COMMENTS OF THE
COMMONWEALTH OF PENNSYLVANIA DEPARTMENT OF COMMUNITY
AND ECONOMIC DEVELOPMENT
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By order issued July 20, 1998 (the “Approval Order”), the U.S. Surface Transportation
Board (the “Board™) approved with conditions a complex transaction which included the
acquisition of control of Consolidated Rail Corporation (“Conrail) by CSX Corporation
(*“CSX")y and Norfolk Southern Corporation (*“Norfolk Southern”) and the division of
Conrail’s operating assets between CSX and Norfolk Southern (the “Conrail
Transaction™).

By order dated February 12, 2004, the Board scheduled two hearings, on April 2, 2004
and May 3. 2004, to offer interested parties an opportunity to express concerns they may
have regarding the Conrail Transaction. The Board’s order stated that the May 3 hcaring
will deal with all aspects of the Conrail Transaction other than shared asset arcas.

The Commonwealth of Pennsylvania, acting by and through its Department of
Community and Economic Development (the “Commonwealth”), thanks the Board for
this opportunity to comment on our experience with the Conrail Transaction.

Our comments will be limited to one issue: the failure by both Norfolk Southern and
CSX (such partics collectively, the “Purchasers™) to comply fully with their
representations st forth in separate letter agreements, from Norfolk Southern and from
CSXrespectively, cach dated October 21, 1997, addressed to the Governor of the
Commonwealth of Pennsylvania and the Mayor of the City of Philadelphia (the “City™)
and subscquently submitted for the record.

These letter agreements had been negotiated between the Purchasers. on the one hand,
and the Commonwealth and the City. on the other hand, to address and alleviate the
concerns of the Commonwealth and the City that the Conrail Transaction could have a
massive adverse effect on economic development, Jobs, railroad capital investment and
corporate citizenship in Philadelphia and across the Commonwealth. In consideration of
these letter agreements, the Commonwealth and the City supported the Conrail
Fransaction before the Board. As Governor Ridge and the Commonwealth stated in PA-
8 (filed October 21, 1997, the same date as the letter agreements):



Representatives of the Governor and the Pennsylvania Department
of Transportation have had numerous meetings with the Applicants
regarding the benefits of the transaction for Pennsylvania. During
the course of these meetings and in their filing Applicants have
made commitments regarding investments and other benefits to the
Commonwealth. These include contributions to Pennsylvania’s
cconomic development efforts ... We expect the Applicants to
adhere to all commitments made in the Control Application. . . .

The Norfolk Southern and CSX letter agreements are attached as Exhibits A and B hereto
respectively. Attached as Exhibit C hereto is a letter from counsel to the Commonwealth
of Pennsylvania adding the two letter agreements to the record in this matter.

In the Approval Order, the Board directed Norfolk Southern and C'SX to “adhere to all
the representations they made during the course of this proceeding, whether or not such
representations are specifically referenced in this decision.™

Inits letter agreement. Norfolk Southern stated as follows:

I Norfolk Southern, the Commonwealth and the City [of Philadelphia] will enter
mto an unprecedented public-private partnership to encourage rail-oriented
industry to locate in Philadelphia and across Pennsylvania. Our respective
commitments include:

B.

Norfolk Southern, working with the Department of Community and Economic
Development, Governor’s Action Team and the Philadelphia Industrial
Development Corporation (“PIDC™), will expend a minimum of 135 million in
the five (5) years after STB approval of the Conrail Acquisition for rail-served
cconomic development programs in Philudelphia and across the
Commomvealth. These programs will assist in land acquisition, facility
construction and rail infrastructure installation with a focus on the
Philadelphia Naval Business Center (“PNBC™).

To complement the prior cfforts, Norfolk Southern will pursuc additional
cconomic development incentive programs to encourage rail-oriented industry
to locate in Philadelphia and across the state. Working with the Department
of Community and Economic Development and the Governor's Action Team,
Norfolk Southern will provide up front capital through these programs to
assist potential rail customers in their costs of land acquisition, facility
construction and rail infrastructure installation in exchange for contractual
obligations for acceptable levels of rail business, After STB approval. Norfolk
Southernwill make available for such projects a maximum of 85 million
annually and will continue this program for a minimum of five (3) vears, thus

[§]



making an additional S25 million available for rail-oriented cconomic
development projects.

(emphasis added) These economic development commitments were separate from and in
addition to capital expenditure commitments set forth in section HI of Norfolk Southern’s
letter agreement.

Norfolk Southern has treated its obligations under its letter agreement as binding. For
example. in a letter dated April 5, 2001, a copy of which is attached as Fxhibit ).
Norfolk Southern stated:

While we have not kept you informed on a regular basis, I thought it would be
usctul to provide you with a current. comprehensive summary of our investments.
with a specific tocus on those programs agreed upon and committed to by Norfolk
Southern and the Commonwealth.

Norfolk Southern has failed to carry out these commitments fully. Its commitments are
expressly stated to be a partnership effort among the respective railroads, the
Commonwealth and the City of Philadelphia. However, while Norfolk Southern has
made substantial unrelated facility improvements, Norfolk Southern has failed to provide
any significant funding for rail-related economic development projects brought to it for
funding by the Commonwealth or the City. Only one project, for a total of $40,500.00,
has been funded by Norfolk Southern out of the $15 Million for rail-served economic
development programs to which it committed in paragraph I(B) of its letter agreement.

Likewise, Norfolk Southern has not complied with its commitment sct forth in paragraph
I(C) ofits Ietter. It has completely failed to coordinate its projects with the
Commonwealth or the City’s economic development efforts. Moreover, even the
completely independent customer-development projects referred to in its letter attached
as Exhibit D total at most $15.7 million, far less than the $25 million to which it
committed. Sce Exhibit D, p. 2.

Fmally, Norfolk Southern has commenced only one of the four capital improvement
projects to which it committed in Section 11 of its letter: an mtermodal facility being
constructed for Norfolk Southern by the Delaware River Port Authority. Norfolk
Southern has yet to begin construction of its Triple Crown or auto facilitics or its track
connection at the Philadelphia Zoo interlocking, a total of $21.4 million of capital
investment commitments which it has not yet commenced.

CSX's commitments were similar. In its letter agreement, CSX stated as follows:

. CSX, the Commonwealth and the City [of Philadelphia] will enter into a public-
private partnership in recognition of the changes that will occur in the
Philadelphia arca and to encourage rail-oriented industry to locate in Philadelphia
and across Pennsylvania. ... Our respective commitments include:



C. To complement these efforts, CSX will establish a new cconomic
development incentive program to encourage rail-oriented industry to locate
m Philadelphia and across the Commonwealth. Working with the Department
of Economic and Community Development [sic] and the Governor's Action
Team, CSX will provide capital through these programs to assist potential ratl
customers in their costs of land acquisition, facility construction, installation
of rail sidings, ete., in exchange for contractual obligations for certain levels
of rail business. After STB approval, CSX will make available $2M per year
overa five year period (a total of $10M) for this program.

(emphasis added) These economic development commitments were separate from and in
addition to capital expenditure commitments set forth in section [T of CSX's letter
agreement.

Like Norfolk Southern, CSX has treated its obligations under its letter agreement as
binding. For example, in a letter dated October 29,2003, C'SX requested that the
Commonwealth consider funds proposed to be used to purchase property as a qualifying
expenditure under an “Economic Development Fund to which CSX had committed funds
at the time that Conrail was purchased.”

Although CSX’s record is better than Norfolk Southern’s, CSX has also failed to carry
out its commitments fully. Its commitments are also stated to be a partnership cffort
among the respective railroads, the Commonwealth and the City of Philadelphia. ('SX
has funded only $550,000 of its commitment under section I(C) of its letter agreement,
leaving approximately $9.5 million.

Both carriers appear to be taking the position that the Board should consider rail
infrastructure improvements totally unrelated to their 1997 commitments and undertaken
for their own business reasons and without any consultation or cooperation with the
Commonwealth or the City to count toward their commitments,

The Commonwealth urges the Board to reject this position, because it would allow
Norfolk Southern and ('SX unilaterally to alter or abrogate their commitments to the
Commonwealth and the City, with which the Board in its Approval Order directed them
to comply. Neither Norfolk Southern nor CSX can claim poverty as an cxcuse for not
carrying out these commitments. Norfolk Southern has just reported record quarterly
revenues and profits', while CSX had strong 2003 results, including "tremendous revenue
growth” for the year, and over $300 million in free cash flow >

wwwnscorp.com (news release April 21, 2004)

: see httpr wwaw esyocom share osx imvestor press release/pressrel4q2003 pdf (news release Jun 27
2004



The Commonwealth respectfully requests that the Surface Transportation Board extend
its oversight period during which these commitments must be fulfilled, and that the Board
establish a schedule for their full compliance with their commitments and establish a
means to monitor their progress.

Considering the railroads’ pace in adhering to their representations during the initial five
year period, and the length of time necessary to plan and construct capital Improvements,
we suggestto the Board extend its oversight of the Approval Order for an additional five
year pertod of time.

hn
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EXHIBIT ¢

EXTIIRIT 1

EXTNRIT T

Letter 1o The Honorabie Thomas Ridpe. Governor of Pennsylvania and
The Honorabie Edward Rendell, Mayor of Philadelphia from David R
Goode, CRO. Norlolk Southern, dated October 21. 1997,

Leter 1o The Honorable Thomas Ridge. Governor and i he Honorable
Fdward Rendell, Mayor of Philade!phia from John W. snow, CEQ. CSX
Corporation, dated October 21, 1997,

Letter to The Ien. Vernon A. Williams, Scerctary, Surluce Transportation
Roard frem Jobn L. Oberdorfer. Patton Boges T 1.7 dated February 23,
1998,

Letter to The Henorable Tom Ridge, Governor (rom David R, Goode.
Norfolk Southern. dated April 5, 2007 .

i.etter to David Ycager. Dircctor, Governor’s Action Team from ). Kevin
Murley. Assistant Vice President. CSX Real Property. dated October 29,

2003.
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EXHIBIT

NORFOILX
SOUTH ERMN
Norfolk Southern Carparation Bavid A. Gopde
Three Commercial Pl Ch_airmm. F;r:idm and
Norfolk, Virginia 235102191 Chiet Exective Otficer
an4 529-2610
Oclober 21, 1997

The Honorahle Thomas Ridge The Honorable Edward Repdelj

Governor of Pamsylvania Mayor of Philadelphia

225 Main Capito} City Fall

HAn'isburg, PA, 17120 Phﬂaddphia, PA_ 19107

Dear Govemor Ridgs and Mayor Rende))-

L Econemic Development

Nerfolk Southern, the Commonwealth and 1he City will enter nw an
unpreccdented public-private pattocrship to encourage rail-orfented indusury © jocate in
Philadelphis and across Pernsylvania. Owr respeetive commitments inctude:

Al Norfolk Southemn will provide $10 million in cash investments to supplemerz the
public effort 1o attract Kvaerner ASA 10 the Philedelphia Navy Yard Gur
payments, which will be directed by the state and ciry, will be made in five (5
equal, annual instsllmenrs, with the initia} installment 1o be made on July 1, 15858,

2} Norfolk Southern, werking with the Department of Community and Economic
velopment, the Gevernor's Action Team and the Philadelphia Industrial

Development Corporation (PIDC™), will expend a minimum of §15 milion in
the five (S} years after STB approval of the Conrail Acquisition for rzil-served
econcmic development programs in Philadelphia and across the Commenwealth
These programs will assist in land 2cquisition, facility construction and rajl
Infrastructure installation with a focus an the Philadelphis Nava) Business Center
CPNBC™).

C. To contplement the prior efforts, Norfolk Southern will pursue 2dditiona)

economic developmen: incentive PrOgrams (o encourage rail-oriented fndusty to
locate in Philadalphia and across the state. Woarking with the Drpartment of

Operatng Scksdiarns: Noralk Sawtharn Aalway Company 1 Nosin Arerican Wan Lines, Ine.



The Honcrable Thamas Ridge
‘The Honorable Edward Rendell
Oclober 21, 1997 - Page 2

s Jobs

cfforts.

Coomunity and Ecogomic Development aad the Governor's Action Team,
Norfolk Southern will provide up front capital through these Prograrms to assist
potential rail customers in their costs of Jand acquisition, facility corstruction and
rail infrastmctre jnsallstion in hange for cantractual obligatians for
acceptable levels of rail business. After STR approval, Narfolk Southern will
make availzble for such projects & maximum of S miilion annually and will
conrnue this program for 2 minimum of five (5) years, thus making an additionai
$25 million available for rail-orientad econamic development projects.

The City of Philadeiphia, through the PTDC, and Norfolk Sauthern plan to execure
a Development and Marketing Agreement that is being developed for the PNBC,

The Delaware River Port Authority 2nd Nogfolk Southerm plan to execure an
agreement thar is being developed for the lecation and operation of Norfofk
Sauthern’s intermodal texninal, referenced in 1B, af the AmeriPort Intermnda)
Tenminal.

The Commonwzalth of Pennsylvania wilk approve the expenditure of [ISTEA
fands for signalization and mack lmprovements on the Chambersburg line and
such additional Pennsylvanin projects as may subsequenty be autharized by
Congress involving lines owned or operatzd by Norfolk Southern, including the
Erie track relocstion project.

Tob creation is one of the prneipal goals of our combined economic developmens
Additionally, Norfolk Sowthem’s job creation efforts will include:

A Mid-Adantic Regingal headquanters will he located in Philade]phia. Loitially,
there will be seventy-five {75) jobs, inchuding a Regional Vice President, ar this
e,

One-hundred-fifly (150) new rajl-related jobs will be crested as a result of
Norfolk Scuthern commercial and operational activitics in the Philadelphia arca
daring the three years afier STB 2pproval of the Conrail Acquisition.

C3X and Norfolk Southern will Jointly own Conrail Inc. Philadelphie will remain
as the headquarters of Comrail Ine, for the 350 positicns involved with the
operation of the “Shared Assets Arcas™ and other connnog Conratl acvites.



The Henorable Thomas Ridge
Tke Honorakble Edward Rendel?
October 21, 1997 . Pape 3

V.

V1L

A Triple Crown facility (54 million);
B. Intermodal facility (810 million);
C. Automobile facitity (816 million); and

D. Track conmeetion at Zoo imerlecking (51.4 millien).

Passenger Rajl

years. Norfolk Southern agrees, subsequent © STB approval of the Caprail Acquisition,
o negotiate xetiously and in good faith the exaension of SEPTA service on the Hamsburye
and Morisville lines. and sueh other issues a5 may be approprizte. '

Corpopzle Cin'zensbip

Norfolk Southem will be ag active participant in civic and charitable affairs in
Philadelpkia and throvghowm Pennsylvenia and, together with CSX, will ercowrage
Ceuorail to fulfill its philanthropic commitments as of this date, :

Regulatory Review

On or before October 21, 1997, The Commomweakh of Permisylvania apd the City
of Philadzlphia will file written staremants of support for the Conrail Acquisition with the
STR. Additicnally, you have 2greed 10 encourage other elected officials and public
agencies, including SEPTA ard the DRPA, also 10 file rimely statemens nf suppert.

Norfolk Southern’s comminnents in this letter arc expressly conditioned upor STB

approval of the Conrail Acquisition substarmially as it was filed on Jugs 23,1997, and there(ora,
will take effect only vpon closing of the Conrail Acquisidon. Norfolk Southern’s commitments



Tke Honerable Thomas Ridge
"The Honorable Edward Rendell
October 21, 1997 - Page 4

alse are conditioned upon fulfilkment by Pennsyhvania and Philadeiphia of their reciprocal
commilments, reflected in this leter and ig the sgresments under development

Some of the issues I have addressed kave cammeon elemznts or involve mutual
requirernesits with CSX. | believes tut we and CS8X are in agreement about the objectives and
expect that you will memoriatize your urderstandings with CSX in 2 similar fashion.

This unprecedented public-private partnership demonstrates Narfolk Southern’s
comymitment 1o Pennsylvania and Philadelphia and to their future aconomic prosperity. We are
excited ahout the opportunities that lie alesd and look forward o working closely with you.

Sincmzly,

David R. Goode
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EXHIB(T B Ono Jamss Cenles
‘ Ricnmand, Virginla 23219
) : (834) TR2-14M

CORPORATEN
Johy W. Shiow
; Chairman. Presidant
] - Chied E_ xacutive Officar
October 21, 1997
The Hanorable Thomas Ridge o The Honarable Edward R:ndeli
Gavemnor S Mayor
~ Commonweslth of Pennsy/vania City of Phitadsiphia
225 Main Capitol ) Ciry Hall )
Harmisburg, PA - 17120 o ) Philadclphia, PA 19107

Dear Governpr Ridge and Mayer Rendcll:

- We have worked 1ogether in a cooperative team over the last seven months, starting
just afiee the annauncement of the acquisition of Conrail by CSX and Norfolk Southern. We
believe this historle wansaction will provide competitive freight transportation to the Nartheast
that will benefit 2}l shippers by providing impraved valus for rail freight transportation.
Specifically, we have worked with representztives of the Commonwealth, ths City of
Philadélphia, SEPTA and the Port on econemic development projects that can provide future
benefits for the citizens of Pernsylvania. This leiter outtines propasals neccssery (o advance
developments of these projccts consistent with the Commonwealth’s and City’s active suppoit of
the acquisition to the Surface Transportation Board. : .

|. Bconomic Development
CSYX, the Commopnwealth and the City will enter into a public-privats partoesship
in recogmition of the changes that will ecoet in the Philadclphia arca gl © encourage rail-
oriented industry to locate in Philadelphia and across Pennsylvania. This partnership also will
beacit the Jotes Act tradcs, in whick Bra-land, a CSX subsidiary, participstes. Our respective
enmmitmente include: , : )

A. CSX will provida 510M in cash investments to supplement the public
efTor to attract Kvacrner ASA to the Philadelphia Navy Yard, Our .
payments, which will ba directed by the state, will be made in five (5)
equal, annual installorents, with the inltial ingtallment 10 by made on

July1, 1998.

—  B. CSX will cxpend a mininmum of S1M per year over the five (5) years (2
total of $5M) sfter merger approval far rail-served econamic
development programs in Philadelphiz 2nd acroes the Commonwealth.
These progzams will assist in 1and acquisiion, {acility canstruction and
ril infrastruchsre improvements with a focus on Philadeclphia.

- Przg Othica O BSB2S, Hichmond. Vitginia 2aRA%-3829 ~
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C. To complement these efforts, CSX will establizh a new coonomic
deveiopment incentive program to encourage rail-orientad industry 1o
locara in Philade!phiz and across the Commonwealth, Working with
the Depariment of Exonomic and Community Development and the
Governor's Aeuen Team, CSX will provide capital through theae
programs (o assist potential rail customers in their costs of land
acquisition, facility canstruction, instellation of rail aidings, ¢ic,, in
exchange for contractuzl obligations for certain levels of rail business.
After STR approval, CSX will make available $2M per year over 2
five year period (a total of $10M) for this program.

D, The City of Philade/phia, through the PIDC, snd CSX will execute a
Marketing Agreement for the City of Phitadetphia,

E. TheDelaware River Port Authority and S X will execute an
agrecment for the devclopment and operation of its intermodal
terminal at Grocuwiéb_and.

F. The Commonwealth of Pennsylvania will seek, along with CSX, and
spprove the expenditure of federal [unds for clearance improvementx
on the West Trenton line from Philadeiphia 1o the New Tcrsey barder
and approve funding for any such additional Pennsylvanis projects as
may be subsequently auvtherized by Cobgress involving lineg awnad or
operated by CSX. -

G. The Commonwealth, the City of Philadelphia and CSX agree that it is
in the Commenwealith's cconomis interest to have a strang, well-
maintained and strategically lacated rail freight infrastructurs.

2, Jobg
| Job crcxrion.is the principal goal of our combined economic development
efforts .

: A. CSX snd Norfolk Southern will jointly own Connaif; Ine. Philadelphia
"7 willtemain as the headquarters of Conrzil, Inc. which, as detailed in
out xpplication 10 the STB, will bave 350 positions involved with the
o aperation of the "Shared Azeets Aveas” and other contimuing Canrsil
acHvities. :



B. Thirty-five new eail-related jobe will be created in addition 1 150
exisuug Jobs, a3 a resul? of CSX commercial and operational achivities
in the Philadelphis area during the threc years after STB spproval of
the acquisition.

C. CSX anticipates estsblighing a reginns] affics in Philadelphia that will
include govermmen: relations, industrial development, seles and
oparalions,

3. Capital Expendinures

' .- The operating plan fled with the STR identifics mote than $27M in
capital impravement axpenditures by CSX in Penogylvania with at least S22M in
Philadelphia for thres major projects;

A Intermodal facility ($15M). (The Delaware River Port Authocity has
offercd to fund the construction of this fazility purguant to the
agreement referred to in pavagraph 1E)

B. Track connection at Bastwick interlacking (§4M).
C. Belmont Siding ($3M).
4. [Eassenger Rajl

Freight and passenger operations share [rack in mors thar half of SEPTA's
service termitory. Our CSX team has begun to work closely with SEPTA, Conrail and the
Norfolk Southern to znsire safe on-time pzssenger and felght operations. CSX will
consent 1o Conmall extendinig the SEPTA Trackage Rights Agreement for an additional
fiva years as Jong as SEFTA provides unqusfified lishifity coverage far CSX and the

- Conrail Shared Area Operations company (CSAD) backsd by bmad indemnification
language and insuranca.

5. Civie and Charitable Givi
After STB spproval, CSX along with Norfotk Soathem and Canrail, Inc.
will ensurc that all of Conrail's phifanthropic obligations as of the date of this letter arc
met. The three companies will be active members of the civie and charitable community
in Philadelphia and throughout the Comunonwealth.



6. Regulafory Review

On or before October 21, 1997, the Comnonwealth of Pennsylvania and
the City of Philadelphia will §le written statemsents of support for the Conrail acquisition
with the STB. We anticipste that you will encourage other elected afficials and public
ageacies, including SEPTA and the DRPA, to flls timely statementa of support end wil]
atherwise contintie 1o support the acquisition. '

CSX'e authorily to acquire Canrzil and expand opcrations in PennsylVania
and, therefore, the terms of our agreement, are expressly conditioned upon approval of
the Conrail acquisition by the STB. Of course, CSX obligationt contained in this letter
are subjcct to the Commonwealth and the City satisfying their obligations.

Some of the igsues [ have addressed have common elements or musual
wequirements with Norfolk Sauthern. I belicve that we and Nerfoik Southern are in
zgTeement aiout the abjectives und expect that you will memoriatize your understandings
with Notfolk Southem in z <imilar fashion.

I look forward to working closely with yau in the future,

igcerely,

'}
|



EXHIBIT C



BXHIRIV C

PATTON BOGGS, L.L.P.
2550 M STREET, N.W.
WASHINGTON, D.C. 20037-1350
18621 457-6000

FAZSiMLE. 1207 457 6315 WRITER 5 DIRECT OIaL

202) 457-6424
PA-10

February 23, 1998

The Hon. Vernon A. Williams, Secretary
Surface Transportation Board )
1925 K Street, NW

Suite 700

Washington, DC 20423-0001

Re:  Finance Docket No. 33388, CSX and Norfolk Southern --
Control angd Operating Lease/Agzeements -- Conyail

Dcar Secretary Williams:

On behalf of the Commonwealth of Pennsylvaniz, Governor Thomas J. Ridge and the
Pennsylvania Department of Transportation (collectively, "Pennsylvania"), I write in part to
restate Pennsylvania's support for Applicants' proposed fransaction.

Pennsylvania is also pleased to submit for the record two letter agrecrents dated October
21, 1997: one with Norfolk Southern and the other with CSX. The Mayor of the City of
Philadelphia is also a party to both letter agreements.

Pennsylvania 1s furnishing these agreements to the Board because it would Jike the Board
to be aware of their existence and terms. Pennsy{vania understands that while the obligations
stated in the agreements depend upon Board approval of the proposed transaction, the
agreements do not require the imposition of any conditions by the Board. Nonetheless, the
agreements may be considered by the Board as constituting representations that the Applicants
wiil comply with their respective terms. See Union Pacific/Southem Pacific mmerger casc,
Finance Docket No. 32760, Decision No. 44 served August 12, 1996 at p. 12, n.14. Accordingly,
Pennsylvania is plcased to submit these agreements for inclusion in the record in this proceeding.

Sincerely,
.‘K e SV

John L. Oberdorfer

ce: parties of record
(attachmnent to parties on confideniial service list only)
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t'XHIBIT D

NORFOELK

SOUTHERN

Narfolk Southerm Comasration David R. Goode
Three Cammargal Place Chairman, President and
Norfolk, Virginla 23510-2161 Chief Execuive OHicer

Telephone (757) 623-2610
Facsynile (757) 629-2305

April 5, 2001

The Hanorable Tom Ridge
Governor of Penasylvania

Main Capitol Building, Room 225
Harrisburg, Pennsylvania 17120

Diear Governor Ridge:

I understand you and other members of your administration have
expressed concern about Norfolk Southern’s investment in the Commonwealth since
the Conrail zequisition. While we have not kept you informed on a resular basis, I
thought it would be useful to provide you with a current, cornprchensive summary of
our investments, with a specific focus on those programs agreed apon and committed to
by Norfolk Southern and the Commonweslth.

~  $15 million gver five years for rail-served economic development programs in
Philadelphia and across the state.

Norfolk Southern, in partnership with Bethlehem Steel, has developed a
$12 million intermodal freight terminal at Bethlehem. This modern interruodal facility
serves as the start of a comprehensive redevelopment of the former mill site in
Bethlehem, bringing additional jobs to the area. In addition to serving indastries in the
Allentown/Bethlehern area, this terminal brizgs new economic activity te the area by
also drawing freight from New Jersey points.

Regarding our agrecment on the Philadelphia Naval Business Center
(PNBC), I am happy to report that Norfolk Southern is very close to an agreement with
the Delaware River Port Autherity for construction of a $15 million intcrmodal
terminal ac the site, to be financed by Norfolk Southern user fees. While negotistions
for this agreement have taken longer than anticipated, I believe all involved will not
yuestion Norfolk Southern’s continuous attention to the matter and dedication towards
reaching an agreement. This terminal will be the cornerstone of the PNBC’s rail-based
economic growth.

Norfolk Southern has taken other actions to advance the redevelopment
of the Naval Shipyard. Norfolk Southern has paid $6 million in cash ro date toward the
public effort to attract Kvaerner ASA to the Philadelphia Naval Shipyard. Norfoik
Southern also acquired additional (non-Conrail) trackage from CSXT in South

Qperating Subsidiary: Morfolk Scuthern Railw ay Company
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The Honorable Tom Ridge
April §, 2041
Page Two

Philadelphia in order to impruve N§’s ability to serve the PNBC. NS anticipates
financing more than §]1 million of improvemcnts to this frackage.

- 325 million over five years at $5 miltion per year for rail-oriented economic
development projects that include contractual abligations for acceptable levels of
rail business.

Norfulk Southern has worked aggressively to fund track expansions and
locztions of new industries on our lines under this provision. Customers benefiting
from NS’s participation include R.R. Donsnelly, Sun Qil, and Schmalbach Container.
Approximately 30.5 million has been expended on these projects.

I'am happy to report Norfolk Southern has recently agreed in principle to
reimburse the cost of 2 $335,000 track expansion at Novalog, a steel importing firm
working on the U.S. Steel Fairless Works site. This track expansion will allow Novalog
to accommodate increased business levels. As intended uander our agreement, this
investment is directly tied fo Navalog’s shipping levels via Norfoll Southern.

I am especially proud to report Norfolk Southern’s involvement in threc
major rajl-oriented economic development projects that are helping to ensure
Pennosylvania’s energy independence and the continued prosperity of Pennsylvania’s
coai producers.

Norfolk Southern, in partnership with Tanoma Energy, recently opened a
pew §3 million coal nnloading facility for Midwest Generation’s Homer City power
plant, located in Indiana County. Homer City, one of the largest power plants in the
Commonwealth, can now receive rail-originated coal for the first time. This ahility to
access competitively-priced coal (most of which is mined in Pennsylvania) is vital to the
plant’s future competitiveness.

Norfolk Southern and CSX are jointly funding a $5.8 million bstch-weigh

_ loading system at Consol’s Bailey Mine near Waynesburg. This new system at the

Commonwealth’s most productive coal mine enables the mine maximize the amount of
coal the mine is able to load each day. Similar offers totaling $6.1 million are
outstanding at two other area coal mines.

Norfolk Southern also is building a $28 million rail line to serve Key-
Con’s Keystone Power Plant in Shelocta. Like Homer City, Keystone is one of the
largest power plants in Pennsylvania, and this new rail ronte will enable reliable and
economical rail delivery of increased volumes of Pennsylvania coa) by rail. I would be

55 I LIPSCLLITLTR QL Ry 862 ST7 SIFM3T D184D M4 GE:3T vR. 57 M



The Honorable Tom Ridge
April 5, 2001
Page Three

remiss if I did not express my appreciation for the assisgtance of the Commonwealth in
this project, especially the Department of Transportation which has helped greatly with
this project.

In addition, Norfolk Southern has actively pursued seversal large rail-
served industrial development projects that unfertunately went to other states or
Ivcated on other raifroads. Offers of assistamce were also made to industries who either
decided not to procced with the project or were unwilling to contractnally commit
acceptable Jevels of rail traffic to Norfolk Somthern.

1 understand there were several situations when the Commonwealth
attempted to [ocate rail-served indunstry bat did not feel that it reccived cooperation
from Norfolk Southern consistent with the terms of our agreement. Norfolk Southern
will continue to work to fulfill not just the terms, but the spirit of the agreement.

- Additiona)l Investiment

Overall, I am proud of Norfolk Southern’s record of investment in
Peonsylvania. Norfolk Southern has aiready invested nearly $250 million in the
Commonwealth, including many dollars not envisioned in our initial application for
control of our portion of Conrail

In addition to the successful opening last year of Norfolk Southern’s 81
millien Rutherford Intermodal kub in Swatara Township, some of our other major
projects include:

- $6.9 million to upgrade Conway yard near Pittsburgh

- $6.8 willivn to improve signals and safety on our line between Harrisburg and
Philadelphia

- $4.9 million to construct and equip the NS Northern Region headquarters building
near Harrisburg

- 542 million to build new track capacity and siguals in Harrisburg

- $2.2 millign for new connections st Bethichem

- $L.2 million te improve our fuefing facility in Harrisburg

These investments are in addition to Norfolk Southern’s investment of more than $8
million in shop imprevements.
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- Telecommunications Investment

Pennsylvania should be particularly excited by $52 million already
invested in the Commonwealth by Thoroughbred Telecommunications and Technology
(T-Cubed}, Norfolk Southern’s whaily-owned telecommunications subsidiary. This
constroction of fiber-optic capacity from the Ohio border thraugh Pittsburgh and
Harrisburg to Washington, DC is a major enhancement to the Pennsylvania’s
telecommunications infrastineture.

Harrisburg, now a rail and road hab, Is slated to become a
telecommunications ceater as well. Norfolk Southesn’s routs structure placed
Harrisbuarg clearly astride the Chicaga - Washington fiber route, a corridar that would
have otherwise bypassed Harrisburg and afl but a small portion of Pennsylvania, Six
fiber optic routes are planned to radiafe from Harrisburg, of which two are already
built. The additional routes — to Allentown/ Bethlehem and New York City, ta Reading
and Philadelphia, (o Williamsport and Buffalo, and to Maryland - ace contingent on
interest from telecommunications firms willing to partmer with T-Cubed on their
canstruction,

This investment has even greater potential for the Commonweslth,
becaunse T-Cubed installed excess capacity for later installation of fiber-optic cable
along the route. Constructiog now creates future capacity that can be quickly put io
use.

- Noxfolk Southern’s Financial Challenge

Please understand that Norfolk Southern has made these substantial
imvestments despite the very serious financial chalienges facing us. [ am sure you have
seen the economy weaken, which has forced NS to take undesirable actions sach as
closing of the Hollidaysburg shop. While we bave cut our quarterly dividend by 70%
and reduced ouy management work force hy nearly 25%, NS has endeavored to mect
its investnient commitments even in the face of the recent decline in rail traffie.

Grven the concern over Norfolk Southern’s invesiment levels, and other
recent developizents, F would very much like to meet with you at your carliest
convenience. I am asking Rich Timmons, Norfolk Southern’s Resident Vice President,
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o contzct your office to arrange such a meeting. Together 1 hope we can have a
substantive discussion of the issues facing Norfolk Southern and Penusylvania.

I very much look forward to meeting with you.

Sincerely,

David R. Goode

cy: H. C. Lewis
R_F. Timmons

be: R. M. Bennett
J. K. Corcoran
J. H. Friedmann
J. A. Hixon
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2 Norilh Charles Steeet, 11"™ Floar
Baltimore, Maryland 2120}

(410) 613-6156

FAX: (410) 6136151
Kevin_Huorley@CSX.com

L. Kevin Hurley

Assistant Viee President
RE: 42101-007]

October 29, 20063

Mr. David Yeager
Director

Governor’s Action Team
100 Pinc Strect, Suite 100
Harrisburg, PA 17101

Dear Mr. Yeager:

This will follow up on our recent conversation regarding the desire of CSX to have certain
purchases ol railroud property by the Philadclphia Regional Port Authority (PRPA)
gualify as cligible under an Ecanomic Development Fund to which CSX had cormmitted
funds at the time that Conrail was purchased.

As background, in 2002 CSX sought to have a 44 acre parcel of land that it owned in South
Philadclphia rezoned from industrial to commercial to permit the development of a new
JKEA apd other retail establishments to serve the South Philadelphia commuaity. The
PRPA felt that this rezoning would remove from the Port Zone valuable indostrial tand
uccded to allaw the Port to expand. In cxchange for the Port’s support of the rezoning,
CSX agreed to convey to the Port a pier facility that it had acquircd from Conrail. It ulso
agreed to support the Portin its cfforts to acquire additional lands and a second pier from
Conrail. Becausc the Part did not bave the resourccs to acquire these properties, CSX
offered to apply to the Governor’s Action Tcam to allow the Port to usc the remaining
funds in the $5 million CSX economic development commitment to be uscd as crediis
against real estate purchased from CSX and Conrail.

The PRPA has the primary responsibility to support and grow the port activity in the Port
Zoge which includes Philadelphia, Bucks and Delaware counties. The purchasc of the CSX
and Conrail parcels will allow the Port to cxpand on several differcnt fronts which will be
discussed individually below. They are particular crucial to the Port becanse these sites are
primarily located south of the Walt Whitman bridge which has superb rail access, is in
close proximity to the Intermodal transfer facilities and there is no air draft restrictions as
it rclates to vessel’s vertical clearance of the bridge. Alf of the properties are shawn on thc

attached aerial map.
Pier 122 and 124;

These piers, owned by Conrail and CSX respectively, are the only bulk handling piers in
Philadelphia, one designed for import and one for export. The export facility desigoed to
handle coal has not been in use for almost 20 years and the import picr is marginally used
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due to requisite improvements to the infrastructurc. Both facilities are rail served and are
contiguous. Acquisition of these piers would also provide the Port the option to pursue two
opportunities, (1) maintaining and vpgradec the existing pier structures and market them to
the international bulk cargo market or (2) create a new facility by filling between the two
piers and the adjacent lasd owned by the Commonwealth to create a marginal pier, a more
modern aod efficient way of handling the demands of commercial shippers and the long
term obligations of a Strategic Military Port. The plan attached illustraces this potential
and is shown as Southport Devclopment,

With rcgard to this later project the PRPA is currently assessing environmental,
cpgineering and cconomic issues. They have enguaged a marine engineering firm, a port
planning consultant and an economic analysis consultant to evaluate scveral options, the
largest of which would create a mew marinc terminal with 89 acres and 2000 linear feet of

raarginal herth.

Pier 122 is supported by an approximate 20 acres of Jand which is conncected fo the Pier by
a conveyor and has been traditionally used to stockpile imported bulk commaodities. This
storage is essentiul (o any import operation of bulk materials to facilitate the transfer from

vessel to rail or truck.
Whiskey Yard:

This 29 acre parcel of land owned by Conrail is currently vacant bnt was previoosly used
1o support the former Publicker distillery, Across Delaware Avenue from the Packer
Avenuc Marinc Terminal, the Port’s primary container facility, this land is essential for
this facility fo grow. Reccntly designated as a Strategic Military Port, much of the existing
Jand carrcntly uscd for storage of containers will need to be utilized to support military
movements. The Whiskey Yard offers the most convenient and practicul to continue the
container opcrations and support the military in the short term. The yacd also offers the
flexibility of increasing the area for automobile storage yard due to its proximity to the Pier

98 Anunex.

Savage Yard:

This 10e, is a vacant 12 acre parcel of land which js adjacent the Port’s Pier 98 Anney, its
import automobile operations. The current facility is often considered less competitive than
the ncighboring Port of Wilmington because it is not large enough to handle current
demands. The acquisition of this land would allow for the expansion of the facility and
increase the Port’s competitive position. The combination of Whiskey and Savage Yards
would also allow the Pier 98 Annex to expand to 100 acres, 2 miniroum threshold
requirement for handling large international antomobile accounts.

The acquisition of these parcels would allow the Port to expand in several different areas
included breakbulk, bulk and containcrized cargo for commercial and military customers.

The CSX commercial dé%lopmcnt ts anticipated to create over a thousand new jobs in
South Philadelphia and add over a million dollars to the City’s tax base. The port
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cxpansion has an even greater economic impact on the local communjty. The expansion
would generate approximately 5.6 million tons of additional port traffic creating almost
4,000 direct, new jobs and over 2,300 induced and indirect jobs. Tt would also spin off
benefits of increusing personal income by $325 mullion, business revenue by $443 miltion
and creating additional $33,627,000 in additional State and Local laxes.

H you have further questions about this proposal, [ would be happy to arrange for a
meeting with the PRPA so that this project could be diseussed in greater detail.

Sincerely,

- Kevin Hurley

CC: Mr. Robert Blackburn
Pcnasylvania Regional Port Authority
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BEFORE THE
SURFACE TRANSPORTATION BOARD

)
CSX CORPORATION AND (CSX )
TRANSPORTATION, INC., NORFOLK )
SOUTHERN CORPORATION AND )
NORFOLK SOUTHERN RAILWAY ) Finance No. 33388 (Sub- No. 91)
COMPANY -- CONTROIL. AND OPERATING ) (General Oversight)
LEASES/AGREEMENTS -- CONRAIL INC. )
AND CONSOLIDATION RAIL CORPORATION )

)

)

CERTIFICATE OF SERVICE

This is to certify that on the 26th day of April, 2004, the undersigned caused the
Comments of the Commonwealth of Pennsylvania for the Hearing May 3, 2004 to be scrved on
the partics in the above-captioned proceeding, by clectronic mail on those partics for whom a
valid clectronic mail address is listed in the service list for this matter, and by United States
Mail, first class postage pre-paid, on the remaining partics:

Richard A. Allen

Zuckert Scoutt & Rasenberger 1P
888 Seventeenth Street N W

Suite 700

Washington, DC 20006-3309
raallen@zsriaw.com

David Peter Alan
P.O. Box 283
Millburn, NJ 07041

American Short Line and Regional
Railroad Assoc.

General Counsel

50 F. Street, N.W. - Suite 7020
Washington, DC' 20004

Bob Bailey

Port Jersey Railroad Company
203 Port Jersey Blvd.

Tersey City, NJ 07305

(. Jonathan Benner

Troutman Sanders 1.1.P

401 9" Street, NW, Suite 1000
Washington, DC 20004-2134
jonzuhun.hcnncr”u=lmutmemsandcrwl

Michacel J. Barron. Jr.

C'N Railroad

17041 S, Ashland Avenue
Homewood, 11. 60430
michaclbarron‘wcn.ca




Martin W. Bercovici
Keller and Heckman 1.1.P
1001 (G StNW

Suite 500 West
Washington. DC 20001

Jim Bruno

Madison International Sales Company
101 Merritt 7

Norwalk, CT 06851

James Dalcy

County of Union New Department of
Economic Development
Flizabethtown Plaza

Elizabeth, NJ 07207

Paul M. Donovan

Laroe Winn Moerman & Donovan
4135 Parkglen Court NW
Washington, DC' 20007
paul.donovan2iverizon.net

Kelvin I Dowd

AEP Texas North Company
1224 Seventeenth Street NW
Washington, DC 20036-3003

Kjdiesloverandlofius.com

Ldward Duffy

2600 Centre Square West
1500 Market Street
Philadelphia, PA 19102-2126
info « pide-pa.org

Jonathan M. Broder
Consolidated Rail Corporation
2001 Market Street
Philadelphia, PA 19103-7044

Thomas A. Collard

Southern Railroad of New Jersey
P.O. Box 122

Willingboro, NJ 08046

Nicholas J. DiMichacl

Thompson Hine LLP

1920 N. Street, N.W.. Suite 800
Washington, DC 20036
.L\[M\:diMichac]((1)lh()mpﬂggmnggyy

Christopher A. Dow

Slover & Loftus

1224 17" Street N W
Washington, DC 20036-3003
kjd@sloverandlofius.com

Kenneth B. Driver

Jones Day Reavis & Pogue
51 Louisiana Avenue NW
Washington, DC 20001-2113
kbdriver@jonesday.com

Thomas F. Erickson, Jr.
P.O. Box 235

Wallingford, PA 190%6
tom.crickson‘esrailcents.com



Gordon R. FFuller

Morristown & Firie Ratlway Inc.
49 Abbett Avenue

Morristown, NJ (07960
morristown.ericw worldnet.att.net

Michael P. Iarmonis
Department of Justice
325 Seventh Street, NW
Washington, DC' 20530

Thomas W. Herlihy

US Dept. of Transportation
400 Seventh St SW
Washington, DC 20590

Richard F. Horvath

City of Cleveland

601 Lakeside Avenue  Room 106
Cleveland, O 44114

Larry Jenkins

Lyondell Chemical Company

1221 McKinney Street - Suite 14-215
Houston, TX 77010

Steven J. Kalish

McCarthy Sweeney & Harkaway P.C.

2175 K. Street, N.W.. Suite 600
Washington, DC 20037

Martin D). Gelfand
14400 Detroit Avenue
Lakewood, OH 44107

John D. Hefther

John D. Heffner, PL.1C

1920 N Street, N.W._, Suite 800
Washington, DC' 20036
Iheffner@verizon.net

Eric M. Hocky

Gollatz Griffin & Fwing P.C")

Four Penn Center

1600 John F. Kennedy Blvd ~ Suite 200
Philadelphia, PA 19103-2808
emhocky @wegelaw.com

John Hummer

North Jersey Transportation
Planning Authority

One Newark Center 17" Floor
Newark, NJ 07102

Fritz R. Kahn

Iritz R. Kahn PC

1920 N. Street NW 8™ Floor
Washington, DC 20036-1601
xicegereworldnet.att.net

Michael H. Klein
Mars Industries Inc.
3100 Lonyo Avenue
Detroit, Ml 48209



Rosalind A. Knapp

LS. Department of Transportation
400 Seventh Street, S.W.

Room 4102 ('-30)

Washington, DO 20590

Timothy C. Lapp
16231 Wausau Avenue
South Holland, I1. 60173

Thomas J. Litwiler

Fletcher & Sippel 1ILC

29 North Wacker Drive, Suite 920
Chicago, I1. 60606-2875

llit\\'iIcrw’aiﬂctchcr-xippcl.u)m

Gordon P. MacDougall
1025 Connecticut Ave NW  Suite 410
Washington, DC 20036

John K. Maser 111

Thompson Hine & Flory LIP
1920 N Street NW Ste 800
Washington, DC' 20036-160]

Michael IF. McBride

Leboeut Lamb Greene & MacRac

I875 Connecticut Avenue NW Ste 1200
Washington, DC 20009-572%
michacl.mebride lem.com

Paul I, Lamboley

1701 Pennsylvania Avenue, NW
Suite 300

Washington, DC 20006

Jack Lettiere

State of New Jersey
Department of Transportation
P.O. Box 601

Trenton, NJ 08625-0601]

C. Michael Loftus

Slover & Loftus

1224 Seventeenth Street NW
Washington, DC 20036-3003
cmlwsloverandloftus.com

Bruno Maestri

Norfolk Southern Corporation
1500 K Street NW - Suite 375
Washington, DC 20005

hmacstri@nscorp.com

Theodore Mathews

State of New Jersey DOT
P.O. Box 600

Trenton, NJ 08625

Thomas F. McFarland
208 South LaSalle St.
Suite 189()

Chicago, IL 60604-1112
mcfarland@aol.com



Craig S, Miller

1300 Fast Ninth Sireet
Suite 900

Cleveland, O 447114-1583

Tefirey O. Moreno

Thompson Hine [1.p

F920'N Street, NW. Suite 800
Washington, DC 20020

Ietfmorenoa thompsonhine.com

William A. Mullins

Baker & Miller PLLC

2401 Pennsylvania Ave.
NW-Suite 300

Washington, DC 20037
wmullinsiwbakerandmiller.com

Bruce H. Nelson
Once PPG Place
Pittsburgh, PA 15272

Peter S, Palmer
One Newark Center
17" Floor

Newark, NJ 07102

Kenneth R, Pramik

840 Gessner Suite 1400
Houston, TX 77025
Kennethpramik ¢ cemexusia.com

Karl Morell

Ball Janik 1.L.p

1455 F Street NW Suite 225
Washington, DC' 20005

kmurclI«/adc‘hillp.u)zg

Kathleen M. Mulligan

Corn Products International Inc.
Five Westbrook Corporate Center
West Chester, I1. 60154

Theodore J. Narozanick
One Newark Center
17" Floor

Newark, NJ 07102

Keith (. O Brien

Rea Cross & Auchincloss
1707 L Street, N.W._. Suite 570
Washington, DC' 20036

rclawia starpower.net

Thomas M. Pastore
Guardian Industrics Corp
2300 Harmon Road
Auburn Hills, MI 48326

JT Reed

United Transportation Union
11363 San Jose Blvd Bldg #105
Jacksonville, FI. 32223



David Reid

Novolog Bucks County Inc.
I Sinter Road

Fairless Hills, PA 19030
david.reidirnovologusa.com

Edward I. Rodriguer
PO Box 687
Old Lyme, €T 06371

Harold A. Ross

Greneral Counsel

Brotherhood of Locomotive Engincers
1370 Ontario Street. Suite 1548
Cleveland, O 4411321740

Donald S. Shanis

Delaware Valley Regional Planning Comm.

The Bourse Bldg
TS, Independence Mall East
Philadelphia, PA 19106-2515

Kevin M. Sheys

Kirkpatrick & Lockhart 1.1.p
1800 Massachusctts Avenue NW
2" Floor

Washington. DC 20036-1800
ksheysirkl.com

Richard G;. Slattery

Amtrak

00 Massachusctts Avenue N |
Washington, DC 20002

Robert Roach Jr.

International Association of Machinists
and Aerospace Workers

900 Machinists Place

Upper Marlboro, MD 20772-2687

Robert . Rosenberg

Slover & Loftus

1224 Seventeenth Street NW
Washington, DC 20036-3003
dm"’/Zir'sl()x'cmndlof‘tus.m

Constance A. Sadler

Sidley Austin Brown & Wood 1.1 p
1501 K Street NW

Washington, DC 20005
csadleraesidley.com

Arthur B. Shenefelt
Amtrak-For-Profit

1200 New Rodgers Road
Bristol, PA 19007

Mark H. Sidman

Weiner Brodsky Sidman & Kider p ¢
1300 19" Strect NW

5" Floor

Washington, DC 20036-1609

Charles A. Spitulnik

McLeod Watkinson & Miller

One Massachusetts Avenue NW Suite 800
Washington, DC 20001-140]
espitulnikimwmiaw,com



Mary Gabrielle Spraguce

Arnold & Porter

535 Twelfth Strect NW - Ste 940
Washington, DC' 20004-1206
Marv_Gav_Spracucw a horter.com

Adrian I Steel, Jr,

Mayer. Brown, Rowe & Maw, L1.P
1909 K Street, N.w.

Washington, DC 20006-1101
asteelamayerbrownrowe.com

Vincent P, Szeligo

Wick Streiff Meyer O Boyle & Szeligo PC

1450 Two Chatham Center
Pittsburgh, PA 15219-3427

vszeligowwsmoslaw .com
‘M

Myles I.. Tobin

Fletcher & Sippel 11.¢

29 North Wacker Drive, Suite 920
Chicago, 11. 60606-2875
miobini fletcher-sippel.com

Kirk K. Van Tine

Greneral Counsel

U.S. Dept. of Transportation
400 Seventh Street, S W
Washington, DC 20590

Hugh H. Welsh

The Port Authority of New York and
New Jersey

One Madison Avenue 7" Floor

New York, NY 10010

Edward T. Sprock
Daimler Chrysler

800 Chrysler Drive
Auburn Hills, MI 48326

Scott N. Stone

Patton Boggs

2550 M Street NW
Washington, DC 20037

Paul C. Thompson

United Transportation Union
14600 Detroit Avenue
Cleveland, OH 44107-425()

Christopher Tully
Transportation Communications
International Union

3 Research Place

Rockville, MD 20850

Rose-Michele Weinryb

Weiner Brodsky Sidman & Kider pC
1300 19" Street NW 5™ Floor
Washington, DC 20036-1609

Western Sugar Cooperative
7555 East Hampden Avenue
Suite 600

Denver, CO 80231



William W. Whitchurst Jr.

W.W. Whitchurst & Associates, Inc,
12421 Happy Hollow Road
Cockeysille, MD 21030-171]

William R. Wright
34 Beech Street
Cranford, NJ 07016-1747

Scott M. Zimmerman

Zuckert Scoutt & Rasenberger 1P
388 Seventeenth Street NW Suite 700
Washington, DC 20006-3309

smzimmerman@zsrlaw com

Walter E. Zullig Jr.

Mectro-North Commuter Railroad Company

347 Madison Ave
New York, NY 10017-3706

Fugene R. Bailey
I Hausel Road
Wilmington, DE 19801-5852

J. Robert Bray
600 World Trade Center
Norfolk, VA 23510-1679

Frederic 1. Wood

Thompson Hine LIpP

1920 N Strect N.W. - Suite 800
Washington, DC 20036-1600)
rick.woothompsonhine.com

Edward Wytkind

Executive Director

Transportation Trades Department
AFL-CIO

888 16" Street NW Suite 650
Washington, DC 20006

David F. Zoll

Chemical Manufacturers Association
Commonwealth Tower

1300 Wilson Blvd

Arlington, VA 22209

Donald W. Alexander
Savage Industries Inc.
5250'S Commerce Drive
Suite 200

Salt Lake City, UT 84107

Jason A. Blinkoff
452 York Street
Elizabeth, NJ 07201

Peter A. Gilbertson
Regional RRS of America
122 C STNW, Ste. 850
Washington, DC 20001



James McCaffrey

IS00 Washington Road
Consol Plaza

Pittsburgh, PA 152471-142]

Christopher AL Mills
Slover & Loftus

1224 Seventeenth Street, N W,

Washington, DC 20036-3003

camiwsloverand loftus.com

Thomas A. Schick

American Chemistry Council
1300 Wilson Boulevard
Arlington, VA 22209

William Sippel
Fletcher & Sippel

29 North Wacker Drive, Ste. 920

Chicago, 11. 606006-2875
wsippelefletcher-sippel.com

William A. Strawn, 11
47849 Paper Mill Road
Coshocton, OI1 43812

Date: April 26, 2004

Shaun M. McCaflrey
3801 Old Greenwood Road
Fort Smith, AR 72903

Michael B. Scanlan

PPL Coal Supply L1.¢°

Two North Ninth Street GENPL7
Allentown, PA 18101

John Schlosser

Kinder Morgan Liquids Terminals L1.¢
One Terminal Road

Carteret, NJ 07008

Paul Samuel Smith

U.S. Department of Transportation
400 Seventh Street

S.W.Room 4102 (-30)
Washington, DC' 20590

/s/John M. Whitlock
John M. Whitlock, Esquire
Attorney No. 35961
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