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Statutory Notes and Related Subsidiaries 

EFFECTIVE DATE 

Section effective Aug. 13, 1981, see section 1169 of Pub. 
L. 97–35, set out as a note under section 1101 of this 
title. 

AUTHORIZATION OF APPROPRIATION TO FACILITATE 
TRANSFER OF RAIL COMMUTER SERVICE FROM CON-
RAIL TO OTHER OPERATORS; STANDARDS FOR DIS-
TRIBUTION OF APPROPRIATED FUNDS 

Pub. L. 97–35, title XI, § 1139(b), Aug. 13, 1981, 95 Stat. 
652, as amended by Pub. L. 97–468, title V, § 504(a), Jan. 
14, 1983, 96 Stat. 2552, provided that: 

‘‘(1) There are authorized to be appropriated to the 
Secretary not to exceed $50,000,000, to facilitate the 
transfer of rail commuter services from Conrail to 
other operators. The Secretary shall by regulation pre-
scribe standards for the obligation of such funds, and 
shall ensure that distribution of such funds is equitably 
made between Amtrak Commuter and the commuter 
authorities that operate commuter service. In pro-
viding for the distribution of such funds, the Secretary 
shall consider any particular adverse financial impact 
upon any commuter authority that results from the 
termination of any lease or agreement between such 
commuter authority and Conrail. Amounts appro-
priated under this section are authorized to remain 
available until October 1, 1986. 

‘‘(2) Any funds appropriated under the authority of 
this subsection shall be distributed by the Secretary to 
Amtrak Commuter and commuter authorities accord-
ing to the statutory provisions of paragraph (1) of this 
subsection within 60 days after receipt of an applica-
tion by Amtrak Commuter or such commuter authori-
ties or within 60 days after the date of enactment of the 
Rail Safety and Service Improvement Act of 1982 [Jan. 
14, 1983], whichever is later.’’

§ 745. Continuing reorganization; supplemental 
transactions 

(a) Proposals 

If the Secretary or the Association determines 
that, as part of continuing reorganization, fur-
ther restructuring of rail properties in the re-
gion through transactions supplemental to the 
final system plan would promote the establish-
ment and retention of a financially self-sus-
taining rail service system in the region ade-
quate to meet the needs of the region, the Sec-
retary or the Association, as the case may be, 
may develop proposals for such supplemental 
transactions as are necessary or appropriate to 
implement the needed restructuring. Transfers 
of rail properties included in proposals devel-
oped by the Association shall be limited to (1) 
rail properties which would have qualified for 
designation under section 716(c)(1)(A) of this 
title but which were not transferred or conveyed 
under the final system plan, and which the Asso-
ciation finds to be essential to the efficient op-
erations of the Corporation, and (2) transfers, 
consistent with the final system plan, of rail 
properties from the Corporation to a subsidiary 
thereof. Each proposal (other than a proposal 
developed by the Association) shall be submitted 
in writing to the Association and shall state and 
describe any transactions proposed, the rail 
properties involved, the parties to such trans-
actions, the financial and other terms of such 
transactions, the purposes of the chapter or the 
goals of the final system plan intended to be ef-
fectuated by such transactions, and such other 
information incidental thereto as the Associa-

tion may prescribe. Within 10 days after receipt 
of a proposal developed by the Secretary, and 
upon the development of a proposal developed by 
the Association, the Association shall publish a 
summary of such proposal in the Federal Reg-
ister, and shall afford interested persons (includ-
ing the Corporation when property is to be 
transferred to or from the Corporation) an op-
portunity to comment thereon. 

(b) Evaluation by Association 

The Association shall analyze each proposal 
containing one or more supplemental trans-
actions, taking into account the comments of 
interested persons and statements and exhibits 
submitted at any public hearings which may 
have been held. The Association shall, within 120 
days after the publication of a summary thereof 
under subsection (a) of this section, publish in 
the Federal Register a report evaluating such 
proposal. Such evaluation shall state whether 
the supplemental transactions contained in such 
proposal, considered in their entirety, are (1) in 
the public interest and consistent with the pur-
poses of this chapter and the goals of the final 
system plan, and (2) fair and equitable. If the 
Corporation opposes, or seeks modification of, 
any such proposed transfer, its written com-
ments shall be given due consideration by the 
Association and shall be published as part of the 
evaluation. Within 30 days after the Association 
publishes its report, each proposed transferor or 
transferee shall notify the Association in writ-
ing as to whether any proposed supplemental 
transaction requiring the transfer of any prop-
erty from or to such transferor or transferee is 
acceptable to such proposed transferor or trans-
feree. If any such proposed transferor (other 
than the Corporation) or transferee fails to no-
tify the Association that any proposed supple-
mental transaction requiring the transfer of any 
property from such transferor or to such trans-
feree is acceptable to it, no further administra-
tive or judicial proceedings shall be conducted 
with respect to such proposed supplemental 
transaction. 

(c) Review by Commission 

Within 90 days after the publication in the 
Federal Register of each report referred to in 
subsection (b) of this section, the Commission 
shall determine whether the supplemental 
transactions referred to in the report, consid-
ered in their entirety, would be in the public in-
terest and consistent with the purposes of this 
chapter and the goals of the final system plan. 
In making such determination, the Commission 
shall give due consideration to the views re-
ceived by it, within 30 days after the publication 
of the applicable report, from the Corporation 
and the Secretary. The Commission may condi-
tion its approval of such supplemental trans-
actions on such reasonable terms and conditions 
as it may deem necessary in the public interest. 
The approval by the Commission of such supple-
mental transactions shall not be a prerequisite 
to the consummation of such transactions, but 
any determination of the Commission modi-
fying, approving, or disapproving any proposed 
supplemental transactions shall be given due 
weight and consideration by the special court in 
the proceedings prescribed in subsection (d) of 
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1 See References in Text note below. 

this section. If the Commission fails to act with-
in the time period provided in this subsection, 
the supplemental transactions involved shall be 
deemed to have been approved by the Commis-
sion. The Commission may prescribe such regu-
lations as may be necessary for the administra-
tion of this section. 

(d) Special court proceedings 

(1) If the Association has made the determina-
tion pursuant to subsection (b) of this section 
that a proposal for supplemental transactions is 
in the public interest and consistent with the 
purposes of this chapter and the goals of the 
final system plan, and is fair and equitable, the 
Association shall, within 40 days after the date 
of the Commission’s determination under sub-
section (c) of this section, or after the expira-
tion of the 90-day period referred to in such sub-
section (c), whichever is applicable, petition the 
special court for an order of such court finding 
that such proposal for supplemental trans-
actions is in the public interest and consistent 
with the purposes of this chapter and the goals 
of the final system plan, and is fair and equi-
table, and directing the Corporation to carry out 
the supplemental transactions specified in such 
proposal. If the Association has determined, pur-
suant to subsection (b) of this section that a 
proposal made by the Secretary is not in the 
public interest or is not consistent with the pur-
poses of this chapter and the goals of the final 
system plan or is not fair and equitable, the Sec-
retary may, if he determines that such proposal 
is in the public interest and consistent with the 
purposes of this chapter and the goals of the 
final system plan and is fair and equitable, peti-
tion the special court for an order of such court 
finding that such proposal for supplemental 
transactions is in the public interest and con-
sistent with the purposes of this chapter and the 
goals of the final system plan and is fair and eq-
uitable, and directing the Corporation to carry 
out any supplemental transactions specified in 
such proposal. Such a petition shall be sub-
mitted to the special court within 90 days after 
the date of the Commission’s determination 
under such subsection (c), or after the expira-
tion of the 90-day period referred to in such sub-
section (c), whichever is applicable. 

(2) After the filing of a petition under para-
graph (1) of this subsection, the special court 
shall decide, after a hearing, whether the pro-
posed supplemental transactions contained in 
such petition, considered in their entirety, are 
in the public interest and consistent with the 
purposes of this chapter and the goals of the 
final system plan and are fair and equitable. If 
the special court determines that such proposed 
supplemental transactions, considered in their 
entirety, are in the public interest and con-
sistent with the purposes of this chapter and the 
goals of the final system plan and are fair and 
equitable, it shall, upon making such determina-
tion, issue such orders as may be necessary to 
direct the Corporation to consummate the 
transactions. If the special court determines 
that such proposed supplemental transactions, 
considered in their entirety, are not in the pub-
lic interest or not consistent with the purposes 
of this chapter and the goals of the final system 

plan, or are not fair and equitable, it shall file 
an opinion stating its conclusion and the rea-
sons therefor. In such event the Association (in 
the case of a proposal developed by the Associa-
tion) or the Secretary (in the case of a proposal 
developed by the Secretary) may, within 120 
days after the filing of such opinion, certify to 
the special court that the terms and conditions 
of the proposal have been modified consistent 
with the opinion of the court and are acceptable 
to each proposed transferor (other than the Cor-
poration) or transferee, and may petition the 
special court for reconsideration of the proposal 
as so modified. After the filing of such petition, 
the special court shall decide, after a hearing, 
whether the proposal as modified by the certifi-
cation is in the public interest and consistent 
with the purposes of this chapter and the goals 
of the final system plan and is fair and equi-
table, and shall enter such further orders as are 
consistent with its determination. 

(3) The Corporation is authorized to petition 
the special court and to be represented regard-
ing any proposed supplemental transaction, con-
tained in a proposal developed by either the As-
sociation or the Secretary, which involves the 
properties of the Corporation. 

(4) In proceedings under this subsection, the 
special court is authorized to exercise the pow-
ers of a reorganization court. 

(5) Any evaluation by the Association, the 
Secretary, or the Commission shall not be re-
viewable in any court except the special court in 
accordance with the provisions of this section. 
The supplemental transactions shall not be re-
strained or enjoined by any court nor shall they 
be otherwise reviewable by any court other than 
by the special court to the extent provided in 
this section. 

(6) Notwithstanding any other provision of 
this chapter, no findings, determinations, or 
proceedings shall be required with respect to 
any proposal for supplemental transactions 
other than as expressly set forth in this section. 

(7) Repealed. Pub. L. 97–35, title XI, § 1155(b), 
Aug. 13, 1981, 95 Stat. 679. 

(8) A final order or judgment of the special 
court entering or denying an order pursuant to 
this subsection shall be reviewable in the same 
manner as provided in section 719(e)(3) of this 
title. 

(e) ‘‘Fair and equitable’’ defined 

As used in this section, the term ‘‘fair and eq-
uitable’’ means fair and equitable, in accordance 
with the standards applicable to the approval of 
a plan of reorganization (or a step in such plan) 
under section 77 of the Bankruptcy Act 1 to—

(1) the estates of railroads in reorganization 
in the region and persons leased, operated, or 
controlled by such railroads who have con-
veyed rail properties, under section 743(b)(1) of 
this title, in exchange for securities of the 
Corporation, the Association, or profitable 
railroads and other benefits provided as a con-
sequence of this chapter and to any subse-
quent holders of such securities at the time of 
the supplemental transaction involved; and 

(2) the holders of other securities of the Cor-
poration.
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2 See References in Text note below. 

Whenever any property or securities of the Cor-
poration are required to be valued in order to 
determine whether the terms of a supplemental 
transaction are fair and equitable, the special 
court shall give proper recognition to the con-
tributions to the Corporation by all classes of 
security holders, except that such court shall 
not assign to the series B preferred stock or the 
common stock of the Corporation any values 
added to those securities, by reason of invest-
ment by the Association in debentures and se-
ries A preferred stock of the Corporation, in ex-
cess of any value required by constitutional 
principles applicable to a reorganization proc-
ess. 

(f) Expedited proposals 

(1) Within 240 days after the effective date of 
the Staggers Rail Act of 1980, the Secretary, 
after providing an opportunity for comments 
from interested parties, shall determine whether 
to initiate a proposal for a supplemental trans-
action under this section for the transfer of all 
rail properties of the Corporation in the States 
of Connecticut and Rhode Island to another rail-
road in the region. If the Secretary determines 
that—

(A) the proposed transferee railroad is finan-
cially and operationally capable of assuming 
the freight operations and freight service obli-
gations of the Corporation on a financially 
self-sustaining basis; 

(B) the proposed transfer would promote the 
establishment and retention of a financially 
self-sustaining rail system in the States of 
Connecticut and Rhode Island adequate to 
meet the needs of such States; and 

(C) the proposed transfer is consistent with 
the goals set forth in section 716(a)(8) of this 
title,

the Secretary shall develop such a proposal and 
may, after providing the Association, the Com-
mission, and the States of Connecticut and 
Rhode Island an opportunity to review and com-
ment on such proposal, petition the special 
court for an order to carry out such proposal. 

(2)(A) Within 10 days after August 13, 1981, the 
Secretary shall initiate discussions and negotia-
tions for the transfer of some or all of the Cor-
poration’s rail properties and freight service ob-
ligations in the States of Connecticut and Rhode 
Island to one or more parties under a plan which 
provides for continued rail freight service on all 
lines operated by the Corporation on August 13, 
1981, for at least four years. 

(B) Within 120 days after August 13, 1981, the 
Secretary shall petition the special court for an 
order to transfer all of the Corporation’s rail 
properties and freight service obligations in the 
States of Connecticut and Rhode Island to one 
or more railroads in the Region—

(i) which have under subparagraph (A) of 
this paragraph completed negotiations and 
submitted to the Secretary a proposal to as-
sume all of the freight operations and freight 
service obligations of the Corporation in such 
States on a financially self-sustaining basis 
for a period of at least four years; or 

(ii) which have developed a proposal to as-
sume all of the freight operations and freight 
service obligations of the Corporation in such 

States under an agreement by and between the 
Corporation and such railroad or railroads; or 

(iii) which have, prior to May 1, 1981, sub-
mitted a proposal to the Secretary for such a 
transfer.

For the purpose of this section, an order to 
transfer may include the Corporation if the Cor-
poration agrees to maintain service over lines 
retained by the Corporation for four years. 

(C) To permit efficient and effective rail oper-
ations consistent with the public interest, as a 
part of any transfer under paragraph (2)(B) of 
this subsection, the Secretary shall promote the 
transfer of additional non-mainline Corporation 
properties in adjoining States that connect with 
properties that are the subject of such transfer. 

(D) The special court shall determine a fair 
and equitable price for the rail properties to be 
transferred under this subsection, and shall, un-
less the parties otherwise agree, establish divi-
sions of joint rates for through routes over such 
properties which are fair and equitable to the 
parties. The special court shall establish a 
method to ensure that such divisions are 
promptly paid. 

(E) Notwithstanding any other provision of 
law or agreement in effect on May 1, 1981, the 
special court shall require that the railroad or 
railroads to which properties are to be trans-
ferred under this subsection assume all charges 
payable by the Corporation to Amtrak for the 
carriage of property by rail over those portions 
of the Northeast Corridor in Connecticut and 
Rhode Island. If the Corporation operates any 
rail freight service over those portions of the 
Northeast Corridor in Connecticut and Rhode Is-
land after the date of such transfer, the Corpora-
tion shall pay Amtrak any compensation that 
may be separately agreed upon by the Corpora-
tion and Amtrak, and the railroad or railroads 
to which properties are transferred under this 
subsection shall not be obligated to pay any 
compensation owed by the Corporation to Am-
trak for such post-transfer operations by the 
Corporation. 

(3) If the special court determines that a pro-
posal developed under this subsection is fair and 
equitable, meets the requirements of this sub-
section, and is in the public interest, it shall 
issue such orders as may be necessary to carry 
out such proposal. The provisions of paragraphs 
(2)–(6) of subsection (d) of this section shall 
apply to the determination of the special court 
under this subsection, except that the standards 
for such determination shall be those set forth 
in this paragraph. 

(4)(A) Any employee who was protected by the 
compensatory provisions of subchapter V 2 of 
this chapter immediately prior to August 13, 
1981, and who is deprived of employment as a re-
sult of the transfer of rail properties under this 
subsection shall be eligible for benefits under 
section 797 2 of this title. 

(B) As used in this paragraph, ‘‘employee de-
prived of employment’’ means any employee 
who is unable to secure employment through 
the normal exercise of seniority rights, but does 
not include any employee who refuses an offer of 
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employment with a railroad acquiring prop-
erties under this subsection. 

(g) Transfer of properties and freight service ob-
ligations of specific lines 

(1) Within 20 days after August 13, 1981, the 
Secretary shall initiate discussions and negotia-
tions for the expedited transfer of all properties 
and freight service obligations of the Corpora-
tion with respect to the following lines: Canaan, 
Connecticut, to Pittsfield, Massachusetts; North 
Adams Junction, Massachusetts, to North 
Adams, Massachusetts; Hazardville, Con-
necticut, to Springfield, Massachusetts; West-
field, Massachusetts, to Easthampton, Massa-
chusetts; Westfield, Massachusetts, to Holyoke, 
Massachusetts. 

(2) Within 120 days after August 13, 1981, the 
Secretary shall transfer, provided a qualified 
purchaser offers to purchase, the Corporation’s 
properties and freight service obligations de-
scribed in paragraph (1) of this subsection to an-
other railroad or railroads in the Region which 
are determined by the Secretary to be qualified. 
A qualified purchaser is defined as a railroad fi-
nancially self-sustaining which guarantees con-
tinuous service for at least four years. 

(3) The Secretary shall determine a fair and 
equitable price for the rail properties to be 
transferred under this subsection, and shall, un-
less the parties otherwise agree, establish divi-
sions of joint rates for through routes over such 
properties which are fair and equitable to the 
parties. 

(4) The Secretary shall determine fair and eq-
uitable terms for the provision of such trackage 
rights, on segments of the Corporation’s lines 
not to exceed 5 miles per line transferred, to ac-
quiring carriers as may be necessary to operate 
such transferred lines in an efficient manner. 

(Pub. L. 93–236, title III, § 305, as added Pub. L. 
94–210, title VI, § 610(b), Feb. 5, 1976, 90 Stat. 100; 
amended Pub. L. 96–448, title VI, § 601(a), Oct. 14, 
1980, 94 Stat. 1958; Pub. L. 97–35, title XI, § 1155, 
Aug. 13, 1981, 95 Stat. 677; Pub. L. 98–620, title IV, 
§ 402(48), Nov. 8, 1984, 98 Stat. 3360; Pub. L. 
104–317, title VI, § 605(c)(2), Oct. 19, 1996, 110 Stat. 
3859.)

Editorial Notes 

REFERENCES IN TEXT 

Section 77 of the Bankruptcy Act, referred to in sub-
sec. (e), was classified to section 205 of former Title 11, 
Bankruptcy. The Bankruptcy Act (act July 1, 1898, ch. 
541, 30 Stat. 544) was repealed effective Oct. 1, 1979, by 
Pub. L. 95–598, §§ 401(a), 402(a), Nov. 6, 1978, 92 Stat. 2682, 
section 101 of which enacted revised Title 11. For cur-
rent provisions relating to railroad reorganization, see 
subchapter IV (§ 1161 et seq.) of chapter 11 of Title 11. 

The effective date of the Staggers Rail Act of 1980, re-
ferred to in subsec. (f)(1), probably means Oct. 1, 1980, 
the effective date of section 601(a) of Pub. L. 96–448, 
which enacted subsec. (f) of this section. See section 710 
of Pub. L. 96–448, set out as an Effective Date of 1980 
Amendment note under section 1170 of Title 11. 

Subchapter V of this chapter, referred to in subsec. 
(f)(4)(A), was repealed by Pub. L. 97–35, title XI, 
§ 1144(a)(1), Aug. 13, 1981, 95 Stat. 669. 

Section 797 of this title, referred to in subsec. 
(f)(4)(A), was repealed by Pub. L. 99–509, title IV, 
§ 4024(c), Oct. 21, 1986, 100 Stat. 1904, effective on the sale 
date (Apr. 2, 1987). 

AMENDMENTS 

1996—Subsec. (d)(4). Pub. L. 104–317, which directed 
amendment of par. (4) by striking out ‘‘a judge of the 
United States district court with respect to such pro-
ceedings and such powers shall include those of’’, was 
executed by striking out text which contained the 
words ‘‘judge of a United States’’ rather than ‘‘judge of 
the United States’’ to reflect the probable intent of 
Congress. 

1984—Subsec. (d)(2). Pub. L. 98–620 substituted 
‘‘After’’ for ‘‘Within 180 days after’’ at beginning of 
first and last sentences. 

1981—Subsec. (d)(7). Pub. L. 97–35, § 1155(b), struck out 
par. (7) which related to applicable requirements to 
supplemental transactions. 

Subsec. (f). Pub. L. 97–35, § 1155(a), in par. (2) sub-
stituted provisions relating to discussions and negotia-
tions, judicial procedures applicable, etc., for transfers, 
for provisions relating to establishment of a fair and 
equitable price for properties, and in par. (4) sub-
stituted provisions relating to eligibility for benefits of 
employees deprived of employment, for provisions re-
lating to expedited supplemental transactions. 

Subsec. (g). Pub. L. 97–35, § 1155(c), added subsec. (g). 
1980—Subsec. (f). Pub. L. 96–448 added subsec. (f).

Statutory Notes and Related Subsidiaries 

EFFECTIVE DATE OF 1996 AMENDMENT 

Amendment by Pub. L. 104–317 effective 90 days after 
Oct. 19, 1996, and except as otherwise provided, applica-
ble to proceedings that arise or continue after such ef-
fective date, see section 605(e) of Pub. L. 104–317, set out 
as a note under section 719 of this title. 

EFFECTIVE DATE OF 1984 AMENDMENT 

Amendment by Pub. L. 98–620 not applicable to cases 
pending on Nov. 8, 1984, see section 403 of Pub. L. 98–620, 
set out as a note under section 1657 of Title 28, Judici-
ary and Judicial Procedure. 

EFFECTIVE DATE OF 1981 AMENDMENT 

Amendment by Pub. L. 97–35 effective Aug. 13, 1981, 
see section 1169 of Pub. L. 97–35, set out as an Effective 
Date note under section 1101 of this title. 

EFFECTIVE DATE OF 1980 AMENDMENT 

Amendment by Pub. L. 96–448 effective Oct. 1, 1980, 
see section 710(a) of Pub. L. 96–448, set out as a note 
under section 1170 of Title 11, Bankruptcy. 

ABOLITION OF SPECIAL COURT, REGIONAL RAIL REORGA-
NIZATION ACT OF 1973, AND TRANSFER OF FUNCTIONS 

Special court abolished and all jurisdiction and func-
tions transferred to United States District Court for 
District of Columbia, see section 719(b)(2) of this title. 

ABOLITION OF INTERSTATE COMMERCE COMMISSION AND 
TRANSFER OF FUNCTIONS 

Interstate Commerce Commission abolished and func-
tions of Commission transferred, except as otherwise 
provided in Pub. L. 104–88, to Surface Transportation 
Board effective Jan. 1, 1996, by section 1302 of Title 49, 
Transportation, and section 101 of Pub. L. 104–88, set 
out as a note under section 1301 of Title 49. References 
to Interstate Commerce Commission deemed to refer to 
Surface Transportation Board, a member or employee 
of the Board, or Secretary of Transportation, as appro-
priate, see section 205 of Pub. L. 104–88, set out as a 
note under section 1301 of Title 49. 

See section 1341 of this title. 

APPLICABILITY OF NATIONAL ENVIRONMENTAL POLICY 
ACT 

Application of National Environmental Policy Act to 
actions of Commission not affected by title VI of Pub. 
L. 94–210, see section 619 of Pub. L. 94–210, set out as a 
note under section 791 of this title. 
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RAIL ABANDONMENT AND DISCONTINUANCE OF SERVICE 
REPORT 

Pub. L. 94–210, title IX, § 904, Feb. 5, 1976, 90 Stat. 148, 
directed Secretary to submit to Congress, within nine-
ty days of Feb. 5, 1976, a report on anticipated effect of 
any abandonment of lines of railroad and any 
discontinuances of rail service in States outside the re-
gion as defined in section 702 of this title, prior to re-
peal by Pub. L. 103–272, § 7(b), July 5, 1994, 108 Stat. 1379. 

§ 746. Certificates of value 

(a) General 

On the date when the Corporation is required 
to deposit securities with the special court pur-
suant to section 743(a)(1) of this title, the Asso-
ciation shall deposit with the special court the 
certificates of value of the Association required 
by this section. The Secretary shall guarantee 
the payment of all certificates of value delivered 
in accordance with this subchapter. All guaran-
tees entered by the Secretary under this section 
shall constitute general obligations of the 
United States of America for the payment or re-
demption of which its full faith and credit are 
pledged. Such guarantees shall be valid and in-
contestable except as to mutual mistake of fact 
or as to fraud or material misrepresentation by 
the holder of such certificates or the transferor 
of rail properties to which certificates of value 
of any series so guaranteed are issued. 

(b) Number and distribution 

A separate series of certificates of value shall 
be issued to each railroad in reorganization in 
the region and each person leased, operated, or 
controlled by such a railroad that transfers rail 
properties to the Corporation or a subsidiary 
thereof. The number of certificates of value of 
each series to be deposited pursuant to sub-
section (a) shall be equal to the number of 
shares of series B preferred stock of the Corpora-
tion which are required to be deposited by the 
Corporation with the special court, pursuant to 
section 743(a)(1) of this title in exchange for the 
rail properties transferred to the Corporation or 
a subsidiary thereof by such transferor. Certifi-
cates of value of the appropriate series shall be 
distributed by the special court, pursuant to sec-
tion 743(c)(4) of this title, at the same time to 
the same transferors, and in the same numbers 
of units as shares of such series B preferred 
stock are distributed to such transferor. 

(c) Redemption 

(1) Certificates of value, of any series, shall be 
redeemed by the Association on December 31, 
1987, or on such earlier date as the Board of Di-
rectors of the Association and the Finance Com-
mittee jointly may determine and specify. 

(2) Each certificate of value of each series 
shall be redeemable for an amount, payable in 
cash, equal to its base value on the redemption 
date, minus—

(A) the sum of the fair market value of the 
series B preferred stock applicable to such cer-
tificate, the fair market value of the common 
stock applicable to such certificate, and all 
cash dividends theretofore paid on any such 
series B preferred stock and on any such com-
mon stock; and 

(B) any sums paid to a transferor of rail 
properties to whom such series of certificates 

of value was issued resulting from sales or 
leases by the Corporation of properties trans-
ferred to it by such transferor divided by the 
number of certificates of value distributed to 
such transferor.

(3) The number of shares of series B preferred 
stock and common stock applicable to each cer-
tificate of value of any series, pursuant to para-
graph (2) of this subsection, shall be—

(A) one share of series B preferred stock (ad-
justed to reflect any stock splits, stock com-
binations, reclassifications or similar trans-
actions affecting the number of shares of out-
standing series B preferred stock following the 
date of distribution pursuant to section 
743(c)(4) of this title); and 

(B) the number of shares of common stock 
determined by dividing the total number of 
shares of common stock distributed pursuant 
to section 743(c)(4) of this title to the trans-
feror receiving such series of certificates of 
value (adjusted to reflect any stock splits, 
stock combinations, reclassifications, or simi-
lar transactions affecting the number of 
shares of outstanding common stock following 
the date of distribution pursuant to section 
743(c)(4) of this title) by the total number of 
certificates of value in the series so distrib-
uted to such transferor.

(4) The base value of each certificate of value 
of any series shall be the value obtained by (A) 
taking the net liquidation value, as determined 
by the special court, to which the transferor to 
whom such series of certificates of value is 
issued is entitled by virtue of transfers of rail 
properties, under section 743(b)(1) of this title to 
the Corporation or a subsidiary thereof; (B) sub-
tracting the value of other benefits provided 
under this chapter, as determined by the special 
court; (C) adding such amount, if any, as the 
special court may determine shall be required 
after taking into consideration compensable un-
constitutional erosion, if any, in the estate of a 
railroad in reorganization, or of a railroad 
leased, operated, or controlled by such a rail-
road, which the special court finds to have oc-
curred during any bankruptcy proceeding with 
respect to such railroad; (D) adding interest 
from the transfer date to the redemption date to 
be compounded annually at a rate of 8 percent 
per annum; and (E) dividing the resulting value 
by the number of certificates of value of such se-
ries distributed to such transferor. In deter-
mining such base value, the special court shall 
give due weight and consideration to the finding 
of the Association as to the net liquidation 
value to which each transferor is entitled by vir-
tue of conveyances of rail properties under sec-
tion 743(b)(1) of this title. For purposes of this 
paragraph, the term ‘‘rail properties’’ includes 
all rights with respect to employee benefit plans 
transferred and assigned to the Corporation pur-
suant to section 743(b)(6) of this title. Net liq-
uidation value with respect to such rights shall 
be determined after taking into account all obli-
gations finally transferred or assigned to the 
Corporation pursuant to such section. 

(5) The fair market value of series B preferred 
stock and of common stock of the Corporation 
shall be determined in accordance with regula-
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