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Before the
SURFACE TRANSPORTATION BOARD
Washington, D.C.

Finance Docket No. 33388 (Sub-No. 94)

CSX CORPORATION AND CSX TRANSPORTATION, INC,,
NORFOLK SOUTHERN CORPORATION AND
NORFOLK SOUTHERN RAILWAY COMPANY - -
CONTROL AND OPERATING LEASES/AGREEMENTS - -
CONRALIL, INC. AND CONSOLIDATED RAIL CORPORATION
(PETITION FOR SUPPLEMENTAL ORDER)

MOTION OF THE NEW YORK CITY ECONOMIC DEVELOPMENT
CORPORATION, ACTING ON BEHALF OF THE CITY OF NEW YORK, NY
FOR A MODIFICATION OF THE PROCEDURAL SCHEDULE

The New York City Economic Development Corporation (“EDC™), acting on
behalf of the City of New York, NY (“the City”), hereby moves the Surface
Transportation Board (the “Board”) for a modification of the procedural schedule
established in the decision served in this matter on July 9, 2003 (“July 9 Decision™) and
states the following in support thereof:

1. Background Facts

In the July 9 Decision the Board ordered, among other things, “any person

(including but not limited to, persons served with copies of this decision) who wishes to

file comments respecting the petition must file such comments by August 28, 2003.” See




July 9 Decision at p. 2. Thereafter, the Board stated, “Petitioners' will have until

September 25, 2003 to reply to any such comments.” /d.
Il Argument

Pursuant to the July 9 Decision the EDC is filing its “comments respecting the
petition in a timely fashion™ (“"EDC Comments”) today. The EDC Comments includes a
series of questions directed to Petitioners relating to issues raised by the petition that is
the subject of this proceeding. EDC anticipates that the Petitioners will reply to these
questions on or before September 25, 2003. Accordingly, EDC respectfully requests that
the Board grant it an opportunity to file a document in the nature of a rebuttal, to the
extent necessary, to any reply filed by any Petitioner to permit it to formulate and present
to the Board an opinion as to whether to support, oppose or remain neutral with respect to
the proposed transactions described in the Petition, as supplemented by the requested
information, and to otherwise react to any responses the Petitioners will provide.

Specifically, EDC is requesting that the procedural schedule established in the
July 9 Decision be modified to provide an opportunity to file a rebuttal based on the
Petitioners’ replies to EDC’s questions, including any way that those responses relate to
any other matters raised in this proceeding, within f. “een (15) days of the date the
Petitioners file those responses. This rebuttal would be therefore due on or before
October 10, 2003.”

Because the purpose of this motion is to enable the parties and this Board to be

able to make a decision based on a complete record and a complete understanding of the

" “The Petitioners in this case include CSX Corporation (“CSX"), CSX Transportation, Inc. (“CSXT"),
Norfolk Southern Corporation (“NS”), Norfolk Southern Railway Company (“NS”), Conrail, Inc.
(“*Conrail”) and Consolidated Rail Corporation (“CRC”) (hereinafter “Petitioners™).




issues raised by the proposed transactions, no parties to the proceeding will be prejudiced
or disadvantaged by the modification they are requesting.

WHEREFORE, and in view of all of the foregoing, EDC respectfully requests the
Board to modify the procedural schedule to permit the submission of rebuttal testimony
on or before October 10, 2003 to address the information the Petitioners will provide in
response to the questions posed in EDC’s Comments submitted today.

Respectfully submitted,
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Charles A. Spi

Alex Menende

McLeod, Watkinson & Miller
One Massachusetts Avenue, N.W.,
Suite 800

Washington, D.C. 20006

(202) 842-2345

Email: cspitulnik@mwmlaw.com

Counsel for the New York City Economic
Development Corporation

Dated: August 28, 2003

? This date falls fifteen days after September 25, 2003, the date established by this Board as a deadline for
the Petitioners to reply to any comments filed in this proceeding.
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CERTIFICATE OF SERVICE

I hereby certify that I have this day caused to be served a copy of the foregoing
Motion for Modification of the Procedural Schedule of the New York City Economic
Development Corporation, Acting on Behalf of the City of New York, NY, to be served
by first class mail (or by hand delivery for those counsel in Washington, D.C.) upon the
following counsel for Petitioners:

G. Paul Moates, Esquire

Sidley Austin Brown & Wood LLP

1501 K Street, N.W.

Washington, D.C. 20005

Peter J. Shudtz, Esquire

CSX Corporation

Suite 560

1331 Pennsylvania Avenue, N.W
Washington, D.C. 20004

Henry D. Light, Esquire
Norfolk Southern Corporation
Three Commercial Place
Norfolk, VA 23510-9241

Jonathan M. Broder, Esquire
Consolidated Rail corporation
Two Commerce Square

2001 Market Street
Philadelphia, PA 19103

Date: August 28, 2003
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“SEC” means the Securities and Exchange Commission.

“g i Holders Consent Solicitation™ shall have the meaning ascribed thereto in
Section 2.5(a).

“s d Holders Required Consent” means the consent cf the holders of a

majority of the aggregate principal amount of each issue of equipment trust certificates and each
issue of pass-through certificates set forth in Part I, Sections I and II in Exhibit A hereto.

“Securities Act” means the Securities Act of 1933, as amended.
“Service” shall have the meaning ascribed hereto in the recitals to this Agreement.

“STB” means the Surface Transportation Board or, if there shall be no Surface
Transportation Board, any federal agency which is charged with the function of approving
combinations by rail carriers or persons controlling them, or of other arrangements between such
rail carriers, and graating exemptions from other laws with respect thereto or regulating other
specific functions with respect to the context in which such term is employed or any successor
entity thereof.

“Subsidiary” means, when used with reference to a specified Person, any
corporation or other organization, whether incorporated or unir corporated, of which at least a
majority of the securities or other interests having by their terms ordinary voting power to elect 2
majority of the Board of Directors or others performing similar functions with respect to such
corporation or other organization is directly or indirectly owned or controlled by such Person or
by any one or more of its subsidiaries or by such Person and one or more of its subsidiaries,
provided that CRR Parent and any Person in which CRR Parent owns, directly or indirectly, an
interest (it being assumed for the purposes of this Agreement that CRR Parent does not own,
directly or indirectly, an interest in either CSX or NSC) shall not be considered a subsidiary of
either CSX or NSC for purposes of this Agreement, provided further that, for purposes of Article
IV hereof (a) NYC shall be deemed a subsidiary of CSX and not a subsidiary of CRR, CRR
Parent or NSC, and (b) PRR shall be deemed a subsidiary of NSC and not a subsidiary of CRR,
CRR Parent or CSX.

“Supplemental Indenture” means the supplemental indenture to be dated as of the
Distribution Date, between CRC and the Trustee which is expected to set forth the changes
delineated in the Debenture Consent Solicitation, with such further amendments as may be
agreed by CRC, NSC, CSXT, NSR and CSX as necessary or appropriate to permit the
consummation of the Distribution and the other transactions provided herein.

“Tax Allocation Agreement” means the Tax Allocation Agreement to be entered
into by and among the parties hereto, substantially in the form attached hereto as Exhibit D.

“Third Party Claim” shall have the meaning ascribed thereto in Section 4.4(b).
“Transfer” means to assign, convey, transfer and deliver.

“True Up” shall have the meaning ascribed thereto in Section 2.4.
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“Trustee” means The First National Bank of Chicago or any successor thereto, as
trustee pursuant to the Indenture.

“Valuation Letter” means the valuation letter setting forth JP Morgan Chase’s
determination as to the applicable range of FMVs

ARTICLE Il
DISTRIBUTION AND RELATED TRANSACTIONS

Section 2.1 Transfer of Securities. Prior to the Distribution Date, CSXT shall
incorporate NYC Newco as a Delaware corporation and a wholly-owned Subsidiary of CSXT
(“NYC Newco") and NSR shall incorporate PRR Newco as a Delaware corporation and a
wholly-owned Subsidiary of NSR (“PRR Newco™) Until the Closing, NYC Newco and PRR
Newco shall conduct no business and shall have no assets or liabilities, except as expressly
provided for in this Agreement. Upon the terms and subject to the conditions set forth herein, on
the Distribution Date, the following shall occur at substantially the same point in time:

(a) CRC shall Transfer the NYC Membership Interest and the PRR
Membership Interest to NYC Newco and PRR Newco, respectively, in exchange for (i) the
issuance by NYC Newco and PRR Newco of shares of common stock, par value $.01 per share,
of each of NYC Newco (the “NYC Shares”) and PRR Newco (the “PRR Shares”, collectively
with the NYC Shares, the “Newco Shares™), respectiveiy, which, after giving effect to such
issuances, will represent 99.9% of each of the NYC Shares and the PRR Shares then issued and

outstanding, (ii) the New Debentures issued to CRC by each of NYC Newco and PRR Newco,
respectively and (iii) the assumption of certain liabilities, including equipment obligations by
each of NYC Newco and PRR Newco,

(b) CRC shall then Transfer the Newco Shares to CRR,
(c) CRR shall then Transfer the Newco Shares to Green Acquisition,

(d) CRC shall exchange the New Debentures for the Debentures pursuant
to the Exchange Offer (as provided below),

(e) Green Acquisition shall then Transfer the Newcr Shares to CRR
Parent,

(f) CRR Parent shall then Transfer the NYC Shares to CSX Rail and CSX
Northeast, and the PRR Shares to NSC,

(g) CSX Rail and CSX Northeast shall then Transfer the NYC Shares to
CSX, which shall in turn Transfer the NYC Shares to CSXT,

(h) NSC shall then Transfer the PRR Sharés to NSR,

(1) PRR shall be merged into PRR Newco and NYC shall be merged into
NYC Newco, and







