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MOTION OF APPLICANTS 
TO ESTABLISH A PROCEDURAL SCHEDULE 

Fortress Investment Group LLC, on behalf of certain private equity funds managed by it 

and its affiliates (“Fortress”); Iron Horse Acquisition Holding LLC (“Iron Horse”), a Delaware 

limited liability company and affiliate of Fortress; NEWCO, a Delaware limited liability 

company and affiliate of Fortress; RailAmerica, Inc. (“RailAmerica”) and Florida East Coast 

Industries, Inc. (“FECI”) and its wholly-owned subsidiary, Florida East Coast Railway, LLC 

(“FECR”) (collectively, the “Applicants”), hereby move for the issuance of an order establishing 

a procedural schedule in this proceeding.   

Applicants have today filed an application pursuant to 49 U.S.C. §§ 11323 et seq. seeking 

the Board’s approval for the acquisition of control of FECR by NEWCO (and, indirectly, by 

Fortress).  For the reasons set forth in the Application, the proposed transaction is a “minor” 

transaction under the Board’s regulations at 49 C.F.R. § 1180.2(c).  In cases involving a “minor” 

transaction, the Board is required to issue a final decision within 180 days from the filing date of 

the Application.  49 U.S.C. § 11325(d).  Applicants request that the Board establish the 

following schedule to govern this proceeding:   
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PROPOSED PROCEDURAL SCHEDULE 

May 22, 2007 Application, Petition to Revoke Class Exemptions, Motion for Protective 
Order, and Motion to Establish Procedural Schedule filed.   

  
June 21, 2007 Notice of acceptance of Application to be published in the Federal Register. 
  
July 5, 2007 Notices of intent to participate in this proceeding due.  
  
July 30, 2007 Comments, protests, requests for conditions, other opposition and evidence, 

and filings from the U.S. Department of Justice (“DOJ”) and U.S. 
Department of Transportation (“DOT”) due. 

  
August 14, 2007 Responses to comments, protests, requests for conditions, other opposition 

and evidence, and DOJ and DOT due.  Rebuttal in support of Application 
due.  

  
September 28, 2007 Service of final decision. 
  
October 29, 2007 Decision effective.   
  

The foregoing schedule will permit the Board to serve a final decision before the 

statutory deadline otherwise prescribed by Section 11325(d), which is November 19, 2007.  The 

proposed schedule provides interested parties 69 days after filing the Application to pursue 

discovery, participate and file evidence.  The schedule also includes the full 30-day period for 

the Board to decide whether to accept the Application and 45 days after the close of evidence to 

serve a final decision.  There is sufficient time in the proposed schedule for a public hearing, if 

such a hearing is deemed necessary by the Board.  In addition, there is time to hold an oral 

argument, if necessary, after the Applicants have responded on August 14, 2007.   

The expedited schedule requested by Applicants is appropriate for several reasons.  Most 

importantly, the proposed transaction clearly will not have any anticompetitive effects.  As 

described in the Application, FECR and the RailAmerica Railroads do not compete in the same 

markets – indeed, they operate in entirely separate geographic territories.  FECR and the 

RailAmerica Railroads do not serve any common points or rail corridors.  No shipper will 
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experience a reduction in the number of rail competitive options available to it as a result of the 

proposed transaction.  Thus, the transaction clearly will not result in a substantial lessening of 

competition, creation of a monopoly or restraint of trade in freight surface transportation in any 

region of the United States. 

Indeed, as explained in the “Petition of Applicants to Revoke Class Exemptions” 

(“Petition to Revoke”) filed herewith, Applicants could have invoked the class exemptions set 

forth at 49 C.F.R. §§ 1180.2(d)(2) and 1180.2(d)(3) in this proceeding.  However, if a petition to 

revoke the exemptions were filed, it is possible that proceedings in connection with the petition 

could extend beyond the end of the year.  Failure to complete the transaction on or before 

December 31, 2007 would have adverse tax consequences that would, in turn, impose substantial 

additional costs on Applicants.  For that reason, Applicants elected to proceed via a “minor” 

application under Section 11323, so that this proceeding would be subject to the statutory 

deadline set forth at 49 U.S.C. § 11325(d).   

If the Board were to take the full 180-day period permitted by Section 11325(d), a final 

decision would not be issued until November 19, 2007, with a likely effective date of 

December 19, 2007.  This would leave Applicants only a short period (which included the 

holiday season) to implement all of the steps required to complete the transaction by year’s end.  

The proposed schedule will afford Applicants a more reasonable period of time to complete the 

transaction prior to the end of the year.  The Board has established shortened procedural 

schedules in recognition of such needs in other proceedings involving minor transactions.1   

                                                 
1 See, e.g., Paducah & Louisville Ry., Inc. – Acquisition – CSX Transportation, Inc., Finance 
Docket No. 34738, STB Decision dated August 25, 2005 (2005 WL 2071222 (S.T.B.), at ** 1, 7, 
11( adopting procedural schedule essentially the same as that proposed by applicants, who 
explained that proposed schedule would allow them to close transaction by December 30 of that 
year and thus allow changeover in operations to occur before end of year and over a weekend; 
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The proposed procedural schedule affords interested parties ample opportunity to 

comment on the proposed transaction.  Under the Board’s regulations, a class exemption notice 

filed pursuant to 49 C.F.R. § 1180.2(d) automatically becomes effective 30 days after the date of 

filing.  See 49 C.F.R. § 1180.4(g).  By contrast, the procedural schedule proposed by Applicants 

would provide interested parties 69 days to seek discovery and to file comments regarding the 

proposed transaction.  The Board would then have 45 additional days after the close of evidence 

to issue a final decision. 

In sum, the schedule proposed by Applicants balances equitably the interests of all 

parties.  The proposed schedule provides sufficient time for comments and evidence to be filed 

and for the Board to meet its responsibilities in a timely fashion.  At the same time, it would 

result in the issuance of a final decision in time to permit Applicants to complete the transaction 

prior to the end of the year without imposing the hardships associated with attempting to do so 

during the holiday season.  The proposed schedule is similar to those adopted by the Board in 

other proceedings involving minor transactions.2  Therefore, Applicants respectfully request that 

the Board adopt the proposed schedule.   

                                                                                                                                                             
schedule called for service of final decision slightly more than four months after application was 
filed, and for effective date 18 days after service of final decision); Buckingham Branch R.R. Co. 
– Lease – CSX Transportation, Inc., Finance Docket No. 34495, STB Decision dated June 22, 
2004 (2004 WL 1387316 (S.T.B.)) (adopting schedule essentially the same as that proposed by 
Applicants, which would allow them to close their transaction by December 20, 2004, and thus 
allow changeover in operations to occur before year-end over a non-holiday weekend). 
2 See, e.g., The Indiana Rail Road Company – Acquisition – Soo Line Railroad Co., Finance 
Docket No. 34783, STB Decision dated January 6, 2006 (2006 WL 77708 (S.T.B.), at **7, 10) 
(establishing schedule calling for service of final decision four months and nine days after filing 
of Application, and for decision to become effective 30 days thereafter); Kansas City Southern – 
Control – The Kansas City Southern Ry. Co., Gateway Eastern Ry. Co., and the Texas Mexican 
Railway Co.¸ Finance Docket No. 34342, STB Decision dated June 9, 2003 (2003 WL 21359928 
(S.T.B.), at **1, 7. 12 (establishing 156-day procedural schedule from date of filing of 
Application to date of service of final decision); Kansas City Southern Industries, Inc., KCS 
Transportation Co., and the Kansas City Southern Ry. Co. – Control – Gateway Western Ry. Co. 
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 Respectfully submitted, 
 
                                                                       

Heidi J. Eddins 
Executive Vice President, Secretary and 
General Counsel 
Florida East Coast Industries, Inc. 
10151 Deerwood Park Boulevard 
Building 100, Suite 360 
Jacksonville, FL  32256 
(904) 996-2812 
 
Counsel for Florida East Coast Industries, Inc. 
and Florida East Coast Railway, LLC 

David N. Brooks 
General Counsel 
Fortress Investment Group LLC 
1345 Avenue of the Americas, 46th Floor 
New York, NY  10105 
212-479-5300 
 
Scott G. Williams 
Senior Vice President and General Counsel 
RailAmerica, Inc. 
5300 Broken Sound Blvd., N.W, 2nd Floor 
Boca Raton, FL  33487 
(561) 994-6015 
 
Terence M. Hynes 
Jeffrey S. Berlin 
Richard E. Young 
Sidley Austin LLP 
1501 K Street, N.W. 
Washington, D.C.  20005 
(202) 736-8000 
 
Counsel for Fortress Investment Group LLC, 
RailAmerica, Inc., Iron Horse Acquisition 
Holding LLC and NEWCO  

Dated:  May 22, 2007  
 

                                                                                                                                                             
and Gateway Eastern Ry. Co., Finance Docket No. 33311, STB Decision dated February 7, 1997 
(1997 WL 58983 (S.T.B.)) (establishing, for application filed on January 14, 1997, procedural 
schedule calling for issuance of final decision by May 1, 1997, with effective date of May 17, 
1997); Burlington Northern Santa Fe Corp., BNSF Acquisition Corp., and Burlington Northern 
R.R. Co. – Control – Washington Central R.R. Co., Finance Docket No. 32974, STB Decision 
dated July 11, 1996 (1996 WL 396957 (S.T.B.)) (establishing procedural schedule for 
application filed June 17, 1996, with October 15, 1996, as expected date of final decision and 
effective date of October 30, 1996). 
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CERTIFICATE OF SERVICE 

I hereby certify that I have caused the foregoing Motion of Applicants to Establish a 
Procedural Schedule to be served by first class mail, postage pre-paid, this 22nd day of May 
2007, on the persons listed in 49 C.F.R § 1180.4(c)(5) as follows: 

Secretary of Transportation 
Docket Clerk, Office of Chief Counsel 
Federal Railroad Administration 
Washington, D.C.  20590 

Attorney General of the United States 
U.S. Department of Justice 
950 Pennsylvania Avenue, N.W. 
Washington, D.C.  20530-0001 

Federal Trade Commission 
600 Pennsylvania Avenue, N.W., 
CRC-240 
Washington, D.C.  20580 

George A. Aspatore 
Norfolk Southern Corporation 
Three Commercial Place 
Norfolk, VA  23510-2191 

J. Michael Hemmer 
Union Pacific Railroad Company 
1400 Douglas Street, Stop 1580 
Omaha, NE  68179 

Theodore K. Kalick 
Canadian National Railway Company 
601 Pennsylvania Avenue, N.W. 
Washington, D.C.  20004 

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

Richard E. Weicher 
BNSF 
2500 Lou Menk Drive, Third Floor 
Fort Worth, TX  76131-0039 

John C. Hancock, General Chairman 
United Transportation Union 
9550 Regency Square Boulevard, Suite 900 
Jacksonville, FL  32225 

James D. Knight, General Chairman 
BMWE Seaboard Federation 
2153 Broadwater Drive 
Jacksonville, FL  32225 

Earl F. Mobley, General Chairman 
International Brotherhood of Electrical 
Workers, Local 871 
1004 McCargo Street 
Jacksonville, FL  32221 

Freddie N. Simpson, President 
Brotherhood of Maintenance of Way 
Employes Division, IBT 
20300 Civic Center Drive, Suite 320 
Southfield, MI  48076-4169 

Paul C. Thompson, International President 
United Transportation Union 
14600 Detroit Avenue 
Cleveland, OH  44107-4250 

 

The Governor, Public Service Commission and/or Department of Transportation of the States of 
Alabama, Arizona, Arkansas, California, Colorado, Connecticut, Florida, Illinois, Indiana, 
Kansas, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Nebraska, New Hampshire, 
New York, North Carolina, Ohio, Oklahoma, Oregon, South Carolina, Texas, Vermont, Virginia, 
and Washington 

                                                                        
Terence M. Hynes 
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