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EDC-2 

Before the 
Sl Rl A( i: I RANSPORI AHON BOARD 

W ashinjiton. D.C. 

Kinancc Docket No. 333S8 (Sub-No. 94) 

CSX C ORPORATION ANDC SX IRANSPORTATION. INC.. 
NORIOLK SOI THKRN ( ORPORA ITON AND 

NORKOLK SOI rilKRN RAILW A\ COMPANY - -
CONTROL AND OPKRATINC; L K A S K S / A ( ; R K K M K N T S - -

CONRAIL. INC. AND CONSOLIDATLD RAIL C ORPORA I ION 
(PL KITION KOR SLPPLLMLN I AI ORDKR) 

MOHON OK THK NKW \ O R K C ITN KCONOMIC DK\ KLOPMKNT 
CORPORATION, ACTINC, ON BKHALK OK THK CITV OK NKW \ ORK, NV 

KOR A MODIKICATION OK THK PROCKDLRAL SCHKDLLE 

The Ncw '̂ork Cily Fconomic Dev elopment Corporaiion ('"LDC"), acting on 

behalf of the City of New York. \ Y ("the City"), hereby moves the Surface 

I ransportation Board (the "Board") for a modification oflhe procedural schedule 

established in thc decision scrv cd in this matter on July 9, 2003 ("J;</r 9 DecisioiC) and 

slates the follovv ing in support thereof: 

1. Back^roun(l Kacts 

In thc July 9 l')ecision lhe Board ordered, among olhcr ihings, "any person 

(including bul nol limited lo. persons served vvilh copies oflhis decision) vvho wishes to 

file comments respecting the pelilion must file such comments by .August 28, 2003." .SVc 

- I 



.luh 9 Decision at p. 2. Thereafter, thc Board stated. "Petitioners' vvill have until 

September 25, 2003 to replv to any such comments." Id. 

ll . .\r}»iimenl 

Pursuant to thc J((/r 9 Decision thc LDC is filing ils "commenls respecting the 

petition in a timelv fashion" ("ITX' Comments") today. Thc FDC Comments includes a 

scries of qucsiioiv, directed to Petitioners relating to issues raised bv the pclilion lhal is 

the subject ofthis proceeding. FT)C anticipates that thc Petiiioners vvill reply to these 

questions on or before September 25. 2003. .Accordingly. FDC respectfully requests lhat 

thc Board grant il an opportunitv lo file a document in the nature ofa rebuttal, lo the 

extent necessary, lo any replv filed by anv Pelilioner to permit il lo formulate and present 

lo the Board an opinion as to whether to supporl. oppose or remain neulral w ilh respect to 

the proposed transactions described in the Petition, as supplemented by the requested 

information, and lo otherwise react to any responses the Pelitioners w ill prov ide. 

Specifically. FDC" is requesiing that thc procedural schedule established in the 

July 9 Decision be modified lo prov idc an opportunitv lo file a rebuttal based on the 

Petitioners' replies lo FDC's questions, including any w ay that those responses relate to 

any other matters raised in this proceeding, w iiliin I. ecu (15) da>s oflhe dale the 

Petitioners file thosc responses. 'I'his rcbuilal would bc therefore due on or before 

October 10, 2003.-̂  

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

able to make a decision based on a complete iccord and a complete understanding ofthe 

' Tlv' Petitioners in this case include C S.X t'orpuiatioii ( "CS.X"). t SX 1 ransporlalion. Inc. C C SXT"), 
Norfolk Souihern Corporation ("NS"). Nortbllv Souihern Railwav Company ("NS"), Conrail. Inc. 
("Conrail") and Consoluiated Rail Corporation ("CRC") (hereinatter "Peiiiioners") 
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issues raised by the proposed transactions, no parties lo the proceeding w ill be prejudiced 

or disadv antaged by the modification lhey are requesiing. 

WHERFT'ORF. and in view ofall oflhe foregoing. FDC respectfully rcquests the 

Board to modify the procedural schedule to permit the submission of rebuttal lestimony 

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 loday. 

Respectfully submiltixl. 

Dated: Aumisl 2S. 2003 

Charles A. Spiftjlni' 
Alex Menendc'% 
McLeod, Watkinson & Miller 
One Massachusetts .Avenue. N.W., 
Suile 800 
Washington, D.C. 20006 
(202)842-2345 
Email: cspitulnik ^ nnv inlaw .com 

Counsel for the New York City Economic 
Dev elopment Corporaiion 

- This date falls fifteen days after September 25. 2003, the date established by this Board as a deadline tor 
the Petitioners to reply to any comnients filed in this proceeding. 



C E R T I F I C A T E OF S E R M C E 

I hereby ccriit'v thai I have this dav caused to be served a copy ofthe foregoing 

Motion for Modification oflhe Procedural Schedule ofthe New York City Economic 

Developmenl Corjioration. .Acting on Behalf of the Cit> of New " '̂ork. N \ ' , to be served 

bv first class mail (or by hand delivery for those counsel in Washington. D.C.) upon the 

follovv ing counsel for Petitioners: 

G. Paul Moaies. Esquire 
Sidlev .Austin Brown <t Wood LLP 
ISOI K Street. N.W. 
Washingion. D.C. 20005 

Peter J. Shudtz, Esquire 
CSX Corporation 
Suile 560 
1331 Pennsylvania .Avenue. N.W. 
Washington, D.C. 20004 

Henr\ D. Light. Esquire 
Norfolk Southern Corporation 
Three Commercial Place 
Norfolk. \ A 23510-9241 

Jonathan M. Broder. Esquire 
Consolidated Rail corporation 
Two Commerce Square 
2001 Market Slieet 
Philadelphia, PA 19103 

Date: .August 2S. 2003 
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"SEC" means the Securities and Exchange Commission 

"Secured Holders Consent Solicitation " shall have the meaning ascribed thereio in 
Section 2 5(a) 

"Secured Holders Required Consent" means the consent ofthe holders ofa 
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 m 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 gra.iting exemptions fi-om other laws with respect thereto or regulating otber 
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 a 
majority of the Board of Directors or others perfonning si nilar functions with respect to such 
corporaiion 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 
interesi (it being assumed for the purposes ofthis Agreemeni 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 ofthe 
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 permil 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 allached 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 Seciion 2 4. 
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"Trustee" means The Firsl National Bank of Chicago or any .successor thereto, as 
trtistee pursuant to the Indenture 

"N'aluation Letter" means the valuation lelter setting forth JP Morgan Chase's 
determination as to the applicable range of FMVs 

ARTICLE II 

DISTRIBUTION A^D 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-owTied 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 subjeci to the conditions set forth herein, on 
the Distribution Dale, the following shall occur at substantially the same point in time; 

(a) CRC shall Transfer the NYC Membership Interest and the PRR 
Membership Inierest 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 pcr share, 
of each ofNYC Newco (the "NYC Shares") and PRR Newco (the "PRR Shares", collectively 
with the NYC Shares, the "Newco Shares"), respectively, which, after giving effect to such 
issuances, will represent 99 9*'/o of each of the NYC Shares and the PRR Shares then issued and 
outstanding, (ii) the New Debentures issued lo CRC by each ofNYC Newco and PRR Newco, 
respectively and (iii) the assumption of certain liabilities, including equipment obligations by 
each ofNYC Newco and PRR Newco, 

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

(c) CRR shall then Transfer the Newco Shares lo Green Acquisition, 

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

(e) Green Acquisiiion shall then Transfei the Newĉ  Shares to CRR 
Parent, 

(0 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 tum Transfer the NYC Shares lo CSXT. 

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

(i) PRR shall be merged into PRR Newco and NYC shall be merged into 
N'̂ r'C Newco, and 
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(j) PRR Newco shall be merged into NSR and NYC Newco shall be 
merged into CS.XT 

Section 2 2 Meihod of Transfer The parties hereto agree that the Transfers 
of the securities contemplated pursuant to Section 2 1 hereof shall be etTected by delivery by the 
transferor to the transferee of such good and sufficient instruments of assignmeni, conveyance, 
transfer and delivery, in form and substance reasonably satisfactory to CRC, CSX and NSC, as 
the case may be, as shall be necessary to vest in the transferee good tille thereio, free and clear of 
any lien, encumbrance, security interest, claim or other restriction on tille or transfer whaisoever 
and without any liability attaching thereto. 

Section 2.3 The Mergers 

(a) On the Distribution Date, immediately following the consummation of 
the Distribution and the transfers described in Sections 2 1(e), (t), (g) and (h), the parties shall 
file or cause to be filed Certificates of Mergers with the Secretary of Stale of the State of 
Delaware or Articles of Merger wilh the State Corporation Commission of the Commonweahh 
of Virginia, as applicable, providing for (a)(i) PRR to be merged with and into PRR Newco and 
(ii) PRR Newco to be then merged wiih and into NSR and (b)(i) NYC to be merged wiih and 
into NYC Newco and (ii) NYC Newco to be then merged with and into CSXT, in accordance 
wilh the provisions of the Delaware General Corporation Law, the Delaware Limited Liability 
Company Act or the Code of Virginia, as applicable The separate corporate existence of each of 
(i) PRR and PRR Newco and (ii) NYC and NYC Newco shall thereupon cease and each ol NSR 
and CSXT, respectively, shall be the surviving entiiy The transactions contemplated by this 
Section 2 3 are sometimes herein referred to as the "Mergers" and separately as the "NSR 
Merger" and the "CSXT Merger." respectively 

(b) By virtue of the Mergers and without any action on the part of the 
holders thereof, the equity inierests of NSR and CSXT outstanding immediately prior to the 
Mergers shall automatically become an equal number of equity interests of NSR and CSXT, 
respectively, as the respective surviving corporation in the Mergers, and the equity intere.sts of 
PRR, PRR Newco, NYC and NYC Newco outstanding immediately prior to the Mergers shall be 
cancelled Accordingly, the parties hereto acknowledge and agree that there will be no change in 
the respective capitalization of NSR and CS.XT as a result of the Mergers 

Section 2 4 True Up The parties hereto agree lhat, prior to the Distribution 
Date, the parties shall request that JP Morgan Chase deliver the Valuation Letter If the range of 
the FMVs eslablished in such Valuation Letter of each ofNYC and PRR does nol at any point 
include 42% and 58%, respectively, of the aggregate FMVs ofNYC and PRR taken logether, 
then NSC and CSX shall discuss in good failh the means and nature ofthe consideralion to be 
paid or furnished to eliminate such FMV disparity, after reviewing and analyzing the various 
applicable tax, financial and other business concerns, and shall seek to mutually agree upon such 
consideration that will permit an ei-cnomically balanced solution reasonably acceptable to the 
parties, taking into account NSC's and CSX's ongoing ownership interest in CRC and CRR 
("True Up") The parties hereto agree that such True Up, if required and agreed to, shall be 
consummated on the Distribution Date prior to the Distribution 

EXH 4-11 


