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Honorable \ oir.oii .\. W illianis 
Surtacc rraiisporlalioii Board 
1925 K Street, N.W. 
Washington. D.G. 20423-0001 

Rc: G.S'.V Corporation, cl ul. Conn ul and l)f>cialini^ Leases .Igrccincnis 
Inc. cl a i . (Petiiion for Supplemental Onier) 
1-inance Docket No. 333SS (Sub-No. 94) 

C oni ail. 

Dear Sir: 

1 am cnclosinu tbr tiling an original and ten (10) copies of each of: 1) Goninieiits ofNew 
•N ork Gil> l:cononiic l)e\elo|iiiieiiI C orporaiion. .Acting on Hchalt ortlie Gity ot Neu ^'ork. NA'; 
and 2) Motion ofthe New Nork Gity Lcononiic De\elopment Corporation. ,\cting on Behalfof 
thc City of New N'ork. NN' for a .Modification ofthe Procedural Schedule in ihis proceeding. An 
extra eop\ is enck)sed for date stamp and leUirn to our messenger. In addition, w e are enclosing 
a 3..̂  inch diskette w ith this documeni. 

Thank \ini. 

Sincerely 

C harles A. Spitiilnik 

Enclosures 

cc: All oarties on attached Gertificate of Serxice 
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CSX C O K P O R A I I O N A N D GSX I RANSPOR I A I ION, INC., 
NORFOLK SOL I HKRN CORPORA I ION W D 

NORFOLK SOL H H RN RAILW A^ (OMPANN - -
CON I KOL AND OPFRA I INi; L F A S K S ' A ( ; K F F M K N I S - -

GONRAIL, ING. AND CONSOLIDA I FD RAIL CORPORA I ION 
(PF II HON FOR Sl PPLFMFN I A L ORDKR) 

COMMFNTS OF 
THK NKW \ O R K CITY KCONOMIC DKN KLOPMKNT C ORPORATION, 

AG U N G ON BKH Al.K OF THK CITY OK NKW YORK, NY 

The New N ork Gity liconomic Development Corporation (-l-.DG"). acting on behalfof 

the City of New Nork. NN' ("the City"), heieby submits its Comments whh respect lo the 

proposed tiansactions described in the Petiiion for Supplemental Order tiled in this proceeding 

on June 4. 2003 ("the Petition"), tiled by GSX Gorporation ("GSX"). GSX Transportation. Inc. 

("CS.X T"). Norfolk Southern Corpoiation ("NS"). Norfolk Southern Railway Company 

("NSR"). C'onrail. Inc. ("C'onrail") and Consolidated Rail C orporation ("CRG") (collectively, 

"I'etitioneis"). By these Gomments. T:1)C' ad\ ises this Board and Petitioners that it cannoi eiiher 

supporl. oppose or remain neutral w nh respect to lhe proposed transactions based solely on the 

information pro\ ided m the Pelilion. 

The Petition presents a useful summary ofa complex series of Iransactions designed, 

according to Petitioners, to "preserve lhe e.xistiiig rail opeiating sIrucUiie in the Gonrail "Shared 

.Assets .Areas" ". . . and preser\e the balanced competitn e rail ser\ ice in the eastern United 

States lhat resulted from the creation ofthe Shaied Assets .Areas and otherwise from the C'onrail 



Transaction." Petition at 3. The proposed transactions w ill "simplify thc corporate structure of 

Conrail". id. at will iemo\e the obligation for the payment of rental payments from the users 

ofthe C\>nrail properties lo Comrail. and will "provide disentanglement of CSX and NS from 

unnecessary iiuoU ement m each other's .Mlocated .Assets operations and managemeiu, and 

promote thc procompetitive outcome ofthe original transaction." Id. at I I . Petitioners also 

assert, based on attaehed leiters from iwo rating agencies, that lhe ratings ofConrail secured debt 

obligations will be at least equal to that oflhe present coiresponding Ĉ RG debt obligations." hi. 

al 13. Looking to Ihc overall benelit ofthe transaction. Petitioners stale that "[djirccl ownership 

of these properties w ill enable CS.X and NS to eliminate ineftlciencies in the current corporate 

structure, and to operate the Allocated .Assets vviih the same freedom and efticiency as the rest of 

their respectiv o sy stems, maintaining balanced competition throughout the eastern United 

Stales." Id. at IS. 

LDC applauds the effo.ls oflhe Petitioners to enhance efficiency w ith the ultimate goal 

of improving operations and as a result the cost-effectiveness ofthe services provided to shippers 

in the City and the greater New N ork metropolitan area. Unfortunatelv. though, the Petition is 

long on generalities but short on specifics as lo how and whv the projected rcMilts w ill be 

achiev ed. Shippers in the City depend on the continuing v iability not only of CS.XT and NSR 

but also ofConrail. While Petitioners imply, v ia the siatements from the raiing agencies, that 

C'onrail w ill be m as sound financial condition as il is now, they have not yet secured the consent 

of ConraiTs creditors w ho might be atTected bv the transaction. T urther. Pelitioners prov ide 

scant infomiation on which 1T)C' can base a conclusion, leavmg LDC to rely solely on the 

representations in the Pelition that the pronosed transaction w ill not have any etTect on either the 



ow nership or operation oi the Shared .Assets areas owned and operated by Conrail (.vt-t- Petition 

at 3 fii.4). 

To that cnd. FDC requests thai the Petitioners provide answers to the Ibllowing questions 

in order to permit liDC and the Cily to make a deiermiiuition as to whether to supporl, oppose oi 

remain neutral w ith respect to the proposed tiansactions: 

1. At the time ofthe original CSX'NS Cor.rail transaciion. the Petiiioners went to 
great lengths to create the cunent corporate structure and series of Iransactions 
between and among members ofthe CSX-N'S-C'oiiiail corporate families. What 
were the reasons for the existing structure? What has changed to make this 
pioposed structure more desirable'.' 

2. What w ill Conrairs balance sheet look like after the proposed Reslrucluring'.' 
Other than the letteis from .Moody "s Inv estors Serv ices and Standard & Poor's 
that are attached to the Petition as Exhibits 5 and 6, respectively, has the financial 
community provided an opinion as to the financial viabilily ofConrail? 

3. What are the respectiv e long-lerm v iews of GSX/CSXT and NS/NSR vvilh respect 
to Gonrail and its futuie? 

4. .Are there additional financial and or organizational changes planned for Gonrail? 

The documentation provided appears to indicate lhat Gonrail vvill lose one of its 
most importanl missions (providing the allocated assets to CS.X and NS) and its 
most significant revenue souice ("rents" received Irom tho.se assets). Is that 
correci? 

6. What missions and cash Hows remain with Conrail? 

7. Arc thev adequate *o guarantee commercial stability? 

Because no time vvas piov icied for discov ery in Ihis proceeding. LDC requests the 

Petitioners to respond to these quesiions in their replies dne on September 25. 2003. In addition, 

LDC IS filmg today a Motion for Modification ofthe Procedural Schedule, requesting an 

addilional 15 days •••''cr Petitioners submii those replies in winch to formulate an opinion as to 
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whether to support, oppose or remain neutral vvith respeci to thc proposed transactions described 

in the Petition, as supplemented by the requesied infomiation 

Respectfully submitted. 

Charles A. Spittfitiik 
Alex .Menende/^' 
McLeod. Watkinson & Miller 
One Massaehiisetls Avenue. N.W. 
Suite 800 
Washington. DG 20001 
(202)842-2345 
Lmail: cspitulnik(t< invvmlaw .com 

Counsel for New Vork City Hcononiic 
Development Corporation 

Dated: August 28. 2003 
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C F R T I F I C A T F OF SKRMCK 

1 hereby cenify that 1 have this day caused lo be served a copy ofthe tbregoing 

Comments ofthe New York City Fconomic Development Corporation, Acting on Beh;'fof the 

Cily of New N ork. NN' lo be serv ed by firsl class mail (or by hand delivery for those counsel in 

Washington. D.C.) upon the following counsel for Petitioners: 

G. Paul Moates. Lsquire 
Sidiey .Austin Brown & Wood LLP 
1501 K Stieet. N.VV. 
VVashinglon. D.G. 20005 

Peter J. Shudtz. Esquire 
CS.X C'orporation 
Suite 560 
1331 Pennsylvania .Avenue. N.W. 
Washington. D C. 20004 

Henry D. Light. Esquire 
Norfolk Southem Coqioration 
Three Commercial Place 
Norfolk, VA 23510-9241 

Jonathan M. Broder. Esquire 
Consolidated Rail eorporation 
Tw o Commeree Square 
2001 Market Street 
Philadelphia. PA 19103 

Date: August 28, 2003 

Charles A. Spitulnik 


