
BEFORE THE 
SVRFACE TR.\l'ISPORTA TION BOARD 

STB Finance Docket :'\lo. 35660 
232873 

GWI VOTING TRL'ST A:'\ID 
R. LAWRENCE :\'fcCAFFREY, VOTING TRUSTEE ENTERED 

-CONTROL EXEMPTION-

RAILA.MERICA, INC., eta/. 

Office of Proceedings 
August27,2012 

Part of 
Public Record -----------------------------------------------

REPLY OF GWI VOTI:'\IG TRl'ST AND R. LAWRENCE McCAFFREY 
TO THE Al:GUST 24,2012 PETITION FILED JOINTLY BY 

NAPA VALLEY RAILROAD COMPANY AND 
YREKA WESTERN R.\ILROAD C0:\1P ANY 

The GWI Voting Trust established by Genesee & Wyoming Ine. l"GWI''). 3 non-carrier 

holding company. and R. Lavvrence McCaffrey. the individual appointed as the voting trustee 

(the ··voting Trustee .. ), hereby reply in opposition to the August 24. 2012 petition liled jointly by 

:\apa Valley Railroad Company ("NVRR'') and Yreka Western Railroad Company ( "YW"). 

:'\VRR/YW argue that the :\ugust 6. 2012 ~otice of Exemption in this proceeding 

contains false or miskading information and should be Jeemcd mid ah initio. They base this 

contention on the allegation that the \tr. \-lcCalfrey is involved through ctn .:ntity ht> sold~ n\vns 

md controls. Lnilbil LLC ("I 'mRail"), in J husint.:ss arr:mgcm~:nt \Vith Sl'ttlnr GWI. 

·n nt tc:rms ufthc Vutrng 

l rust \gn.·.:m..:nt f." \gr<:c•mcnf'l propos\:d to cnten:d bt.:l\\<.:;;n .\lr. \tcC.:ffn.:y ·mJ (JVv f 



~VRR/YW's contention is Elise and the nullitication of the Exemption sought by its 

Petition should be denied. c\s explained in the attached Declaration lJf :Vtr. McCaffrey. the 

L'niRail business arrangement vvith G WI, \vhich involved certain invt.:stmenl or consulting 

dealings pertaining to railroads in South America or Mexico. ended in 2010, and was formally 

cancelled by the State of Dehm:are prior to the end of 2011. At present. neither \!1r. McCaffrey 

personally nor CniRail or any other entity controlled by Mr. :\-1cCa1Trey, has any busim:ss 

arrangements \Vith GWI (otht:r than :\-1r. McCatfrcy's agreement to serve as voting trustee of the 

RailAmcrica railroads), and neither earn any income from GWI or are owed any funds from 

GWI. further, \1r. McCaffrey is not a director or ofticer of OWl or any entity affiliated vvith or 

controlled by OWl. He also does not O\vn more than the one percent of OWl's voting shares. as 

permitted under the Agreement, and the shares he owns do not entitle him to direct or control the 

affairs ofGWI. In addition, there are no planned arrangements of any kind between Mr. 

\1cCatTrcy and G WI, other than the trustee arrangement. 

The information on which the ~VRR/YW Petition is b~L'ied is outdated. As \'1r. 

\1cCaffrey explains. the vveb pages attached to the Petition \\.ere published (as they indicate) in 

2007 and have not been updated since that time. \1r. \1cCaffrey's Declaration lays to rest any 

suggestion that he has any remaining business or other tics to G\VI nr any entity rdated to G\VI. 

'v1r. \tcCaffrey is thus fully qualified as an independent voting trustee under the terms of 

the ,\..z.rccment. a ..:opy •lf \Vbich \\.as iJrcvi~.lusly submitted to .. md rcvi...:vveJ by. the Board :.tatf 

pursuant to the Bt.>ard's regulations :lt ·+'~ CFR ~ IUI3.3 Consi:·>tl.'nt \t.llh the i3Panfs ruh:s tt -H 

,Jirector •Jf the -;cttlor ( G \VI) or ·my cc.,mp:my controlkd hy '.•r :~lliliatcd \\ ith the ''t.:Hlor: , 'r have 



controlled by or uftiliated with the settlor: or O\vn more than one p~:rcent of the outstanding 

voting sl.'curities of the settlor, provided that the investment docs not allow the Tmstec to control 

or direct the affairs of the settlor. Agreement, § 8. These requirements are met here. Thus. there 

is no evidence to support NVRRJYW's allegation that G\V[ controls Mr. McCaffrey or L'niRail 

or that Mr. \fcCaffrey. a veteran of the rail industry. is otherwise unqualified to serve 

independently as a voting tmstee pending final Board action on G\VJ's application to control 

RailAmerica. 

CO~CLt:SION 

For the reasons stated above. the Board should deny the unwarranted and false August 

2-1-. 2012 Petition filed jointly by NVRR!YW and allow the Exemption to become effective as 

scheduled on September 5. 1012. 



,\ugust 27. 2012 

Respectfully submitted, 

David H. Coburn 
Anthony J. LaRocca 
Timothy M. Walsh 
Steptoe & Johnson LLP 
1330 Connecticut A venue, NW 
Washington DC 20036 
( :202) 429-8063 

Eric \1. Hocky 
Thorp Reed & Armstrong, LLP 
One Commerce Square 
2005 Market Street, Suite 1000 
Philadelphia, PA 19103-7094 
(215) 640-8500 

Counsel j(Jr CJ WI Voting Trust and R. 
Lawrence ilc( 'at/i!ly, Voting 7/·ustee. and 
Genesee & Wyoming Inc. 
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llECLARA.TION OF R. LAWRENCE :\'fcCAFFREY 

\1y name is R. Lawrence McCutTrey. f am a consultant in tht! railroad industry and 

President of CniRail LLC ("UniRail"), an entity in \Vhich l hold the sole membership interest. 

have heen involved in the railroad industry t{)r the last several decades, both in an investment 

and consulting capacity and as a dire~.: tor of several railroads. In recent years. my focus has hcen 

on the development of rail infrastructure in l.atin America. 

I have read the August 2-L ::::o 12 Petition tiled jointly by :--lapa Valky Railroad Company 

\ ":\YRR"l ami Yn.:ka \YI.'stern Railroad Company cYW") alleging that I am not qualitil.'d to 

scrv.: us an independent voting trustee in connection with the Genesee & Wyoming, rnc. 

1··(]\\T'l :K·quisitwn nfcuntrol ,,fRail:\merica. Inc. I"RaiL\meri<.:a··) \ll1 the grounds that 

rt'lationshlF '"11h (;\VI. '- \ RR YW <:itc hl the r niRall cb.;;itc. 



'\VR.R/'r'W an: mistakt:n. The l:niRail website pages on which they based their Petition 

luve not been updated for several years and in fact display a 2007 copyright. That website is no 

longer accurate \Vith respect to relationships between CniRail and GWI, all of which 

relationships have terminated. ln other words, GWl is no longer a strategic invt:stor or partner 

with CniRail or me in any other capacity. 

Specitically, in the late 1990's :.md early 2000's, GWI had invt:stt:d with CniRail in two 

railroads, cone in Chile and the other in Bolivia, partially through an entity known as Latin 

American Rail, l.LC. In addition, in or around 2005, acting through UniRail, I consulted with 

GWI on a rail investment in \<1exico and served as a director ofGWTs then Mexican alliliate. 

However. all of these relationships terminated prior to the end of2011. GWl sold its 

interests in the Chilean and Bolivian railroads during the period between September 2009 and 

December 2010. As a result, Latin American Rail, LLC was dissolved d1cctivt.: November 17. 

:2011. See attached certificate of cancellation. Further, my directorship \Vith respect to GWr s 

Mexican aftiliate came to an end in August 2009, when GWI sold its Mexican aftiliate, and my 

consulting >vith G WI in rt:gard to ct:rtain insumnce daims related to the Mexican aftiliaw ended 

in August 2010. 

I have nevt:r had any consulting or other form of business arrangement \Vith GWI v\ith 

respect to any domesti~.: rail operation. In addition. th...:re are at present no rai !roads nr other 

mvestments ut'imv kind hdJ jointly by G \VI (or any uf its aftiliatcs land lJmRaiL or Jllintly hdd 

~·y (J\\I and me pcrs('fi:JI!\ ur through an] 'Jthcr entity. :..lor are there mv pians 'itli.:h 

'Iince the -.:nd ot 201 1. l haw had no bus mess de:1l111gs of ,my kmJ. dm .. :~.:t ur mJircct 

throu:2h l mR:;tl lf ~my ,,thL'f erHlty. \\llh U\VI cr J.ny ,frts tllilbtcs •.lf compamcs 



it. other than the recent Jrrangement under which I agreed to serve as the trustee of the voting 

stock of the Rai!America railroads that GWI seeks to control. I neither receive nor am I owed 

.my tinancial remuneration of any kind from GWI, directly or indirectly through l'niRail or any 

other entity. Nor am I currently involved in any way in advising G WI on its business operations. 

Further, I 3m not, Jnd have never been (with the exception of the nov.·-tcrminated Mexican rail 

din:ctorship), either an of!icer or a director ofGWI or any affiliate ofGWI or any company 

controlled by GWI. While I do ovm a modest amount ofGWI stock, the amount I own is far less 

than the one percent of the outstanding voting stock of G WI permitted under the terms of the 

Trust Agreement that I understand was informally reviewed by the statT of the Surface 

Transportation Board, and this stock ownership docs not permit me to control or direct the aft:1irs 

ofGWI. 

In addition, I have no business or other relationship with Raili\merica or any of the 

Rai!America atliliate railroads. 

In light of the above. l am confident that I can serve independently as a voting tmstee 

\\ ith resped to the trust agrr.:ement that is eontemplatcd in this Board proceeding. 



f})e[aware PAGE 1 

tTfie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF CANCELLATION OF "LATIN AMERICAN RAIL, 

LLC", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF NOVEMBER, 

A.D. 2011, AT 12:03 O'CLOCK P.M. 

3050649 8100 

111207052 
<.,.tty V'IJ"rlfy ":.l11S 

,ti,. ..:u.r:p. ,lal41tfl.t:l:tL 
rne 

AUTHENT{~~TICN. 9170681 

DATE · 11 -21 - 11 



State of Delaware 
Secreta.ry of State 

DiVi$ian ot"corporations 
Delivered 12:12 PM 11/17/2011 

FILED 12:03 PM 11/11/2011 
SRV 111207052 - 3050649 FILE 

LLI.J.U/t..V . .L.L ..:..,,_;l.~.t- 14"•• 

STATE O.F DELA \VARB: 
CERTlFICATE OF CANCELLATION 

2. I11e (\~rttficate of Formation of tbe limited !iJ.bi.lity company was ftkd on 

:2"Uv£~ c{;_!j!lr-.. ··--~ .... ·-----·- ·---·. . -·-.. 

. ' {1\1 WIT~ ESS.' W l.ftt/EOIT, th~ undersigne~J_ h .. a~.~s ex ecut~d this Ce. rti f1cate of 

( :.uH.;e•lntwnlhtS ._.. .. _/_.. .. _day uf .MueJ/L~--· A.D ... t<?YL_ 



VERIFICA TIO:"f 

[, R. Lawrence McCaffrey, in my capacity as the Voting Trustee of the GWI Voting 

Trust,. individually and on behalf of the GWI Voting Trust, verify under penalty of peijury that 

the foregoing is true and correct. Further, I certify that I am qualified and authorized to file the 

foregoing document. 

Executed on August 26,2012. 



CERTIFICATE OF SERVICE 

I hereby certify that on August 27, 2012, I caused a copy of the foregoing to be served by 

e-mail and tirst-class maiL postage prepaid, upon all parties of record in this proceeding as 

follows: 

Fritz R. Kahn 
!-'ritz R. Kahn, P.C. 
!919 M Stred, ~W (7th Fl.) 
(202) 263-4152 
xiccgcri:?gmail.com 

David H. Coburn 




