTW, DWF, and IC train and crew dispatching functions
inte IC'3s main Homewdod €acility, This modern facility locates
train and crew dispatchers side=~by-zida, providing for ease of
communication and the ability to work as 2 team on train movement
isszuves.

Joint CHAIC tesms have already begun work on the
implementation and safety mitigation plans associated with these
consalidations. Details of aach are presented below.

1. Inteogratjeon of Train Digpgtching. Today, GTH. DWP,
and IC train dispatchars operate oot of chree separats locations
(Troy., WMichigan; PFekegama, Wisconsing and Homewood, Illinals,
respectively), using three sets of dispatching systema and
operating rules.

CH/IC iz Tully awars of the importance of a careful
Lransition to consolidated disparching operations in Homewood.
Toa that and, it will handie the phycical relocation, rules
congsolidation, and =ystems consolidationSupgrade azpacts of the
transition as disrinct ataps, phasad in owver time.

Frior o the implswentacion of consalidatred operating
rules, CHSIC will snsure that the dispatching consclidation does
not compromisa zafety., The GTW, DMNP and IC dispetichers will
continue to perform dispatching as though they WEre sgparite
entities, albeit under the same roof.

This co=-lacation phase will ba handled by having the
exlating train dispatching equipmant and the axlsting full-time
dispatchers, as well as a portion of the sxisting aspareboard
digpstchers &and dispatching cantar managament, mové from Tooy and
Fckegama to Homewood. Thelr operations will remain completely
szeparate from those controlling movamsants on IC territory, and
dispatchers will continne to dispatch thelr own territary using
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the egquipment and processes with which they are familiar. Thos,
the train dispatchers will not pocice any difference in their
day-to-day activities gther than the fact that they will be
working out of a different lecation. The changes will also be
totally transparent to train cperation and field forcas,

CH/IC also plans ko carry out at thiszs tims a n;gvingglg
elanned sonzelidation of the DHE and GTW dispatching activities.
This will see the existing DWF workload transferred to ooe of the
GTW desks. Tha GTW worklosd will he redistribuoted among existing
desks to provide balanca. CH's worklead studies support this
change. As the DWHEF workload is light, the change is not
anticipated to ke a8 significant underfaking. Prior to this
taking place. the afiscted GTW dispatchers will ke traipned on
GO rules, which are very simiiar co the GTOR rules wich which
they are familiar,

To allow for full flexibility and to aveid hours-of-
service lssues with train dispatechers, CHSIC will train all
spareboard dispatchars £0 as to allow them to operate any of the
desks on the IC ¢or OTH lines. This will require them to be fully
trainzd and qualified on the eguipment and operating rules on
which they are not slready qualifiad. CNSIC will provide
familiarization trips for the new territoriss.  This trainiog
will ba based on the rallroads® axisting training practices for
new dispacchars, with emphasiz an differances ip ralaxs and
gyatems, and will ipoclude both clasarocom and an~the-Jjob Eralning.
CH/IC will alsc use itraliners to monitor spareboard employvees whan
required to opeErate a new desk, and wlll ensurs thdt RERATemEnt
12 fully trained on all of the systems aAnd operating rulaes,

CHAIC will not implement the co-locotion phase until all of this
training is complete. This i3 expected to take place in the
second half of 1933,

With the melding of DWF dispatching activities, co-
loation will result in four GTW desks being manned by 17 full
time dispatchers. IC operations will continue to be handled by
3ix full-time deskz and one B-hour daszk, staffed by 26 full-time
dizpatchers. CHN/IC expects a combined IC/GTW spareboard to
include 10 positicona {four existing IC spareboard dispatchers and
six eXisting GTW enployess)] . CHSIC conslders this ratio of
sparshoard to full-time dispatchers sufficient to handle the
workload without hours-cf-service concerns.

Rlthough CW/IC 2xpects that a sufficient number of
gexisting GTW dispatchers will transfar to Homewood, should
additional dispatchers need to be hired, CH/IC will fully train
any new hires in the ryles and dispatching Sysztem, and give them
familiarization trips for the read and desk which they will
dizpatch.

For all stages of integration, including the co-
location phase, CRAIC recognizes the importance of establishing a
clear organizational structure, while ensuring that the “propex
anthority™ as et out in the railroads® operating rules and
procedures 19 clearly defined and communicated to all train
dizpatchers and supervieorz. CH/IC expects to Accomplish this by
eztablizhing an organizational structure with two separate and
clearly defined Assistant Superlntendent posltions responsible
for the operation and acting as the “proper aothority® for the
GTIW/DWE and the IC portionz of the dispatching center,
respectively. These pasitions will be availakle 24 hours per
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day, sevan days per week, apd will report to A Gensral Mapager of
the Homawood Canter. CH/AIC dogs not, at chis tima, anticipate
tne need For a third Agslstant Superintendent to handls DWP
izsues sepapataly from those opn G™MI.  If, howewver, it later
identifies such a need, CN/IC will temporarily institute a third
pasition until cparating rules are consalidated.

Acting as direct sopervision far the train dispatchers
and reporting directly Lo the Assistant Superintendent® wWill be a
lgvel of Managers and Diractors of Hetwork Oparaticns., CHSIC
anticipates that it will require 12 such positions to oversas the
g3 full=-time dizpatchers. Five or six of thege will be
tranzforrgd from the GTW Troy center. AR previocuvsly menticnad,
CNSIC will ensure that the Managers and Directers are fully
trained and knowledgeakle in all of ehe dispatching systemns and
operating rules of tha merged cperation,

CH/IC doas not edpect this crganizational seructure co
undergo significant change when conselidated operating rules
allaw the railroads to inztitute a totally integrated train
dispatching center. CHNSIC will consualt =losely with FRA
througheut the dizpatching conzalidatien planning and
implementatlon QLOCESE.

The second =step in integrating CNSIC's train
dizpatching functicons will be to traipn all dispatchers on the
gconsolidated .5, operating rulas thae CR/IC plane to adapr
withlin tha first year after the Trantaction is approved {as
dizcussed in Section 0.1, above}l. Opee so-location is pot inte
place, CHN/IC anticipates that it will be approximateiy six moenths
until censolidated operating rules allow for s fully integrated
operation. CH/IC will enzure that all dispatshears are fnlly
qualifisd before tha cutover data far the new rules. AL that
time, CH/IC Wwill make changas to the disgpacching saystems (JC's
Digicon and CH's TD Pro CAD) t£o handls the new rulss,

During implamentation of tha conpsclidated rolebaook,
CHSIC will retaln those invoalved in the Jjispatcher training
affort to aszist with transition and sonitoring.

The conaslidation of CHN/IC's Q5. oparating roles
providas CW/IC with the opportunity to move $0 & fully integraced
dispatching center. CH/IC will therefore take advantage of the
comman rulas to implement atep threes of the congolidation, which
is the crose—trajining of all dispatching employses on tha
railroads's two systems (Digicon and TD Pro CARY. This training
wWill consiar Sf a conbinatisn af formal slassroom and “af the
dask™ instruction, territory famidiapization trip:, and the
affectiva use of mentors. CHYIC will step up tapritory
famitiarization trips for exparienced digpatchers reagquired to
cperate new territary.

CHAIC'=s long-term plabn is o implament & naw Stafe-of-
the-art dispatshing systam, the Rai)l Traffic Management 3ystem
(“RTHS™) o the santire CHYIC system, The safery benefitz of RTMS
are aytansive. fa wich ather Clas: T cailroads, CH'= BTMS i3 in
the developmant stage. CNAIC will bagin implementaticon at those
lotaticns with the greatest npeed for the tecthnology as well as
those with the kest evaluation opportunity at the time the
technolegy i fully developed. A major program of developmant,
tetting, and training will precads implementAtion.

The CRAIC Transaction will not resplt in a majer
rastructuring of oparations or a substantisl inoreéease in the
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number of new trains on the combined system. Thus, tha workload
for the CHN/IC dispatching center at Homewood will not he
substantially different from that cof the individuwal I{, GTW. and
WP dispatrching operations todsy. In any &vant, CHAIC will be
vigilant ta ensure that it has spfficient well«bErained
dispatchars tg condoct thelr important function without fatigue
or ather gquality of work issuas impairing thalr performance ar
the zsafary of CH/IC'=z operations.

2. Inteuratlopn of Crew DIgDolichlng. A= degeribed in
the Operating Flan, CH/IC alss plans to consclidate the GTW, DWE,
and IC ¢rew calling and timekesping functions inta IC's Hooswood
center in cenjupction with the dispacching cancay conselidation.
s previously mentioned, the IC office serucrtbre, in which orew
callerzs are located zide-hy-zide with the train dispatcher for
the territory, will be used by the combined operaticn. This
arrangement has significant efficiency and safsty benefits. It
faclilitates communicaticna and teamwork and allows experienced
dizpatchers to directly assist laszs-experienced crayw callers, and
vice warss.

CH/IC has already revieawed the crew calling activitiss
o CH and IC, and decided to adopt CH'as Crew Assignment and
Timekasping System ("CATE") for the Cconsolidated cparation., As
discozsed in the Information Systems sectlion below, CH is
currantly using CATE for both its Canadian and GTW cperations,
Before the proposed CW/IC Transaction, CN already had plans in
Fplace and work under way to bring in DWHP operations. The CATE
syatam i=z therafore fully compatible with 0.2, regqulatory and
recordkeeping requirements and iz odnzidered a supericr systam to
that curcently being used by IC., £H/IC's review of the systam
indicatss that it will have no difficulty handling the additicnal
cray racords for IC operations.

A joint CH/IC tesam has begun work on the consolidacion
plan to enzoere safe integration of the railroads' crew
dispatching functions, Prior to censelidation, CATS will be
modifisd to handle the IC sagresments, In addition, prior to
cutover, CH/IC will provide 2ll IC crew dispatchers with tralning
on the CATE =ystem. A successful training program 1s already in
place from CH's expansion of CATS to GTW, and CH/AIC will modify
it for nea ap IC. This training is expected ko take
approfximataly bwo months. Coinciding with this effort, IC and
DWF train crews will be provided with trzining on zll time
raporting proceadures,

Ars with the train dispatching consolidation, the movea
toe Homewood will initially be one of "co-location™ racher than
complete copsolidaticon., While sxisting crew calling systeams ars
in place, existing GTW/DWP crew callers will contlnue to call
GTW/CWF operations and axisting IC crew callers will concinue Eo
call IC operations.

Hera, top, only spareboard callers will ba ragulred to
operate in aither territory. CH/LC will train them to woxk all
territgries prior to commancement of duties. CHALIC sxpects that
the 0ffice structure will help spareboard callers, slnce they
will, for the most part, be paired and work zide-by-side with
experianced dispatchers. In addition, CUAIC will ensurs that
spareboard emplovees are closely monitored by office managers,
who will alse be trained to operate in sither territory.
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The sventuial mnigraticon of crew calling undsr the CATS
system will allow for 8 fully integrated crew dispatching office.
Prior to this integration, CHSIC will enzure that all crew
callers are trained with regpect to any changes that the new
system will bring about.

The full integration of CHNAIC's traio and crew
dispatching functions, using the samm rules angd aystems at the
game location, Will minimize conflicts and maximize safe
cperations. CHAIC's phased dispatching integraticon plan will
anable the railreads toc carefully achiave that goal.

I. CROSSINGS. TRESFASIING, AND RAILMAY SECORITY
1. CSpo=gifag and Trespozsine Spfety. Grade crossiog
and trespasser safety S0 major parts of CN'3 and IC"s safety
programs. Both railroads seek to minimize crossing and
traspasser acoldents and injuries through a combindtion of
education, ebgineering. and enforcement initiatives.

Both CH and IC are leaders in the Operation Lifmsaver
pragram, with over 100 CH employe=s and over 30 IC emplovess
having become cartified trainers, putting on hundeeds of
prasentations =ach year to schoels and other communitsy
prganizations. Both railroads have produced crossing and
trespassar safoby videos for a wide variety of audiences. Both
work closely with local and state governmental authorities to
further crassing safety, and both are active supporters of and
participants in the AAR's "Highways and Dieways™ campaign.

Both CTH and I& have geveloped special training packages
for their gperating smployees regarding crossing and CIGEpESSEr
gafety. They have both set up internal “near misa™ programs to
allow for reporting and follow-up investiqgaticn of close calls at
croszings. They both participate with local law enfocrcement and
stata OOT agencies in crossing safety hlitzaes, and they conduct
highway-rail grade Srossing cellileion investigation training
courzses fTor law enforsement personnal . Both IC and CH provids
and promote the use of 1-300 emergency location numbers at all
public crosainge for law enforcement agencies and the public to
report emergency situvations or signal crogssing problems.

IZ has implemented & 1-200 number program with the
establishment of & Signal Control Center which haz bemn
incorporated into the railroad's Hetwork Oparations Center
{Dispatching Center) in Homewood. The nunber will be posted at
_all public grade croszings across the IC aystem. Motorists or
other citizens wishing to notify the railrocad of a2 specific
concern relating to traln movemant or the croszing, can contact
the Signal Conkral Centar wia the postad 1-800 number. The
Canter 13 staffed 24 hours per day, sevan days par wael. AS parg
of IC"s Network OpeErations Center, the Signal Conrxol Center
Manager has immediate acceass ta Lrain movemeant, and other wital
railroad operation actlvity in the area of tha raport.

IC intends to have each of its public croszings clearly
maxrked with the azsigned DOT number for the srozsing abnd che 1-
B0O number. It expects that the installation of all 1-B00 number
signs will be completed by the and of 19%3. IC's Signal Control
Cepter is already in fuvll operation and iz presently used to
assist locy) law enforcement agencies and other enforcement
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rersonnael when called upon to identify specific concerns
regarding mattars that may impact the cperation of tha ratleoad.

Az an expansaion gf CR's 1-200 program in Canadsa, which
has bBeen in place far three years, CH's GTW district has also
established & 1-800 pumber program for its crossings. The GTHW
Frogram will be in place by the and of 1393 and will ipnclude the
FoEting of sgickers with & 1-300 number alobg with the assigned
DOT iAnvepbary nuaker ac al) poblic grade ¢rosszings.

The 1-800 number will connect to the CH Police
Commupications Center ak CH's Headguarters in Montzrzal. The
Center has immediate. direct access to CH's train dispatching
Sperations, and other operating Jdepartments on the railroad, for
immediate handling of matters hrought to its attention.

Upcn appreval of the Transaction, CH/IC will avaluara
the integraticon of the 1-300 number process. CRYIC anticipates
that, in conjunction with the relocation of the GTW dispatching
function to Homewood, the 1-8340 number program on GTH can be
handled by the IC Sigmal Contial Center system. This will help
inszura conslstency and accuracy =cross the syxtem. CHAIC will
also look to axpand the program to IDHE at chis time. Prior to
any decisian or implementation, CH/IC will avalypates angd review
the antire process to lnsure a clean transition. Ontil auch
Time, the IC and ZTW programs will cantinue to work towards thelr
separate target dates of year-and 10508,

Eoth CN and IC hava besen active in installing advanced
consLAnt warning time ("CWT™) devices Lo ¢control highway-rail
grade crossings, and both are implementing remcte monitoring
syateme at hundreds of warning device locations that will
avtomatically notify the rallreads’ Communications £ Signal
Control Cepter of malfunctions, ©N 15 also presently testing
signal installations using LED teachnology and is developing a
second-btrain warning sysaten for multiple erack territory. AT
lezss—traymlled crossings, CH has pionsersd bhe pse of walk-light
technolagy and convex micrors. Both rallroads have alsc been
active in programs to eliminate and consolidatse crassings
whersvar passilbile.

These efforts have produced significant resules. CW
haszs pedocsd the nerber of crossing acclidents on e lines by orer
45% in the lazt decade. 195907 wasz a particyularyly successinl year,
with aceidents down by 17% and fatalicias down by 46% vepsus
1986, CHN has alap significancly redoced crespasser incidents on
its linez. 1In 1%9%7: CH managed to reduce trespasser acclidents by
278 and fatalivies by 11%, IC had similar reduetions in 1997,
with ¢ressing accidants reduced by 8% and trespasser accidents
raduced by 41%.

The integration of CH's and IC's oparations will anable
the rajlegads o share the Lest e&laments of sach other's crossing
and treaspassar safeaty programs.

Traipn analysis conducted as pact of the CH/IC
. application shows that traffic increases associated with tha
Transaction will b= generally minimal. On many line sagnants, as
a reasult of hetter blocking patterns and longer btrains, thea
number of trains using cthe lines is forecasted to gecraass, Only
four segoents totaling 56 miles will expariencs an increass in
axcess of seven trains per day. MNone of the ssgments will
Increase by gight or more trains per day, the chreshald st by
the STE £or detailsd snvironmental review, (A chart showing
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existing and projected post-merger Traffic on all CH/IC seqments
in the U.5. i3 attached tc this 3IF as Appeandix IL.y Although
the increases are not large, CH/IC will work with state or logal
avthoritias to discuss possible saferty concoerns about particuolar
crassings. Thers are no planned increases in train speeds or
projected changas in track configurarion At or near any
CINIEings.

2. Rajlway Sgourity. Railway police play an importanc
role in CH't ancd TC's safety programs. They have foll police
povers within thely jurisdiction and they work closely with
local, srate, and fedaral law anforcement deparimenes. On both
rajlroads they are parh of tha safety organization and rcepart ta
the heads of Risk Managepsnt {(at CN. the Vice Prasident — Risk
Management; at IC, the General Dirsceor - Fisk Managament). Thay
itnwestigate property damags, and thefr; assist with amsrgency
rasponse and itvestigation of hazardour materials and
anvironmental incidents; secure accldane and ramediation sites;
protect egquipmeant and goods in transit; devslop and implemsnt
spacial high security bolt seal programs for intermodal]
containers and rrallers; supervise contraceed security servicas
for patrels in intermods]l and avtomotive facjilitiexs: develop and
implement emergancy response plans; and work with local
authorities in invesrigaring crossing smd crespasgsar incidents,

CH Police have worked with Provincial and local
officials, and railway officers in the development of an
innovative Railway Crosziog Rodident Frotoool., This packags, &
copy of which i3 kept ©on sach CH locuomotive, provides a Common
protocel and information source for officera investigating
©I088ing or trespasser accident faralities, thuz minimizing the
time they must spend obtaining baszic information. OH is
gurrently working with cfficials from the other provinces to
extend this initiative across Canada, and will investigate
possible sxpansion to the 0.5

IT has a total of 15 commissicned pollice nrflcera
across its entire syscem. This includes the General Director
Risk Mapagement, a positicon that alss zerves as the railroad s
Director of Police. The Police QOfficers {identified az "Risk
Manayers") have meltipls roles. CM has 2 total of 22 officers
for its 5.5, operaticns,-meporting to an hkssistant Chief of
Police.

Alchough there will genarally be nd overlap in
terTitory, CWSIC will explore some potential zynerglies in the
Chicago ares, Five of the IC officerz (including the Ganeral
Director] and seven of the CH officers are sitvnated in the
Chicago area. Upon approval of the Transactlon, CH/IC intends to
review these synargies. ¢CN/IC recognizes, however, that thare
are numarous lssues That must e resolved before it can make
changes. As an example., all of the Folice (Risk Management)
positions on IT are management positions, whereas all but one on
CH in Chicago arae unian positicons. This will have to be
#acdddreszgd in formulating CH/IC'z approach to managing the
synerglies in Chicage.

CH/IC will alsc have to address differences in the
functionx carried out by the reéspective police forces. Tha
rallroads" initial review indicates that, while CH Police
parsonne]l handle strictly police related fungricns, the IC Pollce
{Risk Managers} handle a much wider array of issues,
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The Transaction ovaerall is axpacted to anhance railway
gecurity through the sharing of the most sdvanced sacurity
tachnicuims and proogrisms .

. ALLOCATTION AMD DEPLOYMENT OF PERSONMEL

Unlike most recent control transactions involving Class
I railropads, the CNJIC Tramsactien iz entirely end=-to-end, with
relatively little ovarlap of facilitisas or parsonnel. For this
reason, the neceszary reallocaction of parsonnel will bBe minimzl
and, for the most part, the arganizational structure of the
railroads will remain unchangesd. This will help ensure safsty,
as both CH and IC racognize that properly trained and &xperisenced
Fersonnel area an important part of zafs gperaticons.

Although there will ganecally be very few jokb tranzfers
2% a resultr of the Transaction, the sansolidaticn of train
dispatching, crew calling and locomotive repair activities has
resilted in & small punber of U.5. amployeas baing asked to
raelocats, Dercajle an U.S. raloeationes are concained in rhe
fallowing tabla:

Exisfing LOcanon Clasdficaslon Iobs Trancerred To | Yoar
Transfermd
Baale Creek 3 Homewood [ 1L | 1
Troy 25 Homewood | IL | 1
Banlc Greck 3 Flix MI| 1
Eande Cresk | I Homewod | IL 1
Batle Cresk 3 Memphiz | TMN| |
Banle Creek 3 Flim M| ]
Banlc Caeek ] Hosewood | IL | 1
Bawde Creck 5 Momphis | THN| 1
[Baile Cresk 7 Iﬁm M|l
[Bawde Creek 20 [Homswood [ IL | 1
Baslc Creck 1 Homewood | IL | 1
Troy 5 Homewood | L | 1
Farle Creek M 4 Homeword | IL | 1
Bals Creek M i Mewphis |TM]| 1
Baule Creek ML |5 5 |Homewood | IL | 1
Trwy Ml [Train Disparchers 19 Homewood | | |
Fokagama WI [Traio Dispawchen 3 Hamewood | IL [ L
138

The transfers resulting from the CHAIC transaction will
be smaller in number and proportion than thoge in other recent
meErgers oanly 2.8% of the U.5 =based employes count. and only
0.006% of the total 25,000 CHSIC woxkfoxce —=- for [ewsar transafers
than in other recent railrocad meargers. Thiz fact has kBean
communicated to all employess t0 help relieve anxiety.

CH/IC will ensure that all affected employass arse fully
adwiged of their options. Where employeed ars moving from one
railroad to another, they will be provided with the full
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erientation training including information on company policies,
progaedures and safecy rules.

Foar moes detall regacding CHAIC's plans, sse the
Sections abowe discussing train crews, locomobive repair
facilitias, and dispatching and crew managament Cell&rs.

K. EMPLOYEE QUALITY oF LIFE

1. EEEEiILEi.EEﬁE.ELﬂm_ﬂﬂmE The Canadian rail
industry has an innevative program, c&lled CANALERT, dedicated
entirely to the analysis of fatigue among rail employees and the
developmant of effective counter-measueres. ©H, CE, and VIR
combined efforts with labor and a private contultant to form the
CAMALERT rtask force in 19%5%. The remedial program the task forcs
developed focuses on Time Pool Scheduling {work schedules in syno
with human physiology). Improved Rest Facilities (scundprocfing,
blackout curtains, white noise generateors), Terminal Mapping
Facilities (comfortable, quiset environment), Locomotive Cab a2updio
systems [(special headssts to reduce nolsa, Improve
communications, and provide stimolation}, and Lifastyle Training
ang Individual Counseling (course Lor smplovess and families on
"mandgingy a4 road lifestylsa'), After CAMALERT issusd its
reacommendations, CH started an Alertness Rssprance Program, which
iz currently underway, to begin impleamenting as many of the
racommendsd fatigue countarmessures as possible. OW 1= working
in the U 5. with FRE and AAR on zimilar programs.

IT has been working for some time to amaliorate Train
craw fatigue problems by reducing tima away from home. Perhaps
its most innovative program has been its "oraw turnaround” Erain
scheduling approach, under which Crews running both ways Detwean
the sams origin and dastipnation switch trains at a convenlant
maat point and return home. This net only mMeans ledis £ime on Ehe
road and more family vime for crain crews, put also mors ragular
ghifts and slasp cycles. IC'E innovatjve schednling approach has
recojved worldwide atrsntion, and CH/IC is actively exploring
Expansian of that approach to othar parts of tha CN/IC system.

IC al=o supports ragsearch inte the cagsess and effecte
of crew fatigus. TE racepntl]y cooperated with FRRE in & locomotive
engineer fatigus stody. weing IC peresonnel data and a full metion
bhaze simulatoer at the Illincdis Inszerituvce of Technology Reseacch
Insfitute.

CHSIC axpects to raview the adaptability of CR's
Rlertness hesurance program to IC's aperations snd implement {he
alements of that program that are appropriate. The lifestyle
training portion 2f the program is a good edample. CNRALIC will
alsg review IC's innhovative programs for possible application on
GTH and the rest of tha CH system. Inplementatiopn of the
Transaction will be conducted with due regard for the importance
of avaiding changes that may contribute to fatigque problems.

2. Harasoment/Intimidgticon. Both CH and IC have
strong rules against harasament and intimidacion of employess,

All CH employess have cthe right and responsibility to refuse
dangerowrs work. This i% legislated in Canada and hasz kheen
grtendsed to CH's2 U.5. operations as & matter of policy.

The Internal Control Flans (“ICPs") established for
CH's .5, cperatjions and IC, as raquired hy the FRA, specifically
detail how the respectlive rallroads ensure the accuracy and
conpletengss of agcident and injury reports and ¢learly Etate the
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railroad's policy on employea harasEment and intimidatrion as well
&3 step:s to be taken should an smployes have a harassment or
intimidation ¢omplaint. Thesa planzs have beasn auditsd and
approved by FREA, and all employess have bean informed arf the
measures they should take if chey are subject to harasement og
intimidaticn.

When CHM's and IC's operaticne are integrated, CHSIC
intends to initislly retain chejir raspactive TCPEs. With
(employeas, managemsnt, and systemns generally remsining az is
foillewing the Transaction, thisa will not cavae any safety
Concarnd or ampliopes copfusian.

As part of the implementation procesa, CHYIC intends to
hawve IC, GTW and DWP officerz reviaw, disfusgs and formulata a
gingle ICP for the combined CN/IC 11,3, operations. This review
will likely be held within 60 days of approval of rhe
Tranzaction. oOnce the consolidated ICE ix developed CHAIC will
submit the plan to FRA for reviaw and approval as regnired. Thpon
FFRA approval, CH/IC will dizseminate the newly develaspgsd TCF apd
communicate it to &ll amployess,

Y. Heglih apd Wellness. {L£H and IC both have
comprahensive health and wallnasst progreams that focus on readucing
the fragquency of illness and injury. Thay invelve, among other
things, clinic® on back care, work site warm-up exeraisss,
ganeral injury prevantion, strass managément, physical fitness,
smoking cessation, and propear nutrition. Both programs smphasige
the diagnosis of physical prablems abnd reducing the doration of
illness and injury. They invoalve cequ)lar physicals and check-ups
for all emplovess, spalial physicals for particular problens,
perictdic madical exams for corfain operating employess,
indepandent medical axams Ffor =ome on—duty injury cazes, and
foellow-up status ceporiing from private physicians.

CH and IC sach osffers Employes and Family assicetance
programs.  These provide independent, professicnal coanselitg in
pecsonal snd family problams such ax srrexs, deprazsion, divorcs,
bereavamant, coping with child and elderly care, drog and aleshsl
precblams, and Lravmetic avents, Boath alzo focus on industrial
hygiana by identifying workplaca hazards, such ax hearing loss
and arxposur& Lo Iespiratory injury. and devising programe. often
with the help of outzida professicnals, to combat thosse hazaryds.
Finally, both CH and 1C offer first aid and CFR courses.

: Although the proagrame will remain sepapate at first,
CHAIC's anitial review of GTH/DWE apd TC health and hygiens
programs indicatas that theare are geveral arsas it should
consider integrating. GIW and DWP have a very comprahensive and
Formalized program that adcodrscesss araas tuch as legiclacjve
iszpax in safety compliance, health and safeaty Sommittess,
sccupaciondl injury and diseasa isepes, workplace inspactions,
principles of control (work place), prablem =zolving process, apnd
accidant/incident invastigation.

IC has less formalized programsz which ara effective in
addressing the same issues and concerns. For instance, IC
conducts safely health fairs acrosz tha svstem. Thase address
iggues involving ovearall he&alth and well ‘being. The participants
receive a free health and wellness acrasning, which inzludaes
blood pressyure tegsting, blood sugar tasting, hearing screaning
and cholesterod tasting.
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CH/LIC intends to have itxz safaty experts raview thase
programs after the Transaction is approvad, likely Quring the
fourth gquarter of 19%85%. The reviaw will parmit a thoarough
Aanalysisz of the variouns proacessss to instre that thse bast
Practices are implemented to provide a zafe and effigiant work
place for CHN/IC employess. Until the raview ls inscicuted, bhe
axisting programs will continue fo gperate. CHAIC doss not
anticipatidany safety concerns agsociated with this plan.

- Availabilitv/Distribution QFf Poysapal ZSafety

- Both CH and IC have axcallant personsal protectjve
aguipment (“"PPE"} programs, which mest all FRA apd OSHA
requiremaents. Thase programs consist of policies govwerning
reguiremanes te wear variowps eypes of FPE and company subaidy
programs for that equipment. CH's program (wWwhich is identical
for ita CeEnadian and .5, operations] L5 prarssaen by the
railroad's Risk Mansagemsnt department through CH'S Svatem Safety
Staering Commivtes, IC's prograt iy administered by the Risk
Managemsnt departmant.

An initial revisey indicaces that the IC and CH FFE
programs dra almost idsntigal inp what they provide for their
respactive amploysas, Boath provide hapd hats, face sghields.
welding hoods, sar protection, prascriphlion ays waadr, hon-
prescription aye waar, gogyles, hand protection, respirators
fthalf zanst full face), indepapdent ailr sdurce respirators, safety
toed foot wear, rubkerized gloves and footwear, and any other
specialized PPE items pesded for their respective amplovess to
effectively completre thelr work assignment. The only significant
differenceé noted ity &n initiel review of the programa 13 that IC
employees Mist pay 50% oF the Cost for safety toed boota, whereas
ZH employeas pay ane=-third of the cost for safety footwear under
the CH program.

Supplying PPE has had a positive =ffest on the entire
safety process on both railrpoads.  Rlthough wmandated for
requlatory cohpliancse in & nomker of arsas, both CH and IS also
keligve that the program ls a neceasary component Sf ensuering a
safe and efficient compaty.

Alcthawngh CNSIC plans to retain the saparate programs
initially aftexr cha Trangaction iz approved, 1t will undertaks a
cevigw of FFPE procedures and policies to work towards <onsistancy
acroog the combined svystem, This review will also provide an
apportunity to evaluate current =afety eguipment being used an
gach rallrcoad 20 ag to select the best availlable producsts. CHNAIC
will =nsure that any ccnsclidation of programs will continue to
ensure that enployess have access bo gquality PPE.

2. Mpralg. AS describag in the Eafsety Culture and
Employes Quality of Lifes seacticons, both CH and IC gisve high
ragard to the importance of emploves morale, Both roads have
supportad this commitment through tha astablishment of high
quality health and hygiens programs, strong and aggressive
Policies Against harassment and intimidation, the active use of
Jeint labdr-managemznt satety committeas and the developmant of
programs to combat fatigue. None of these lnitiatives will be
compromized, and in fact 4 number may be strengthensd, by virtuos
of the Tramsaction,

CH and IC stromgly believe that the key to employes
morale is effective two-way smployea commupications. Both have
programs Lo provide regular communications, which lnclude a Ifocus
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on safety content, to all amployeas in their rIespective
prganizations., Both have sstahlished employee hotlines ox
cmbudsman programs to sansure that employees have the ability toé
communicate their concerns. CH/IC will also continua thess
without compromize,

Az mentioned in the Application. the propossed CHALC
Transaction is amall in comparison ko other recent transacticons
of this type and will resulrt in minimal employvese relocation cr
Job reductions, As previously cutlioed, wvery few changes in
field operations will accur, and CHSIC intends teo retain the
axisting fileld suvpervisory organization, such that most employess
will nocice little or no changs in thedir day-to-day activicies
and ralationships. In the fay arsas where consolidations will be
carried gut, emplovess affacted will ke fully briefed in advance
and, where raguired, fully trained in any new proceduces.

LCHSIC alse ricnqnizes that any transaction, no mattsr
how small, can result in vncertainey about the future that <an
advearsaly affact morals, Ta this epd, CH/IC has acted on its
balief in the importance of communicatlons to produce a serles of
newsletters sent ©o all employess of CH and IC shortly after the
merger announcement and periodically thereafter. Theze have
aszured employees that the merger will npot result in slgnificant
rmumbers of snploy=e relocations or raductlans and that the
transaction will, in fact, provide increated opportunity through
the sharing of bezt practices in safsty and other areas.

F2action to these newslettars has been very positive.
L. PASSEHGER SERVICE

Neither CH nor IC conducts any pASSSNGEr Or Commutar
operatigns. On CR's U 5. lines, Amtrak cperates ons sasthound
train and one westbaund train that use & 160-mile CN line ssgment
between Port Huron and Battle Creek, Michigan. Amtrak alss
operates three sasthound trainsg and threes westbound trains that
vse A 2B-mile CN lipe segment between Fontiac and Detroit,
Michigan. 2Amtrak alzo operates over short CN lina segments
between Munster, Indiana, and Thornton Junctien, Illincis (six
mile=) and near Rouses Point, WMew York (one mile). All of these
trainas operate with Amtrak crews.

on IC"s lines, Amtrak cperates one train a day in =ach
direction betueen Chicage and Maw Orlaans, Louisiana, and ans
train a day in each direction betwesn Chicagn and Carbondals,
Illinolz. Amtrak operates three tralns a day in sach dirsction
betwsen Chicago and Joliet. Tllinois. And Amtrak cpearates one
train a day cver a short (two mile} segment of track in HNew
Qrleans.

& Chicago-area computer authority {"Metrra™) ., under
contract with IC. operates two trains daily in each direction on
IC's Chicagoa-Jolime line. Rz deseribed in Che CHALIC Oparating
Plan, thers are & faw other very minor cespects in which commuter
operations touch the IC system in Chicage. and nene will Ee
affected by the Transactian.

CHAIC has poentified 51 segqments totaling 116% miles on
thch passenger opsarations take place over the combinead railroad
{(thers are no passenger routs changes assoclated with che
Transacticon) .

A tahle showing e=ach of these segments and tns axpected
change in traffic following the Transaction follows:
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From 3tation To Station Road |[Miles|Tralna/day
—_ Ch&n%e
HAEVEY IL HOMEWIOD IL IC _3.5 .95
MATTESCH (EJE) 1L TL IC 76, 6 7. 14
HAMELEEE I i+ IL IC 5,2 T.14
o110 1L {G1LHAn IL It 20 6 7. 14
51 L ] IC qk 7
TTOOH 1L FEINGH I L 28,9 o 44
-IEULTON KY TERSBD TH I 42.3 5. 44
LYERSBIELG TH ROODETOCE, TH ic [ S 44
1 iC i:.] — L
FTNGHAM T EDGEWCRD 14,5 0,44
HOMEWOOD TLL MATTESON (EJE) JL IC 5.2 B, 14
ELGENCCT T1L CERTEATLIA T L_C 7.3 .72
A 18,9 lT1g
CARBONDALE TL CATRC IL Iz o4.4 d,. 72
CRIRD IL ULTON E¥ ~ ic 43 5 3. 72
T WS C 3. 208
CORMORRNT M5 S MS - 10 45 i
M EE M5 1C 27. 3 3.7%
WHH LAKE ME REEMWLOT HME [T . q 3.7
GEEENHOOD MS YT (v § 1c 52,7 3.72
WS 1t 44 1
HTRALIA IL RENLAKM IL i FERC 374
FEHLAFMINE IL DRooIn 1L i3 117 3,90
MITRHAITEE T M THEWD MT CH 3 1.85
Jcn 5.6 ¢. 51
SWARRTZ CREEK MI URRND M =g B 2 0, 01|
IDGEFORT _IL GLENN Y. i i K] 0. 00|
E I, IC 2T .
CE_TH IC
JACESOH M5 ROODEHAVEIN MS IC 23 0, Ol
DEHDVEH M5 MS I 24,6 0.00
HAMMOHD EE;E
ND g 47 & TG
CRLEANE JCT LA TR TREQ LA Ic 3. )
MAYS YARD LA 55T _BR IC. g
EAST BRIDGE JOT. L& OUTHE ORT, JCT LE Ig 2.1 0, Ot
TED C 33.% 9. 00
BELERY WI FLINT #MI | Ly ) g_oo
GRIFFITH IH HOETOR _J4T C 11,3 =0 L4
4 L 3 VERpPALE| 1L [IC 5. 2 (.43
T IC 1.3 T
CHICRGD ITL CHICRGD 213T STR IL IC 1.3 ={. 44
CHICASO IL HICRG) S4 & T I 11, 3 =0, 44
7 T IC 5.7 .42
5 LINGY MI IMLAY C o . ol A
IMLAY CITY MI ELELY [t . =0 i1
1L M 1T INTERMODATL HMT JCH .4 =1.5B
R TNTEEMOD J £ 196 Y]
JT T ONTIAC MI ] .8 -1.558
I3 OX SPARLINGVILLE MI L“J'L% —2 14
- et AL LLE S PRER 11 b 4. =
Ayq can be seen from the iInformation in the table, 40%

of thiz trackage (277 milag) will experiance no increasa, or in
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some cases 3 reducstion in craffic azx & result of che Transactiat,
This includes a)l of the spcmants habndling commoter train
service. Only 11 segments (306 miles) will experisnce an
increass of five trains per day or mare. None of the segments
show an increase of eight or more trains per day.

Passenger train szafety and capacity ssgessaments carried
ol aX part of the Environmental Assessment proceszs for review of
the Tranzaction indicate that Amtrak's pperations will not he
adverzely atffected nor are thers any passenger related zafety

. toncerns that will arise because of the Transaction.

Both ©H and IC have extensive experience in
coordinating freight, commuter, and intercity passenger train
ocperations, and tha&y understand the demands of sach type of
service., CH/IC exp2cts that the management structure dealing
with passzsnger opercators wWill initially remain as is £ollowing
the Transactian. The rajlroads will continuee te wark with
Passangar Qperators on coordinated afforts such as the Fasssnger
Safety Emergency Rules. Both railroads have excellent safety
ragords with reaspect €0 passangsr gperationsgs. CNAIC L3 confident
that the minor traffic changes forecascedld as a resplt of the
CH/IC Transacticn will hawve no adverse safety impact on Amtrak's
or Metra's operationsg. Further, CH/IC will communicate any
changes in operating relex as A& rasult of the consplidation well
in advrance to the passenger lines and will assore that affected
employess are folly trajned,

M. INFORMATION SYSTEMS AND OFERATIONS TECHMOLOGY

1. Information Svsteme. Both CK and IC make sxtensive
use of computerjzed information systams to managa train
gperations, crew calling. and accident /incident monitaring and
reporting. CN'z Information Tachnelody group ovarsess Lhe
dezign, development, and maintenance of all of the conmpany'a
information aystems. To manage the informaticon needed for train
operations, CH fincluding GTW and DWF} uzes a wversion ©f the
Service Beliability System {"SR5"), a state-of-the-art aysten
that the rallroad modifisd and improvad. SRS's sophisticated
capabilities support wavlilling., car scheduling and tracking, and
train acheduling, and includs inpoartant safety featyuras -- such
% hazardous materials information, marshalling, owverload, and
dimensitnal checks, and carp-specific spesd rastriction
nocificarion.

Cli's Clearancge Databhase provides lassar-car wmesslirement £
for the entire aysten to axpediviously and accurately avaluate
clearantes for the routing of dimansiconal loads.

To manage crews, CH vses its Crew Assignment abd
Timakeseping System {("CATS"). CATS automatically Jdisplays hours
of previcus dutly for all employees on call, calocularves and
display: mandatoery rest reguiremsnts (based on aithar Cabadian ar
J.5. rules), matches enploves gualifications with assighments,
and recorda all required FREA information for raporting purposes.

To manage accideant/incident repoarcing and analysis,. CH
uset its Bocident Reporting and Bvalvation System (“CARES"} to
record informaticon on avery train accident, crossing accident,
and parsonal injury, whather reportables or pot. CF uses CARES to
menitor follow-up action plans and analyze trends. CH alzc usas
ir ar avary arganizaticnal lavel ro obtaln specialized reports
and infoematicon, and to make the ragulred regulatcry reports.
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CH i= alsa in the midst of develaping its Parformance
Menitoring and Compliance Systeam {("FMOC™), which tg designed to
romplament the rajilroad's efficiepcy testing and perfocmance
apditing programs. It provides i atreamlined process forx
reporting employes obhaervations, provideées superviscrs with
compliance performancse reports: and allows the rallroad ko
quickly rewview itz audit and efficiency testing results Lo
identify trendes requizing action plana.

CH's Poalice Incident Reporting {"FIRS"™) sy=tem handles
the eeporting of all) incidents reguiring CH Police intervention.
CH can ziso vae PIRS co produce apacialized reports by region,
arsa, or type of incidest, thereby allowing CN Police to deploy
personnsl in the most afficient manner.

Inder tha direction of IC's Information Technology
Sygtemsa Department, IC has alsa put Anformation tschnology
ayatems to good use in its operations. To wmanage train operation
information redmirements, 1T ufées the Traffiec Control Evstem
("TCE"Y, a system developsd and maintained by UP Technologies.
For crew <alling. IC uses a PS5 Technology system, which eontains
all necesgaxry phone informaticon, labdr egreamants, and timse frame
infoermation for each train zervice employes. IC also usaz a PC-
bazed syatem to collect and analyze accident/incidant
information, in a wide variety of formars,

CHN/IC plan? to <arefully intsgrate the rallroads”
information systems in phaszes ovexr the three-year implementation
pericd. Hith the exception of E-Mail connéctions, which will be
established at the start, CH and IC initlally will continne to
rely largely on their existing syatems and protccols, During
thiz pericd, as CH/IC completes itz aystams integration planning
- and training, improved EDI s&xchange protocols adoptead by CH and
IC as part of the CH-IC-KEC3 Alliance will parmit car tracing and
Forecasting of interchange and arrcival time on a systemwide
basisa. CH/IT has alrsady begun reviewing the rallroads® systams
to ldentify the best areas for consolldation. CHAIC has
detarmined that SFES and CATE are superior train and crew
managemant gystams, and during the secand and third yeaars of the
implemsnration period CH/IC will carefully axtand SRE and CATS to
IC.

Iuring the consolidsticn period, CHSIC will runm IC's
axisting TCS and PST systems in parallel with SES and CATS to
ensure that the operatricon iz safely maintainad in the avent of &
rroblem. As described esarlier, CH/IC will fully train all
affected amployses in the use of the 3RS and CATS systams hefore
any cut-gvar gocurs. CH has racent]ly caprisd oont sjimilay
training programs for its own conversion te SRS and to implamsnt
CATS on GIW. CH/LC will uae the saiperisnces gained from fhose
programs to shape the training initjative following the
Transaction. Uleimataly, the use of uniform systams will anhanca
the zafery of the iptagrated CH/SOID opecations,

As part of & detsiled revied f al]l information
systems, CH/IC will review each of the cocthar sysrams that aach
rajiltrond uses to determite Wharhear conaclidating those systams,
using either CH's or IC's system, would be advantagesus. Unlesxs
and until CH/IC desides to do =0, it will continue to5 uze the
exlating separste aystems and processes,
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CH iz currently in the midst of making a major
investment of time and money to minimize the extent to which its
information systems could he affected by YZE problems. Singe
1986, CM has been actively working to &pfure that all its syeCens
and related egquipment are able to handle: potential YIE pralbrlems.
CHN formed a spacial projest group in 1527 under ics Chief
Information Qfficer, amd hax pot Into adtion a comprahensive plan
that ¢overs all potential ¥2E problems that could affect tha
railroad. Werking groups have been handling the ¥Y2ZE issue as iE
pertains to FCs, internal systems, external systems, natwork
control systems, and process control aystems. They have given
pricrity to the review and meodification, where necgssary, of all
safaty zensitive systems, including those that conticl or IUPPOIL
CH's analysis and reaporting aystems, dispatching operaticons,
wayside signal gontrol, radio CcOMmMUnLICcCALLIQRS, ¢rossing warning
gystems, wayside detectors and on-board lacomatisra control .,

Thig initisative covers all of CH, including its 0.3, operations.

«H has sat & target date of Decamber 1995 to have all
gystams reviewsd, nacessary modifications mada or scheduled, and
contingancy plans daveloped, where necessary. CHN is on target to
maet thils deadlinsa.

IC has gls=2o independently been raviewing and making the
necassapy moadlifications o ajll of its systems and sguipment.
Inder a strugture similar o the O working group, IC has put
tcgathey working teams to raview its systams, infrastructurs,
personal conputers and process contrel,.  JC has sxtahliszhed the
same deadline of Pecembar 15398, and iz on target.

Diring the past year, CH and IC's ¥¢K projact taam
laaders have established a process of reqlar joint meatings,
development &f common rarjats and daadlinesg, and sharing of
expertise. Aided by chis partnership, the rajlroads will
gontinve independently bo sansuee that all of their systems snd
equipment are YZK compliant., Although IC and CHM do not expect to
bava any Y2E problems in thelir respective systams (safety
included), they have agrasad to defer impleéemsnting a0y mMajcx
integration ¢f systems that are tc be put intg place as a rIesult
of the Transaction until after the atart of year 2000 30 as to
anzuce that any unexpected Y2E prcocblems are taken care ofF.
Inplementation dates relerred to in the CH/AIC Oparatling Plan and
thiz EIF arese bazad an thig schedule.

3. Opaparions Techpology. CH and IC both make
axtensive use of technology in the figld o snhance the safety of
their oparations. CH has over 400 wayside inspaction units --
sonsisting of Hot Box, Hot Whesl, and Dragoging Equipment
detegtorg -- deployad across lts rall network. These datectors
convey megsages immadiarely to traln crews, through “"talker™
techrology, apd ta & canktral data collecticon facility for review
by CH personrnel. CHN is5 in the midst of a three-y&aar program Lo
add more of thesa units {approximately 20 per year) on its cores
lines, Thiz program iz entirely within CH's Canasdian operations
and will not affect GTW or DWP., The current spacing of detectiors
on CH's 0.5, lines is in th& order of 25 to 35 miles.

CH alzs has 12 Wheel Impact Load Daetectors covering
cora rautes and transmitting critical data to mechanical
cfficialz, who alart malnta&nance forces to inspect and change out
wheals found to produce sxcessive impact=s. Significantly high
impact=s are reported dirsctly to CH dispatchears, who take
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immediate astion te et off the car for mainténahce, In
additian, CH is ipvelved in ressarch and testing of a namber of
different tachnoloygiez f{of roadbed stability detectors, and it
has strategically located fajllen yock and washout detsstion
devices at high risk paints on its network. These devices ars
connected directly to CH's zignal system, to maximize safeky if
the devices are tripped.

M has besn uting Train Information and Braking Systam
{"TIBE"} end-ocf-train units since 1503, These provide the
locoemative wWith constant tajil-eand readings and give the crew the
ability to initiate emargency Braking from the end of the train.

CH iz alao in the proces:s: of installing communicacion
syatems that will allow for the digital transmission of data.
When completed, thase systems will provide the necessory
communications backbone for digital communication of track
guthorizations.

CH has two =cate—of-~Lhe-art Track Evaluarion
{("T.E.ST.") cars, contizting of a Coach Car and an Inatrumsnted
Ballasted Boxcar, which it uwoses to méasure various aspects of
track gecmetry =-- including gauge alignment, V-Max for curves,
surface profile, corrugaticon, <ross levelas, warp, twist, and rail
wedr. These cars also megasgre degree of curvature,
superglevation, and the length o©f ¢turves and spiral=s. The cars
msasure and record track conditions under dynamic whesl loading
while traveling at notmal freight speeds. LN uses theses cars to
perform cocmprehansive track &valuatlons at least tWice a year on
high=density track, and a minimum of once a year on all othar
track, in Canada and the 0.5, The cars are backad up by systens
that usa the rrain data for malntenance and capital planning
purpasas, As Jdiscussed aarlier, CH alzo has a state-cf-rha-art
lazar car which it uzes to measure and maintain documencation of
clearanoss foar dimensiconal traffic,

IC hax over 56 wayside inspection vnits =-- with Het
Box, Hot Wheasal, and Dragging Equipment detectors — along lts
main linas_  Dersctors are located at the ends of major yards and
at 20 to 30 mile intervals on its core network. Thess upits,
like CH'=, aopvey mesSages ilmmediately both to train crews and to
A central data ¢ollection facility. IC has two Wheel Impact Load
Detactars that, like CH's, relay information used to idepntify
CAXSs requiring pear-term or immediate maintenapces. IC has bean
nesing TIBRS end-pf-train units sinca 19289,

CH has developsd and implemepced & highly suecessful
Beltpack Locomotive Contrel System {"LCS5"). This technology.
which bas been in wse on partiona of CH's Canadian network since
1530, allows the locomotive operator to he located at the point
of coupling at the approprlate location for movementis, therefore
gighificantly reducing damage to lading and equiphent as wall as
rizk of collisign or derailment,

A recent reaview of aacident statistics for the more
chan 1 million hours of LOS operation since April 1996 showed
that the accidaept ratio for CH's LCS oparations is more than 50%
better than that for standard lo¢omotive operations. It also
showed thar ne acclidsnis o date have besn attpeibutable o the
tachnology. CH currently has 118 locomotives samipped with LGS
technelogy and is operxating under the LGS node 1p 23 vards and
terminals in Capada.




Although CN has no present plans to gxpand the uss of
LCS onto it% U.2. lines or onte IC following approval of the
Tranzacticon, CN i& fully convinced that LCS is a proven
tachnology that has significant safety henefits, LCH/IC will
saptinue to ook for apportupitizas Lo take advantage of these
kepefits. The railroad will snsure that this iz not done in the
V.5, unti) the requirsed labor organizations are egnsulted and
appropriate collective agreemapt isspes aps resglved. LS
operacion in the 0.5, will alse not be implamented until all
operating and safety issuss are discussed with FRA.

CH i% ap industry leadesr in the pre of technology Lo
anhance the zafety and efficiency of rail operaticons, and CRAIC
plans to sxtend the kensfits of that technological sxpertiass and
experience to IC's system. By and large, IC's existing systens
Are compatible with CN's, and some elemstics of CH's tachnalogy
program {g.7., CN's T.E.£T. and Laser Cars) <an be unsead
immediately on IC's syatem. Cther slementz will reguice more
prapatration, including FRA review, bkefore CN/IC can inpiement
tham, CH/IC will take care to shsure, before any new fechiology
iz applied, that all responsible personmel are thoroughly trained
anel that the tasting procedurss are fully compatible with 0.5,
requlatory requlrementa,

Vet




THELEMENTATION OF JAFEYY INTRGRATION FLAN

No plan is salf-axecoting, and CH/IC's safmty
integration efforts will not atop with the prepararion of this
SIF., The TH/IC safety team will develop detailed lmplementacion
tteps in each of the arsas gddreszsed above, with timetables and
individuals at sach railroad assigned responsibility for carcying
thean forward. CH's Vice President - Risk Management and IC's
General Director - Risk HManagement & Chief sSafery Officer will
bear the most direct responsikbility for seeing that the CHAIC SIF
is szafely implemsnted. They will ke supported by the ssnior
management at hoth railroads who are committed to safely
integrating the railroads' operations. If in doubt about a
particular conaglidation, CH/IC will maincain exiscing aystans
and redundant capacity until it is sure that the consolidation
can be accomplished with no adverse gafety consequences. Given
the suceess the railroads have had with their own safety
programs. the apportunities for sach to build on the othaxr's
acrengths, the cares CNSIC will wse when <ombining opexations, and
the relatively limited scope of the Transaction, thers should be
ne cause for safety concern.

CH/IC srxpects to work closaly with PRAR In implementing
its SIP, angd CH/IC welcomas any and all constructiva Ccomments on
the 3IF. It is in CW/IC's interest, just as It is in the
public's interest, for the integration of Cii'=s and IC's
Operacigns to be accomplizhed as safely and seamlessly A=
poseible, The rallroads have committed substantial rescorcas to
that effort, and CH/IC is prepared to respond promptly and
effectively, &t wvery step in the planning and impleamEncaticn
procass, to genulne safety colcerIns.




The Federal Railroad Adminisivation's
Comments on the Saiely mtegration Plan
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Sotfee Traseportation Bl

Section of Bovismnenol Axsbysis (SEA)
TS K S, WY

Wubingion, D.C. 20423-000)

Dear bis Endaer

Rirerene she: Conoudean Naional (CH} 4. Dincs ot (1C) Mexger, Fivatee Docked
NoJ3556, aod the Mamcrasiwn of Understandng, (WORT) etw the Surface Tragportaion
Boox {(STE) and the Federal Exliond Aduwiriasratnen (FEA), Soptombie 25, 7992

Trerian 1, yage 2.of the MOL, "FRA b i proviske. weithes cossnety. on CHC'S

Tousgretion Pleo (S} b0 the Bowd prior to e Boand's Breasce of she drafl Edviroonental
Amotzrmand {EA) kxr poblic review it st Akt the tomonon. of the draft EA, FILA will
comtinue 30 work with the: Applicants v it rvy dtodingpicing wiich FRA mby koot aleatiied
i the SIP, aad (o ackirery Sorees dou wrne achwaquendly.” FRA's CHYIC SIP evaloation s
degiribed i thics batiay will opnertibuie PRA" st pobecieson Bor cooeplmncs wilh th: RICAL,

The: Oirst dralh ¢f CHAC"s SIP oot socastond by FRA o0 Anies 14, 1955, AT p wekiog: setilon
with CHH: represeatasives FRA expresced concer Bl e doccmgat wak Bir to jpeneral amd
meeded 1o be stmgthemal On Septeaber IE, 1995 CRINC wubraicied i revieal ST o cha
5T xpl ermished 2 copy 10 TRA for rview. The wvised CHEC STF comtaing some 1HF pages
with spproximately 69 delinemied Safery Action Jeems”. The: ST * Safuty: Action M’ ientitied
Iy CHVIC o colciomgy i 4 exmiopreegin marseer o it 0f 13 emsewtiol salfory wxattan. we specified
i FRA's Sy Implomemicsion Geigeltnes - Rev 3 of 112497,

That reviad docomeni dho provider

1} An iexized ot of rvcamares. addreesing {f) bew IC differs frocs the soquirieg raltroad sl best
peackices ouilind Do cider. {5) dacxiption of ow she rilvead will oparie oo e
scruizition # crmplited; (1) step-y-siep destription of ow coments of stgeintd propery wil
b stmptiied with operations of (e acoeiring Tlrond: sed (pdheionts to coouply with Pederd




2

I}Abmnim{mmmwumriﬂﬂﬂm
) inclmology) sd;

HMHMMM#&M

Alhongh the revised SIF is more compless den dhe gl it i sl Ibching In some recpects sod
il Jeupuing FEA's onntieed Fxliow-up %otk 'CHIC. This shoartill 1 primeify toafbld 1)t
mond B FILA'¢ vevificatang of pchicle Fality shef raiceiren sllocuiions m vy Sbideswd by
CNAC: aad T) buck of adesyrate Saporse oo the compive lit of slaty quections: that fowe: reoastly
v pond k3 CHVIC Dy FIUA 32 4 romlt of recent Sxfery Asmorsace pad Cowplamee: (RACT) s
ot waliaty revirwy conduciad iy FRA 2 the woplioas 't propaciies (I, DWP. GTW aad TC5).
mumjuﬂﬂthhﬂh:lm-dmwwm
mdmﬁ-n 190%),

mEﬁnmiﬂhmtlmwﬂmEmmbﬂwlm
et ol ooty addeess T IRy cintatanding e, Samos v S 5 4 vang doome
s partaersisip wil b an on-gotng effort, tha will reslt To periodic wpde:s 1o e SIF vy the
procast moety orewrd. FRA i comficheet that 11w CHYEC i coxnaitind so dowelop 1
camprehexsive rational docurnent that will address she sty ceqairmsnsats of thiy neerger.

FRA will keey the STE potted spon sty sgnificest canges i the mtws of the ongoing SIP
ivalmtion with CNIC.

Yoan traly,

ﬂﬁ,@j{\_

Dawar
tﬁldﬁhﬂmﬂw

V.56




Memotardum of Understandivg Betwean the
Surtace Transpartation Board and the
Federal Raliroad Administralion




[This Page: Intengianally I efi Blank}




MEMORANDINM OF UNDERSTANDING
BETWEEN THE SURFACKE TRANSFORTATION BOARD
AND THE FEDERAL RAILROAD ADMINISTRATION

N AND TC MERGER, FINANCE DOCKET NO. 33556
TMPLEMENTATION OF SAFETY TNTEGRATION FLANS

WHEREAS, the Surfacs Tramsporiathon Beard (Boand). the Cuised Stwes Deparmioe of
Tresaprtntion {COT}, md O Fadel Rilroad Admintitriion (FRAJ, te ageocy within DOT
respraciibilc for anfacccuwent of nadlrtad sudery ryguletions, ki concoetd sboul the vilnet Gt the:
propoced scapuigstion (haveafter = A couisition™) of the [fimoix Cotral Corporation by the
T Nitioos] Fasibway Compitty (opether liralier “ ADplcssts™) might it 4n il
sufaty; nped :

WHEREAS, the Boed, it b3 Deckihon o, 5 a0l Deevriion Ko, 8, istieed oo Jork 23, LR and
. Augmt I£, 1998, respecrvedy, dircctad Applicants to prepare ssd pabait i the Boand o detallad
Safery Imsegrasion Flan (SIF)-explaintuy €y procssss by which shey iaceaded 10 imlegrate the
et of the propescs srvobved in s thel willl miiyiets ety o ey sep ol dhe
prott, i the sentnt She Eoard spymoves the proposed. Adquitition; sl

WHEREAS, the Applicants have developad s STF wod sobrsittad i 10 e Boaed on

Awgam 14, 1994, aned the Bowrd's Seciion of Envirowrsentel Anabysss (SE#A) iyomds v imcinds
the STP nod 20y revicions: of addiioos ka U STF based on oootitetd dbassstion with FRA, aod
PEA"s vrritien commmentx prpanding the. BIP, tn the draft Eaviconmn et Axosrmend {B.A) for the

proposell A cquisien 40 b irop] by SEA, te-owder o provide s opportanity for review and

&8




WHEREAS, the FRA and fhe Boad vrich 10 snier 1o i vt i ol wnderstaading (MIOLT
0 Chirify the actions each will ks o pear fpr erapdi) Tnplemantidon of the SIF process [
Mo vent the Board apywrres the Al vition,

HOW, THEREFCRE, e DOT, FRA a0d the Boand do harsby xgree a3 Follows.

1. FRA will pesvide wition comements on the ST 4o the Bl prior ta the Board's
izmaanca of e drafr E£A For pullic review and comment. Afer O i1ronnce of the diull EA,
FRA will conbruc b wark withs the Applicents & cerxrs vy insdeqoicics which FRA oy hune
ideniified in the SIF, wd to addrass keswes that arise sebaequegtly.

2. FRA wxd the Boand socogeine thar saliery trnesreion i s GRGUIRE jrooess thay
vt both apencies. Acconlimgly, FRA wil exerciss s mathority ovee sl il eflty makers

b2 Eicicey, ¢V e sl 0¢view the Applicents’ prageas i imploronting S STF.

3. FRA will kevp the Board infencd of e Applicants” prograt. 1 deesned nevazeary
by FRA, FRA ooy roques tee Board oo eaeciee it oversipht suthiny over the Applvants and
ke ftiom 30 corrom idemifing deficiencies nd wkimas sfety problerss arising ut of the
spprwved bmacing. FRA will be conpensive b the seruirements of pablic sty and the ral
ionplomeutation of post-acuipition nul yerxions by the Applicants.

4. [t thats chvenmmstancat wisees FRA fofans dhe Board of n cnnoor wiich ooy reqalo:
Board action, FRA will provide s infurmgation o the Bomd 1 ety the safary
dﬁnq,hﬁnhhp&lhudhhﬂ&mmnﬂmﬂd:mmﬁﬂmh
omxecthig the dicianey.

5. FRA ngrees to mport siguifieand safaly integration opses o the Boad if and wden

]

-




iy poour. ERA atsc will repont o e Board e litee to Lime, ac FRLA deswns Appooprise, bat
Pl bt texm gl by, mezapdiag wiety imlagradion of the Acquisision. FRA"S mepomiing will
comiioues umill £ boty Imiagrdion inplowantation fos keen comploied (e the astisfsction of ERA
mod FRA 8o to e Board i vt thast s propestid inbepration of de Applkares™
epentiom b ban conrplaiad adisfactorily.

TH WITNESS HERBOF, the papties horto have rrsboted Guis MOLF on dee _ JET iy of
Sepaeniber, 1998,

Swrfacy Tramepertxiion Bexnd

T Dicpantoneon 41T riasportation OGS [ iy memorandun of eaderstadiog.
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abawdommant:

active warning devices:

adverss environmendal
impact:

Advisory Council on
Historic Pressrvation
{ACHP)X

GLOSSARY OF TERMS

The disconlinuancs of sarvice om a rail line s2ment, with na
intention of rexmming thal servics.,

The proposal by CN and IC for CN 1o sequire contol of [Cg
asgeas and its basie raileosd operations.

Traffic contrl devices that give posilive notics o highway users
of the approach or présence of a rain. These devices may
include 2 flashing red light signal {a deviee which, when
activabed, displays red lLights flaching altzakhy), a bl (a
device which, when sctivaeed, provides an sudible waming,
vsually used with a fashing red light signal}, sutomatic gaes {3
mechanism added to flashing red light zsipnals to provide a
cantilevered arm that can lower across the Laneg of the readway
equipped with flashing red light dignals and ext=nding aver one
of more lanes of oaffic)-

A negative effect, resulting fromy the implementation of 2
proposed aciion, vhal serves ta degrade of diminish an aspect of
Tuman or natlral resatmees,

An independent Federal agency charged with advising the
President and Congress on historic preservation maners and
agrinistering the provizions of Secton 106 of the National
Historic Preservation AL,

Fropased CNAG scquislbon

Mokoymher 1998 Dk Envymonmentsl Ascosamant
(Siosaany-1
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Applicants:

Application:

bhad order cars:

bad order support

kaHase:

Bext Manspement
Practice (BMF):

Canadian Natonzl Railway Company {and subsidiaries Grand
Tk Corporstion and Grand Wesiern Railroad Incorporated )
and Dlinoit Cendral Compaoration (and spkswranss Iinnis
Central Ratlroad {-ompany; Chicago, Central & Pacific Railroad
Company; and Cedar River Ratlad Company).

A, forma! filing with the Surface Transponaion Board retated w
cenam railroad trangactions such & railroad mergers,
acfuisitions, consrucyions, or abandonments. For the proposed
CNAC Aciquisition, applications may be sither Primay
Applicarions or [nconsisent and Responsive (TR) Applicatons.
See Primany Appfication and Inconsistent and Resporsive (IR)
Application.

An wea thal EPA his classified as complying with the Nalional
Ambierk Al Qualicy Standards specified under the Clean Air
Act,

Fal cars that fal oowtine inspections.

Tracks used o store bad order cars undil they can be repaired.

The portion of the rack hed that fizs below the raiitmad ties and
coneits of crushed glons or olher noaterial.

Techraaue St varxus paiks (.., the congruction industry)
use 1o provide protection from adverss inpacts io the
environment. The Boand may designate these techniques as
MOOEACN M aSUTes,

Movernbar 1003

Bt Ernvirpowiemiar Assesamend
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Mlock: {1} & defined lzngth of oack, wath defieed limits, on which
operators govern iraim movements. (2} A group of freight cars
handled az one vnn for 2 portion or all of teir joemey from
Ori gIh Hr Gestination.

| bleck swapping: The process of mewing proups of rail cars with 3 conmoen
destination (called “Hocks™) from one irain bo anciher.
hlocking: The process of agaegating freight cars o blocks,

blecking patiern; The assignroent of 4 specific freight car 10 8 dpecific black,

Board: "The Surface Transponation Board., the Licensing agency for the
proposed CNAC Acquisition,

bulletins: Dacumems addressed 1o rain &iéws and ot operaling
employess specifying temporary or Jocal operating rules and
restrictions.

Censzus block group: The smallesi geographic unit for which the U.S. Cenduy provides
information om racial backgronnd, ethmic hertape, and
hovsshald income.

Class L railroad: As defined by the Board, any railied with average annual

operating revenue of £255.9 million or mote.

Froposed’ CWIC Aotisiion Mowember 1938 Craft Emaroiwierinl Azgessinent
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Chean Air Act {Clean Alr
Adl Amwndmenis):

Cleanm Water Act:

The Clean Air Act of 1970 and the subsequent amendments,
inciwding the Clean Air Al Amendmenis of 1990 (42 U_S.C
TA01-TET L gk the primary Federal faw thal protecis the puion's
air respurces. This act establishes & comprehensive set of
siamdards, planning processes, and requirements to address air
pollucion problems and reduce emissions from major sources of
pollunats,

The: Fesdexal Waier Pallution Conirol Act Amendments of 1972
{33 US.C. 1251 er £eg.) is the primary Federal law that prolects
the nauon’s walers, icluding lakes. dvers, aquifers, aod coastal
areas, This at provides a comprelishsive frarewark of
stamdards, technical tools, and financial assisance W address the
many canges of pollution and poor water qualiry, including
aonacipal and industrial wastcwater discharpes. polted rancff
from urban and rural aress, and hantst destrsction. Specifically,
the Clean Waler A1 provides Eor the following:

- Requires mapor indusiciey o meat parformaance standands
Lo ensite poliubon comrol.

. Charges states and tribes with setang specific water
quality standards appeopriak For their waters and
developing pollution control programs o meel them.

* Provides funding o states and comemuonities to delp them
Toeet their chean water mfresinicion: needs.

- Pronects valuable wetlands and other aquatic habitats
through a permitticg process that conducts land
devetopment sctvitics and other activities in an
envircnmentally sound mmznme,

An grea in which pagsenrer and freight rail lines ran on adjacent
parallel finss.

Proyersad CRAC ACQUESToN

Movesrer 1958 Drafl Epylmnrental Assssoman|
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Comprebensive
Emvironimenial Response,
Compenzation. and
Liability Act ({CERCLA)

Comprehensive
Enviroamental Response,
Compensailon, and
Liability Infermadion
System (CERCLIS):

condilbon:

conirel boxes:

LCovmncil on
Ewnvironmentad Qualicy
(CEQ:

LTeW Chller;

The Comprehensive Environmemal Response, Compensation,
and Lishiliry Act of 1980 (22 U.5.C. 9501-9675; P.L. 95-510y;
the Federal act that providés EPA with the authority (0 ¢lean op
inactive hazardous waste sites and distribute the cleanup costs
amotg the partses who penerated andfor handled the hazardaus
substances ol thess sies

Fedtral database containing informaton on polential hazardous
wacste sitex that skaies, municipalities, private compandies, and
private persons have reponted ko the EPA, pursuam o

Secnon 103 of the Compredensive Envomonrmental Responss,
Compensation, and Liabaliry Aca. This database contains sites
that are sither correnty on, or proposed for inclusion on, the
Narional Priorities List (NPL) and sites thar are m the screening
and assesanwml plyase for possible inclusion on the NPL.

A provision dhat the Board amiposes as part of amy decision
approving the proposed CNAC Acquisition and thal requires
action by ore or more of the Applicanis.

Structares af highway/rail al-grade cvossings that house the
elecironics and apparalus thal contd the wamimyg devices a1 the
CRISSINE.

Fedesal apency r:a-p-umlble foc developing repulations and

guidance for agencies implementing the National Environmental
Policy Acl.

Term applied 10 a railrpad employes whe is responsible for
nodifying train crews when and whert 10 pon Tor duly.

Process of nouifying tan crw members when and whers theo
next tour-of-duty will sart. Labor agreements commonly
specify that railroads call rain crews a mininswn of 2 hours
before crew members are required 10 bezin their tour-of-chiry,
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criterin of significance: The criteria SEA developed 10 derenming whedher a poiential
adverse envirommental sffect 15 signaficant and may warrapt
il gation.

critical habitan: ' The speecific sites within the geographical anea occupied by
threstznsd or endangered species thal include the plivaical or
bological Feamres tssential o the conservation of the speciss.
These areas may reguire special management considerations or
protectson. Thege areas moluds: specific sites oltside the
geographical areas oocupind by the species at the e of the
histing, thit are ess#miral for the conservaoon of the gpecies.

CRRUral FesoUTOe: Any prehistoric or historic disiricl, site, building, strocture, o
ohject that warrants consideraton for inclusion in vhe National
Regicter of Hisionc Places, A culbural resaurce that is lisped in
of 1% £higible Tor lishtg i the Natnona Regisie of Historc
Places 15 consadertsd a hisoric propeaty (or a significant culpral
resource). For the purposes of this Drafi EA, the itm spphes 1o
any resource more than 31 years obd for which SEA gathered
information ko evahiale ils significance.

comulative effects: Effects resultig from the incremanial impacts of the propased
CN/AC Acquisition when added wy other pasL, present, and
reasonably foreseeable Fumure actions, regardiess of which
agency {Federal or non-Federal) or parson madenakes such
acthons, a8 described m 40 CFR 15087, Qumlative effects can
TesulL frofm mdividually minor bet colbectively significant
actons taking placs over & period of time.

Day 1: Ini the event thai the Board approves the proposed CN/IC
Acquiiiion, the dalz (as the Applicanis desermine through
mulual agraement) when operating respongibilicy tor the
scquired railroad 15 iransfermed to the Applicants” of ganizat jon.

Proposad CNAG Acquasition Nowampey 1908 Dealt Erniranmenty Aszessment
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decibal (dB):

dtgrndaﬂnl:

dispatcher {train):

doublesstack freighi
service:

Environmental
Assessment {EAY:

A unil of noise measpred on a logarthmic scale that compresses
the rangs of sound pressures andible ta the human ear over a
range fiom o 140, where O decibets represents sound pressone
cormsponding 1o 1he threshold of human heaging, and

140 decibels comespomds 0 a sound pressure at which pain
occars. Nonse aalysls mesasure sound pressure levels that
pople fusar in dezibeds, much ke ather analysts mstasure lincar
distances in vards or meters. A-weighted decibel (dB A} refers wo
a weighing tha aceounds for the various frequency componenis
n & way tha cormesponds 1 homan hegring.

Changes o a habital, either termestrial or agquatic, so that il no
longer meets the survival needs of a particular species of plant or
wildlifz. Such chanpe could include reducing the feading area,
modifying the vegetation type, and Limifing the available shelter.

The railroad operating employee responsible lar issumyg on-track
mvement andfor occapancy authority tnsugh the wse of
remciely controlled switches, siprals, visual displays, voice
conirol writken mandseory dirsctives, andfor all of 1the above,

The transpon of two imemodal containers stacked on wop of
each other on one plazform of an intermodal rail flat car,

At potlunanes thal sxwer the amoosphers,

A document drat the CEQ) regelatons siplecremiimg the
Mationzl Envirgnmenial Policy Act requires Federal agencies to
prepare fior major propscls or kegisiative proposals having the
poizmuial 1o signihcanly affect the environment. A ool for
decmTon-muking, it describes the posikive and negarive:
evironimental sffects of the wnderaking and alermalive actians
atvd measures 16 eliminate poentially significant environmental
Impacis,

MCianter 15908 Dozl Environimond Agssasmerns
Ghossanys-T
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Environmental Justice
{EJ):

Envirotvmental Justice

(EJ} population:

Enriroamental Resomrce
Score {(ERS):

For purpases of this document, SEA dedines environmental
Justice as the missiom discussed v Exscutive Order (EO) 128598
“Federal Actions 10 Address Environmental Justice in dinority
Populations and Low-Income Populations” (59 FR 7629,
February |1, 1994} This EQ dirscts Faderal agencies (o idannfy
and address “dispropormionately high and adverse human health
ot envionanénlal effects™ of ther programs, poixies, and
activities or minorly and lw-income popadations in the Uniled
Swates, FO 12898 akeo calls for public notification foe

_environmential jusice populations, as well 8z meaningil public

participanos of cavirormhiental jusiice populaons. In s
document, SEA wstd the gurdance: provided in e Depraromeni
of Transportation Ovder on Environmental Justice, the Council
of Environmental Cuality, Environmental Jusiice Guidance
under the National Environmenial Policy Act, and the Interim
Final Guidance oy [ncorpomting Envirommental Juctica
Concemss in EPA's NEPA analysis (¢ analyze poteniial
disproportonately lugh and adverse impacts on environmemal
justice populations for ral sepments, ermnddal facilities, rail
vards, and new consrucion.

A populanon within an Area of Potantial Effect whose minority
and low-moome composition meet A least one of the following
criteria: (1) the pescantage: of mimoricy and low-inceme
papulation o the Arta of Potzotial Effect is greater than

50 perceni of the total population i the Arca of PolEnlial Effect,
o1 {2) the percentzge of minorty and low-income popolation in
the Arca of Potential Effect is al beast len peyceniage poinis
Ercater than the pereentage of minmonty o1 - income
popralacion in dee county of which the Area of Polexitial Effect i5
a part.

The mpact s¢ore detiemmined for an sovamomeenial rsoume
category withun a (block praup) arcs of posenlial effect. A
typical ERS ranges from O to §, eflecting te: rlative impact on
the Area of Polential Effecd compered with impacts om ather
Arsas of Potantial Effect. For dwe Environmental Justice
analysie, SEA calculated an ERS for rwize, hazandous masterials
transport, and 1raffic safety and delay.

Froposed CNTC Acquisitian
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(HoGEa,

aquipment;

Execultve Order {EO)
LIR9E:

ugitive dast:

Geapraphic [nformation
Systerm (GIS):

grade cressing:

For a railroad, a term used to refer 1o the mobile assets of the
railrpad, such as locomotives, [reight cars, and an-track
mamtenances machines. Also vsed mors rzanowly a8 a collegtive
term for freight cars opersted by this railroad,

Executive Cnder 12898, “Federal Actions o Address
Environrnenial Tnsice in Miwodty ard Low-Income
Populadons,” 15sued in February of 1994, direcis Faderal
agencies 1o kisnoly and address a5 appropriate
“disproporntionately high and adverse yoan health or
envirenmental effecis,” including inkenelated sacial and
econonmic &ffeces of their progroms, policies, and activilies on
minority populations and kew-meome populations in the {nited
Slates.

The: lowlands adjoining indand and coastal warers and relatively
Ml areas and Aood-prone arsas of offshore islands, mcluding, o
a4 minimwm, those aa thal have a | percent of greater chance
of flood in any givém year (alzo known as a LK0-year or a Zone A
flocdplain}.

According & EPA regulations, those particulate matier
emizsions that conld not “reasonably pase™ through a suack,
chimney, vear, of other fonclotally squivabem ependig.
Examples of fogitive dust include windbome particulate matter
from zarh-moving and material handling durinp consmcon
2ctiviies,

A coonputer system for storing, retcieving, manipulating,
analyring, and dsplaving peographic data.  GLS cominnes
sappm and databases.

See Righweniro! al-grade crosiing.

See separared grade crossing.

Propasad GNAC Acqisition
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#7085 Doh-Iml bt A measurs of saulrosd production thal represents the weight of
cars and freight movement int tenms of 10tal tons per mile
transpomied system-wide or cver a specific rail line segment.
Specificaily, | wn of railroad car and loading carried | mile.

hamlage right(s): ' The limiited right {or combinarion of lrmited ghs) of one
railroad ko have ils freight traffic ioved by another railnosd over
the dezipnated lines of the oiher railroad.

hazardous materlaks: Substances or materials that the Secretary of Transporiaton has
deterrnined are capable of posmg an unreasonable risk (o humsan
heaith, sefety, and property When ransponted in commenee, A5
desigmated ander 49 CFR Parts 172 and 173,

hazardous wastes: Waste muerials that, by theis natute, are inherently dangerous fo
handle or dispose of {¢.3.. old explasivas, radioactive matenals,
some chemicals, some biological wastes), Usually, indostrial
opermtons prodace hese Waste materials.

highway/ral at-grade The gerieval area of an intersecibon of 2 poblic or peivess mad

CTOsSmE and a railrgad where the intarsacting rail and highway maffic are
af the same Jevel.
historic property; Any prehistons or higonic district, aie, ballding, suucners, or

objtct included in ereligibde for inchision in the National
Regisier of Histaric Places (NEHF). The term “eligible for
imeluzion in the NRHP™ penzins to both propenies that the
Secrerary of the Tniericr hes formally determinsd to be 2ligible
and 0 all other properies that meei NEHP listing crileria.

horn nedse (leain): MNoise tha ooouas when locomotives soumd waming hiems m the
vicinity of highway/irail ar-gradks crossings.
Proypossd CAIC Anouisition hNovembar 1208 Cral! Envinonrmemal Assassiman
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haurs-of-service
regulathons:

Inconsistend and
Responsive (IR}
Applhcation:

[lion irilhe;

interchangs poini:

interlecking:

intermodal Facilty:

Federal Hours of Service Law, which the Federal Raikroad
Administraton enfarces, governmg maximam shaf lengths amd
mindmurr st pendods for mibmsd opémsting employees. These
employees include train crew, rin dispatchers, ad signal
maintainers, a5 well as mechanical smployees who move
equipmenl for the parpose of test and inspeciion

Proposal 1 the Surface Transporiation Board that Partics of
Record submitied prior to Ocrober 21, 1997, reguesting
madifications of, or alternatives 10, the propoged CHHC
Acoisitian.

According 1 Indian Self-Determination and Fducaton
Asziclance At {25 US.C. 430-453; P.L. 03-638), any Indian
ribe, band, mation, or sther crganized growp OF COMTHIE MY
recopnized as eligible for the special programs and services (hat
the Undied States provides to Indians because of their staius as
Indians.

Point at which two or more railroads join o exchanges freight
wraffic.

An arramgement of ewiich, lock, and signal devices thai is
located where rail racks cross, join, oF separale. The devices ane
intercomnected in such & way that their movetwns musl sueostd

each other in a predetermined order, thexeby preventing
opposing of confliciing movemenls.

A gite consisting of wracks, lifting equipment, paved andir
unpaved areas, and a control point for te: transier (receiving,
loading, waloading, and dispaechingy of imilers and conlamers
between raif and laghway, or between mil and oans oodes of
ransporistion.

Fropasad CNAC Aogusiion

Novemluer THOE Drakt Emvironmania Assassmeon
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fllossary
Key Roule: For the purposes of 1his Drafi EA, a rail line segment that camies
an anoal volmne of 16,000 or more carloads of hazardons
malerial, ’
key train: Any tain with five or more tank carloads of chemicals classified

85 & Poeton Inhalation Hazard {PTH) or with 2 votal of 20 rail cars
with any corbination of PIHs, (lammable gases, explosives, of
cnvirenmemally senaiove clemicals,

L, The day-night averape noise sound level, which is the receptor’s
cumulative nojse exposare from all noise events over o full
24 howrs. This is adjusted to acooumt for the perception that
teoas AL night 15 mowe bothiersome than the same noise duriig the
m_ .

kN-band turmowt: See mrmont.

Level of Service (LOSK: A degree of peak congesiion experienced by a roadway vehicke
traffic siream using procedurss thal consider factors such as
vehicle delay, freedom 10 mamenver, oraffic imermuptions,
comfon and convenience, and safery. Traffic maly#s express
LO¥S as betler grades, ranging from Level of Service A (free
Bowing) to Level of Sarvice F (seversly congested); dhey
mezsure LOS by the average delay for all vehicles. Specifically,
Level of Service A describes operations with very low delay
{less than 3.0 seconds per vehicle); Level of Service B describes
operaton wich delay in the range of 5.1 o 150 saconds per
vehicle; Level of Service C deseribes operations with delay in
the range of 15.1 w0 250 seconds per vehicle; Level of Servics D
describes operalions with delay in the rangs of 23.) 1o
K0 smconds per vehicle; Level af Service E describes
aperations with dalay m the range of 40.1 (0 600 soonds per
vehicls:; and Lavel of Service F describes operations with delay
in excess of 50,0 seconds per vehicke.

Proposag CRAC Acgarslion MNowvambar 1508 Drak Envirormnerdal Assessment
Glosasn:12




{Hoseary

w-mncome population: A popatabon composed of persons whose median household
income is below the Depariment of Health and Human Services

mamniine: " Railrosd line that through Irsins use between kerminals.
maintemENCE Area: An area clastified by EPA as mestmg Nawnal Ambienl Al

Quality Standamds (NAAQS) and which previously (within the
last |0 years before reclassifscaton) did not mesd NAAQS,

Majer Key Route: For the puarposes of this Draft EA, a sail Line sagment whei the
annual volume of bazardows malsrial it camies i praojecisd
dovble and als¢ 2xceed 20,000 carloads a5 a resnlt of the

proposed CNJIC Acquisition,

oty papulation: A population composed of pecsons who are Black (pon-
Higpeonit), Hispende, Agian ..Mnmnm American ndian, or
Alasian Mative,

modtlgation: A action mkoen 10 prevesit, reduce, or eliminate adverse
stvirommental effects.

modive power: Locomotives operaied by the railroad.

oM -level kil car: A 1wo- of thres-level frekght car, desipned for wansporting
amtomotive vehacles.

Multiple Reseurce Score  For the Environmental Justice analysis, 4 measure of aggregaie

(MRS) inspacts used to jdendify the geopraphic areas of greatest
concern. This score sums the environmental resourcs scores for
hazardows materials imnsport, noise, and traffic safedy and delay
and formes the basis for the wests Tor dispropammisonatity.

Novernber 1908 it Ermirorurierii Assoss e
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Mathomnal Ambient Air
Quubity Standards
(NAAQS):

Mationad Enviconmental
Policy Act (NEPA):

National Hisloric
Preservation Act
(NHPA)Y

National Priovites LEsd
(NFPL):

National Reglster of
Historic Places (NRHPF):

MNative Anmerican:

Air pollutan concenirsion limits ¢tablished by the EPA for the
protection of hurtsan healih, sructures, and the namral '
ENvirpnment.

The Mational Environmental Policy Act of 196¢, a3 amended
(42 US.C. 4321-4347; P L. 91-190) is the basic national charzer
for the prorection of the snviromment. 1 establishes policy, seis
goals, and provides means for camying oot the policy. Ms
purpose is i provide for the establishment of a Council on
Environmental Qualay and w inscruct Federal agencies an whet
thesy most dir bo comply wath the procedunes and achicve g
gouls of NEPA.

The Nanonal Historic Freservation Act of 1966, as amended

(16 US.C, 4470 er seq.; PL. BO-645), is the basic legislalion
of the Naiion's historic preservation program that esiahlished the
Advigery Council on Historic Preservation and the Secion 106
review process. Section 106 of the NHEA requires ¢vary
Federal agency W “iake mio accomw®” Uk sffeos of Ks
undertakings on hisioric properties.

A sobsey of CERCLES; EPA™s List of the masi sericus
unconralled of sbandoned hazardoos waste sites idermifi=d for
poasible Jong-term remadial action wider the Superfund
Frogram.

Adrministered by the National Park Service, the Nation's master
inventary of known histork propenies, including buildings,
awChares, sHes, objecws, and dismicts that possess histaric,
archiectoral, engoreering, archeckopical, or cultoral signicancs
al the Federal, stawe, and local levels,

Arconding 1o the Native American Grives Protection and
Repatristion Act of 1990, as amended (25 1.5.C. 3001 ¢r5eq.;
P.L. 101-0601), of or relating Lo awibe, people, or culkwe that is
mdigtwous 10 e Unnied Siates,

Proposed CRC Acguisiion

Movembar 1555
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Wative American bamds: Accordng 10 the megulanons of te Advisery Council on
Higtoric Preservation in 36 CFR B2, 25 modifsed by the scope
of thia Drafi EA, all lands under the junisdiction or comtrod of an
Indian tribe, incloding all lands within the exienior boundaries of
any American Indian reservation

Negotipted Agreement: An agreesent beraetcn TN, IC, or both, and ong or more
communites or otber governmmental unils that addresses
potential environnental impacts or other issuss.

Nn-uﬁnﬁ AMermative: The praposed acgnsion of IC by UM doss not take place undet
thas altemaiove; also, the present saating for the pre-Acquisition

nokse: A disturbarce or anrrrane of an introding or unvwantsd soomd.
Moize imparts essentially depend on the amoont and nature of
the: intudimg somnd, the amaund of background sound already
presand bejore the mbruding or wowanisd sound occwmed, and
dhve nanwe of warking or biving aclivity of the peophk accupvng
the area where the sound occurs.

nodse conlowr: Line plotied on a map or drawing connecting peints of squal
sound levels.

neise-sensitive receptor:  Location whers noise can intermypl ongoing activites and cam
resull i commonity amovance, especially in residential areas.
The Boand’s environonenial regulations melude sciools, Tibranies,
hospitals, rezidences, retirement comewnities, and nursing
homes a5 examples of noise-sensitive Teceptons.

monatiaimment area: An area that EPA has classified as not complying with the
National Ambient Air Quality Standards promulgaked under the
Clean At Acr,
Proposed TR Acouisiton Novambar 1958 Craff Emaronrmantal Assessment
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Operaiing Plan:

operating practices:

operating rales:

particulate matter (PM);

Purty of Record (PFOR):

passive warning devioes:

The document thal CM and 1C provided as part of the
Application, detailing theq planned railroad operations
following the proposed CNAC Acquisicion.

Safery and opevating Tules, pracices, and procedures contained
in operating ek book, lienetable, special insouctons, of any
dther company-issued instructons and the management
decizions implementing those rules and instrociions thal govem
the movement of trains aovd work on or around acslve racks.

Writen rekes of & milvoad governing the operation of wxns and
the conduct of employees responsible for bam operations when
wiorking on or around active racks.

Airbome dust or asrpsols,

Fesrty that nosified the Bogrd of their active pamicipagion in the
procesding aboun the proposed TNAC Aciuisition. When
submiiting a filing to the Board, the PCR must also notify the
entire POR service list.

Traffic control devices that 80 1oL give posirive nowice D
highway nsers of the approach of prostoce of o i, These
devices mby mclode signs and pavemsent markmgs, locatad at, ar
in sdvance of, rilroad crossings io indicase the presence of a
crosting and the presence of 2 rain. These signs are it
regulatory or nonregulalory and may incliude paraliel mack signs,
crosebucks, etop signs, yield signe, and constanily flashing
Tights.

MNovambar 1558
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prositive Irai separation:

Mechanism included in positive train contrl, & experimental,
aubmsted safety system, using Global Positkming Sysem
(GPS} pechnology, onboard computers and wayside information
inputs 1o contral 1rain moveroent [n the event of failure on the

primary safety system, posiive trait conbrol reduces the rizk of
single-point fualure (1.4, himan ermor).

posted spead: Maxbaun spaed perrmitked at a specific location on the rallroad
eelvwrork imespective of radm fype.

Pn:mlﬁn of Sigmificant  Madonal parks and wilderness areas designared under the Clean

Deterioration {PSD} A¥r Acl ag areas for which ueers are 1 mainiam air quality at

Class 1 Areas: pristine levels, with very small increases in air pollution levels
allowed.

Primery Application: The formal filing of decuments wilh te Surface Transpentation
Board by applicants for malroad mengers, acquisiions,
constructions, or abandonments. The Primary Application
contams the Operating Flan and information desenbing relaied
CONSIrucion prajects.

prim¢ Farmdand: Acconding (o Natural Resoarcss Conservation Service, Lad
having the best combination of physical and chemical
characseristics for peoducing food, feed, forage, fiber, and
lsced crops.

proposed CNAC The propossd accaisacion of 1075 physical esze1s and operating

Acquisition: sysiems by CN, for which the Applicants are secking approval
trom the Board.

Froposed CNAC Acqnisition Movember 1958 Draft Emivommadal Assasgmant
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public nses: According Lo 49 U.5.C. 10905 and STE Rapulations “Surface
Transportatioh Manual,” Sectiom 1105, 7(34v, those ideniified
abiemativé public purpotes for the use of rajl properiizs
proposed for sbandonment or discontinuance, including
frighways, other farms of mass fransportaton. Conservalion,
energy production OF WrsEEsion, or Teereatin.

queme: A live of vehicles waiting at a highwaﬂrail al-grade crossmg for
an obsnction to clear.

rall lime segmoent: For the purposes of this Draft EA, ponions of rail lines (hat
extend between two terminals or unction points,

rail Eme switch: St mrRons.

radl rowte: Line of milmad irack betwesn two paines on a rail system.

rad yard: A location or facility with multiple wacks where rail opetators
switch snd store reil care,

receptor: Sex: noive-sensitve recepior.

Reguest For Conditions: hm:umnﬁhdmmm&mdhyapmmmismmdingm
o1 before [Date] that requests the Bosnd Lo impose one or more
specifiad requirements on the Applicaons as a comdition of dhe
Board's approval of the proposed CN/KC Acquisition.

Resorce Conaervadion The Eesounce Conservation and Recovery Act of 1976

amd Recavery Act {42 US5.C. 6901 ef zeq.; P.L. 34580} is a Federal act povemning

(RCRA): the generating, SoTing, ransporiing, meating, and disposing of
harardous waste.

Proposad (ARG Angrasdion Nowamber 1995 Dt Enviranrnaniyl Assezsmen
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Resottroe Conservatioe
and Recovery
Information System
(RCRIS):

Responsive
Environmnsental Report
(RER):

redarder:

rhgiwt-hand turaowt:

riprap:

rowte miles:

safety coliure:

Federal database comlainmg informauon on (acilicies thar
gencrike, ranspoat, store, treat, and'or dispose of haradous
wiasc.

A report, submitted by an Inconsistsnt o Responsive apphicam,
that contams detaiked envimonmenia! information reganding the
activitics proposed in i [R. Application and complies with the
Tequiremenis for environmenial reports in the Board's rules at
49 CFR 1105, e

In radlread yards, & byaking device, usually power-operated, buik
1M & railvoad ack W ntduce the spesd of cars by means of
brake-stoes which, when seq in braking position, press apainsl
1he sides of the Iower portkons of the whesls.

Sas rrmayr.

Relakimg o, hiving of 1ocaaed on, or having access 1o, the bank of
3 nalural water course, someiimes slao a Lale or Ldew ser.

A loosz pile o layer of broken siones erscied in water or on sefi
ground as & gurrd against eroson,

Lengih of a railroad Lz, regardless of the qumber of tracks.

The maomer in which rmanapement and sroployees io an

organization view and approach the issue of xafety, including
both formalized rules and informal practices in the organization.

Fropased GG Acquision
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Safely Imtegratmn Plan:

seamiess crridor:

sensitive rmptur

separated grade crosslng:

sading:

singgle-Tine serviee:

Plam tha the Applicants prepioed and submiimed to (he Boand o
explain how they proposs a provide for the safe insgpraion of
their separate corporake culiures and operaling systems, if the
Bard approves the propossd CH/AC Acquisition,

A raiboad roule that dees not reguine cars or bloacks of cars to
imerchangs,

Ses Aoire-Fenstve TeCA0r,

The: ik whent a local sireel or highwiy crosses railroad tricks at
& dfferent bevel or elevation, ither as an overpags of as an
imd=rpass.

Th-e official notification and delivery of Board declsions aml
notices (nchoding envimoamental documems) by the: Secresary of

the Eoard to pessons invalved  a panticular proceeding.

An agreament neporiated betwesty CMN or IC, o both, and one or
more parkes, including other raibrrads, tha addresses oomcems
or requests of dee party (or parties). Generally, such an
agreement addrsses compelitive castomer service Or labor
iSEmes.

A track parallel to 4 main track that is connected (o the nwmin
track at ¢ach end. A sding is vsed for the passing andlior siorage
of Irains,

Service over one railroad, withonl having ko imlerchange rail cars
betwzen rajfoads.

Prapogad CRAC Acquisdion
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Sound Exposure Level
(SEL):

switchhng:

kank car:

threshold for
enrlrommental analysis:

For a ranziem noiss evenlt sech as a passing irain, equivalent to
the maximam A-weighued sound bevel chat would oceur i€ all of
the noise snergy associsted with dve event wene resioeed o &
time pericd] of | second. The SEL accounts for both the
magnipeds and the dwration of the noise event; noise analysis nse
SEL w calculate the day-night average noise level.

For purpases of this Draft EA, « passerger irain operating on e
eame track network wath frezght foans. Supermor Lrains nnkel
have lrack clear of all oans nod less tham 15 minwiss priaf 1o
their amval

The partion of the track structere used to direct cars and
loacomotives from one treck 10 another,

The activity of mwrving cars from one rack vo apothet in o yard
or where tracks go into a railroad costomer’s facihity.

A type of freight car tha shippers use to ship liquids and Liquefied
gases in bulk.

A Jevel of propassd change in railroad actvities thal determmines
the need for SEA’s environmenaal review. In conducting its
spvironmentz! analysis for the proposed CNYRC Anquisition,
SEA first applied the Board ‘s dhresholds for environomental
amalysis a1 49 CFR Pant 1105, ‘The Board thresholds apply
specifically to anr quality and naise. For issim areas whens the
Board does not have specific theesholds for emdronmental
apalysys, SEA assessed wheaher it would be appropriate to apply
thresholds developed for the recent Conrail Acquisidon, SEA
concluded deat the analysis dmesholds developed for the Conaradl -
Asquisition were alzp appropriate for sovirommental analysis of
the proposed CNAC Acquisinon,

Proposed CRYC Acudsiion
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track class:

wayside nolse:

The movemenl of one wm of cargo or equipment over A disancs of
1 mile.

Designacion beaweasn 1 and & by the Federal Railrosd
Adminiziration vo chamcierize the quality and condiion of irck,
The vack geometry add 1ype of tack struclure govem the
albowalre speed over the rack and the level of upkeep to
mainiain the track, For Class 3 prack the maxinm allowable
operating speed is 40 mph for freight trains and 60 mph for
passenges Wains, For (lass 4 track the maximurn allowable
operarmg spesd is 60 wph lor freigha oraing and 30 mph for
PASSERET RS,

The movement of one rain over a distance of 1 milke.

The mpvemess of one mack over a digusace of 1 mdle.

"The poron of rilmad mack struchime where a single ack dinvides
e Pro racks.

A party’s swom slatement that provides information to the Board.

Adjacent iy the milroad oack, ac in “wayside gignals" or
“wayside dafect detectons.”

Train noise adjacent to the right-of-way that comes from sources
other than the bom, such as engine noiss, exhaust noize, and
noize from sieel ram wheels relling on aeel tadls,

Propased CNAC ACquesion
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wetlands: AcmrdmgmmEFRFmtm-ﬂ those “areas thal are
inundated o satorated by surface or ground walsr a2 frequency
and duraticn suificient to suppart, aod that wnder normal
clrelmgances 4o Soppoat, 3 prevalence of vegetation Lypically
adapied for lifz m sawraled soil conditions,™ gencrally including
swamps, marshes, bogs, and symalar areas,

Proposied CNIE Acoussfion: Novaiiber 1955 Oraf! Erinnmsntal Asgacoment
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LIST OF ACRONYMS AND ABBREVIATIONS

AAR Aseociation of American Failroads

ACHP Advisory Council on Hisknic Presersion

ABT average dmily iraffic

AST abovegraund storage 1enk

BIA Buresn of Indian Affairs

BNSF Borlington Wonthern Sama Fe Railway Company

Bourd Surface Transponation Eoard

BRC Beli Railway Company of Chicago

CAA Clean Air Act of 1970

CAAA Clean A Act Amepdanemis (1977

CARES CN Accidem Reporting and Evaluation Syilém

CATS Crew Assipment and Timekeeping System

LCP Chicage, Cenmal & Pacific Railvoad Company

TCE() Council on Environmental Chality

CERCLA  Compiehensive Environmental Response, Compensation, and Lisbilicy Act of 1980

CERCLIS  Comprehenzive Environmental Resporss, Compensation, o Liatiliy Information
Syslem

CFR Code of Federal Regulations

CN Canadian National Railway Company {and suhsidiaries)

CO carben menoxide

L candiopulmonary resiscitalion

4B decibel

d4BA A-weighoed decibe] .-

DO T U5, Departmerst of Tranzportation

DWF Duluth, Winnipeg and Pacific Rajlway Company

EA Emvirontenial Assesamemn

EDR Envirmmemal Daua Resoores, Inc.

EIXE Elgin, Joliet & Eastem Railway Company

EPA U.5. Envirormental Protection Agency

ERNS Emergency Response Notficarion System

ERS Envirommental Resourcs Scor

ESA Environmental Site Aszessment

FYEMA Federal Emergency Mansgstoent Agency

FMEA Failure Made and Effacts Analysis

FRA Federal Raileoad Adrinistraton

FW5 05, Fish and Wildlife Service

IS Geographic Information System

Propoced CRAC Acqussition Novamber 1953 Oralt Enwvirorrnenty! Aspassment
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Ligt tf Acrivmms and ADbrevisdons

G ET0aS wne-miles
GTW Girand Trunk Westem Railroad
HC hydrocarbon
HMIRS Hazardons Materials Incident Reporiing Syseem
c Diinois Canwral Corporation (and subsidiaries)
ICC bnterstate Cormmence Commission
ICP Intema) Conrcl Plan
IDNE Hlinois Depanment of Natural Resourees
TEFA Dlimniz Environmenial Proteciion Apency
14 Inconsistent and Responsive [Applicatian}
KCSR The Kansas City Southern Railway Company
LCS Locomative Contral System
L, day-nipht equoivalert sound level
Lo maxianmn yoursd level

) P L., under specific set of reference condilions
LOS leved of service

LODST Itaking undergronnd sorage Lank
MDEQ Mississippi Depanment of Environmental Quality
MDWFT Mississippl Departsent of Wildlife, Fiskeries, and Parks

MOU Memorandam of Understanding

MES Multiple Rescurce Score

NAMYS Mational Ambad A Quality Stavdands
NEFPA MNaional Environmental Policy Act of 1963

NFRAF Mo Funher Remedial Action Flansned
MKHPA National Historis Preservation Act of 1966
NHTSA Maticnal Highway Transporiaton Safety Admdpistraticon

N}, nitrogen dicxide

NO, nitrogen axides

NPDES Mational Pollulant Discharge Eummatmn Sysiem
NPL National Priorities Lisi

NRCS Natural Besowrees Conservatbon Service

NRHF National Register of Historic Flaces

NSK Mew Sours Review

NTSB Mativnil Transportation Safety Boand

NWI Mational Wetlands Inventory

OSHA 1.5, Occupatonal Safety and Health Administralion
Oy OZone

OTR over-ile-road

P&l Pacaceh & DFnois Raitrgad

Fb lead

FDEA Preliminary Dvafi Environmental Assessment

FIRS Police Incident Reponing Sysiem

F.L. Public Law

M, particulate matter less than W micrones in diametar
Fi,, panixulate mater Leas than 2.5 xocrons in diameier
Propesed CNAC Acquisition Nevamber 1995 Craf! Envirommental Assessmaent

Asmmmne-2




—"

c— e

List of Acronpme and Abveviations

POR Farty of Record

PSA public servics announcement

PSD Prevention of Significant Deterioration

FTC Posilive Train Cortrol

RCRA R=source Congervanan and Recovery Act

RCRIS Resource Congervation and Recovery Information System
RER Raspontive Environmental Report

RTMS R.ail Traffic Management Systém

sacr Safety Assurance and Compliance Program

SEA Sectian of Bnvironmendal Analysis

SEL sound exposure level

SHPO Stuse Historic Preservation Office

SEHWS Stose Hazardous Wasr Sxes

50, sulfur dioxide

SRS Service Religbility Sysiem

STCC Standard Commodity Classificsion Code

TCS Traffic Comrol System

TIBS Train Information and Braking System

TransCAFR® Tranzporation Communicy Awarstess and Emergency Response
LS.C. Uriced Staes Code

USGS 1. 5. Geological Survey

UsT wnrderground storags tank

VOO volatile organic compound

wWC Wisconsin Central Limited

Yik Year 2000

Popassd CNAC Aoguisiion Novamber 1998 Craff Emdommental Asseasment







