
Dated: June 4, 2015 

202726648.4 

BEFORE THE 

SURFACE TRANSPORTATION BOARD 

DOCKET NO. FD 35842 

NEW ENGLAND CENTRAL RAILROAD, INC. 
-TRACKAGERIGHTSORDER-

PAN AM SOUTHERN LLC 

NEW ENGLAND CENTRAL RAILROAD, INC. 

OPENING STATEMENT AND EVIDENCE 

(Color copies included) 

VOLUME 1 of3 

ERIC M. HOCKY 
CLARK HILL PLC 
One Commerce Square 
2005 Market Street, Suite 1000 
Philadelphia, PA 19103 
(215) 640-8500 
ehocky@clarkhill.com 

Attorneys for 
New England Central Railroad, Inc. 

         238548 
      
        ENTERED 
Office  of  Proceedings 
    June 4, 2015 
          Part of  
    Public Record 



BEFORE THE 

SURFACE TRANSPORTATION BOARD 

DOCKET NO. FD 35842 

NEW ENGLAND CENTRAL RAILROAD, INC. 
- TRACKAGE RIGHTS ORDER -

PAN AM SOUTHERN LLC 

NEW ENGLAND CENTRAL RAILROAD, INC. 
OPENING STATEMENT AND EVIDENCE 

This proceeding commenced in June, 2014, when New England Central Railroad, Inc. 

("NECR") filed a Request to Set Trackage Rights Terms and Conditions in order to modify a 

trackage rights order ("TO") entered by the Board's predecessor the Interstate Commerce 

Commission in 1990.1 The TO governs the use of tracks owned by NECR (as successor to 

Central Vermont Railway, Inc. ("CV")) by Pan Am Southern LLC ("PAS") (as successor to 

Boston & Maine Corporation ("B&M"). In a decision served December 23, 2014, the Board 

confirmed that the TO allows the Board to modify the terms and conditions of the TO and 

instituted a proceeding. 

In a decision served March 12, 2015, the Board granted the parties' joint request for 

mediation to resolve issues regarding the terms and conditions for a new trackage rights 

agreement to replace the TO. The March decision also set a procedural schedule for the 

submission of argument and evidence in the event the parties were not able to reach a mediated 

resolution. Unfortunately, the parties have not been able to reach a resolution, and in accordance 

For reference a copy of the TO is attached hereto as Exhibit A. 
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with the schedule established by the Board, as amended,2 NECR hereby submits its Opening 

Statement and Evidence. 

In support of its Opening Statement, and as part of its Evidence, NECR also submits (as 

separate "volumes") the following Appendices: 

Vol. 2 Verified Statement of Dave Ebbrecht ("Ebbrecht VS") 

Vol. 3 Verified Statement of Charles Banks and John Ireland of R.L. Banks and 
Associates, Inc. ("RLBA VS") 

As will be more fully discussed below, the trackage rights line is comprised of three 

segments, two of which were originally owned by CV, and one of which was originally owned 

by B&M. Because it has not yet been determined by the parties or the Board whether the 

existing TO will be replaced by a single new agreement, or by three new agreements (one for 

each segment), NECR has submitted its evidence on both a segment basis and on a combined 

basis. As acknowledged by the Board in its decision served March 12, 2015, the parties have 

agreed that any new compensation would be retroactive to June 17, 2014. 

To protect the confidential nature of the information provided, NECR is filing both a 

Highly Confidential and a Public Version of the Volumes 2 and 3.3 

Background 

There is no dispute about the background of the TO or the PAS trackage rights over the 

NECR lines between \Vhite River Junction, Vermont, and East Northfield, Massachusetts. 

In Amtrak - Conveyance of B&lvf in Conn River Line in VT & NH, ICC Finance Docket 

No. 31250, 4 ICC 2d 761 (1988) ("Amtrak!"), the ICC required Boston & Maine Corporation 

2 The schedule was extended by agreement of the parties, and approved by the Office of 
Proceedings on April 17, 2015, and on May 19, 2015. 
3 On June 3, 2015, the Board (through the Office of Proceedings) granted NECR's motion 
for a protective order. 
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("B&M") to convey its 48.8 mile "Connecticut River Line" (also referred to as the "Former 

B&M Line") between Windsor, Vermont, and Brattleboro, Vermont, to the National Railroad 

Passenger Corporation ("Amtrak"), subject to the requirement that Amtrak grant specified 

trackage rights back to B&M. The ICC in Amtrak I also authorized Central Vermont Railway, 

Inc. ("CV") to acquire the Former B&M Line from Amtrak and to operate it, subject to B&M's 

trackage rights. CV and B&M were directed to negotiate a trackage rights arrangement. During 

their negotiations, the carriers operated under a temporary trackage rights agreement. 

When the parties were unable to agree on certain terms for a permanent agreement, the 

ICC issued a decision in Amtrak - Conveyance of B&M in Conn River Line in VT & NH, ICC 

Finance Docket No. 31250, 6 ICC 2d 539 (1990) ("Amtrak II") resolving the disagreements 

between the parties, and adopting the trackage rights terms and conditions attached as an 

appendix to that decision, referred to as the "the trackage rights order" ("TO"). For reference, a 

copy of the TO is attached hereto as Exhibit A. 

By agreement of the parties at the time, the TO covered not only the Former B&M Line, 

but also the adjoining 13.4 mile line between White River Junction, Vermont, and Windsor, 

Vermont, and the approximately 10.6 mile line between Brattleboro, Vermont and East 

Northfield, Massachusetts (together the "CV Lines") over which B&M previously had trackage 

rights so that there would be a single trackage rights arrangement to cover the lines then-owned 

by CV. See Amtrak!!, 1990 ICC LEXIS at *6-*7; TO,~~ 0.7, 0.11and1.1. A map showing the 

Former B&M Line and the CV Lines is attached hereto as Exhibit B. As a result of combining 

the lines covered by the TO, certain terms that had applied to the trackage rights over the CV 

Lines (including, without limitation, increases in rates to account for capital improvements, and 

termination provisions) were not reflected in the TO. 
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In subsequent transactions, NECR acquired CV's assets, including its rights and 

responsibilities under the TO, and B&M assigned its trackage rights over the line to its 

subsidiary, Springfield Terminal Railway Company ("ST"). See Boston & Maine Corporation 

and Springfield Terminal Railway Company v. New England Central Railroad, Inc., STB 

Finance Docket No. 34612 (served January 10, 2006), at 2. More recently, the trackage rights 

and the rights and responsibilities under the TO were assigned by B&M and ST to PAS, although 

ST continues to operate the lines on behalf of PAS. See Norfolk Southern Railway Company, 

Pan Am Railways, Inc., et al. - Joint Control and Operating/Pooling Agreements - Pan Am 

Southern LLC, STB Finance Docket No. 35147 (and related filings) (served March 10, 2009) 

(the "PAS Control Proceeding"). 

The TO specifically provided that its provisions were binding for only twenty years, and 

left open the establishment of revised terms and conditions after twenty years. Paragraph 2.2 of 

the TO provides in part: 

After 20 years from the Conveyance Date, either party to this agreement 
may seek modifications from the other, and if satisfactory modifications 
are not agreed to after a reasonable period for negotiation, may apply to 
the ICC for modifications. Nothing in this section shall authorize the ICC 
to impose arbitration requirements upon either party to this Agreement. 

See also Amtrak II, 1990 ICC LEXIS at *14-*15. Given that more than 20 years has passed 

since the Conveyance Date of September 9, 1988 (TO, if 0.5), and in that significant 

improvements have been made to the trackage rights line such that the line is currently in FRA 

Class 3 condition without significant slow orders, allowing for more uniform efficient speeds and 

operations. Additionally, over the years the trackage rights line has been improved so that the 

entire trackage rights line, including all bridges on the trackage rights line, can now handle 

286,000 lb loaded rail cars. NECR now seeks to have the terms and conditions of the trackage 
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rights re-set to reflect current standards for such agreements, the increased value of the line and 

the higher costs of maintenance. 

Trackage Rights Compensation 

The Board does not often get involved in the establishment of trackage rights terms and 

conditions. However, when it does, it (as the ICC did before it) will generally apply the "SSW 

Compensation methodology." This methodology was developed in a series of cases irivolving 

St. Louis Southwestern Railway Company ("SSW") beginning with St. Louis Southwestern Ry. 

Co. - Trackage Rights Compensation, 1 ICC 2d 776 (1984), and St. Louis Southwestern Ry. Co. 

Compensation- Trackage Rights, 4 ICC 2d 668 (1987) (SSW Compensation-I[). While the SSW 

case involved the establishment of compensation for trackage rights to redress effects of a 

merger, the methodology has been extended to other situations, including in situations where the 

parties wanted the trackage rights to continue but could not agree on compensation. See, for 

example, Arkansas and Missouri Railroad Company v. Missouri Pacific Railroad Company, 6 

ICC 2d 619 (1990) ("A&M-I"), and 7 ICC 2d 164 (1990) ("A &M-II"). The three essential 

elements of the SSW Compensation methodology were summarized by the Board in North 

Carolina Railroad Company - Petition to Set Trackage Compensation and Other Terms and 

Conditions - Norfolk Southern Railway Company, et al, STB Finance Docket No. 33134 (served 

May 29, 1997), 1997 STB LEXIS 123, *10, fn. 13, and include: 

(1) the variable cost that is incurred by the owning carrier but attributable to 
the tenant carrier's operations; 

(2) the tenant carrier's usage-proportionate share of track maintenance and 
operating expenses; and 

(3) an interest or rental component to compensate the owning carrier for 
tenant carrier's use of capital dedicated to the track by the owning carrier; 
dete1mined by multiplying the value of the assets by a rate of return equal 
to the railroad's current pre-tax nominal cost of capital. 
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See also A&M-1, 1990 ICC LEXIS at *7 (noting the propriety of applying the SSW 

Compensation methodology, modified as necessary); A&M-11, 1990 ICC LEXIS at *2, fn 2. In 

general, elements (1) and (2) are allocated to the tenant carrier based on its percentage of car-

miles, and then converted to a per car fee. Element (3), the rental component reflects a return on 

capital, and is also allocated based on the tenant's percentage of car-miles, but it, at times, is paid 

in a lump sum, or monthly, in the same way that rent might be paid. 

The various elements of the SSW Compensation fonnula, and the components necessary 

to make the calculations are as follows: 

(a) PAS's percentage usage of the trackage rights line 

In determining the percentage of usage of the trackage rights line, NECR examined the 

number of car miles attributed to each of the three rail users of the line, NECR, Amtrak and PAS. 

The total usage was determined by NECR using both locomotives and freight or passenger cars 

operated over the line (and each segment of the line). See Ebbrecht VS at 5. 

PAS 2014 Percentage of Car Miles: 

South Middle North Total 
No. of PAS car miles 79,841 226,578 1,143 307,561 
PAS % of car miles 18.7% 12.1% 0.2% ] 1.0% 

(b) Variable costs attributable to PAS operations 

This category represents the incremental cost that the tenant carrier imposes on the 

owning carrier as a result of its operation over the line in question. A&M-1, 199 ICC LEXIS at 

* 8. The Board and ICC have consistently held that the tenant carrier should bear the incremental 

costs attributable to their operations. Id. 
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NECR contracts for dispatching of the trackage rights line from an affiliated entity, and 

is charged a fee based on usage. The fee includes the usage of all three rail carriers (NECR, PAS 

and Amtrak) that have to be dispatched on the line. Based on the fee, NECR has determined the 

portion of the fee that is attributable to PAS' s use of the dispatching services. 4 Because the fee 

is determined by calls to the dispatcher that are not directly attributable to the segments, for the 

purposes of the segment allocation, NECR has allocated the dispatching fees based on the 

relative PAS car miles shown in Section (a) above. Ebbrecht VS at 5-6. Under the SSW 

Compensation methodology, variable costs attributable to the tenant carrier are allocated based 

on usage. 

V . bl C t f PAS D' h' aria e OS 0 1spatc mg 
South Middle North Total 

PAS annual $1,450.35 $4,127.05 $22.40 $5,599.80 
dispatching costs by 
segment 
PAS dispatching $0.02 $0.02 $0.02 $0.02 
costs per car mile 

NECR is not in this proceeding seeking as part of the trackage rights compensation for 

any other variable costs that it may be incurring as a result of PAS's operations over the line, 

because it believes that, at this time, such costs are minimal. However, depending on the 

volumes of hazardous materials handled by PAS over the line, and the size of the PAS trains, 

additional inspection, handling and reporting requirements could be triggered. 5 

4 While dispatching is often considered part of the operating expenses, because dispatching 
is a fee based on usage, in this instance the dispatching costs attributable to PAS' use of the 
dispatching service is a variable cost. 
5 The proposed trackage rights terms and conditions attached hereto as Exhibit C includes 
provisions for the reimbursement by PAS if additional variable costs are incurred by NECR in 
the future as a result of PAS' operations over the line. 
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( c) Proportionate Share of Operating and Maintenance Expenses 

Operating and maintenance expenses include the expenses nec~ssary to maintain the 

track, as well as other operating expenses such as property taxes, which are not directly caused 

by the tenant carrier's use of the trackage rights line. A&M-1, 199 ICC LEXIS at *8-9. Under 

the SSW Compensation methodology, these expenses are allocated by usage. Id. 

The trackage rights line runs through the states of Massachusetts, New Hampshire and 

Vermont, and NECR pays property taxes in all three states. With respect to Vermont which has 

a unified property tax for railroads, NECR allocated the tax by mileage to determine the portion 

allocable to the trackage rights line and each segment. Additionally, NECR has been advised 

that its Vermont taxes will almost double for 2015 and 2016 from the current level. 

Accordingly, NECR has calculated the property taxes for both 2014, and for 2015 and 2016 as a 

base amount for going forward. Ebbrect VS at 6-7. 

Maintenance of rail lines is comprised of two components - regular maintenance and 

program maintenance. RLBA VS at 10-11. The amount spent on maintenance can vary from 

year to year; however, for the purposes of calculating a base amount on which to calculate a long 

term trackage rights fee, NECR engaged an experienced railroad expert, R.L. Banks and 

Associates, Inc. ("RLBA") to calculate an estimated level amount to maintain the trackage rights 

line (and ~ach of the segments) in its current Federal Railroad Administration ("FRA") Class 3 

condition.6 RLBA's methodology and calculat1ons are set forth in full in Volume 3. RLBA VS 

at 10-11 (and the Maintenance Appendix thereto). 

Set forth below are the calculated maintenance and operating expenses broken down for 

each segment, and presented for the entire trackage rights line as well. Because of the substantial 

6 For comparison purposes only, RLBA was also engaged to calculate the cost to maintain 
the line in FRA Class 2 condition. 
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mcrease in Vermont property taxes that NECR will incur beginning in 2015, NECR has 

presented the calculations for 2014 separately from the calculations for 2014 and 2015. Also 

shown is PAS' s share of such expenses based on its percentage share of car miles shown above, 

and the per car mile charge that would result based on PAS' 2014 car miles also shown above. 7 

Maintenance and Operating Costs - 2014 

South Middle North Total 
Maintenance $699,574 $1,870,751 $519,448 $3,089,773 
Property Taxes $16,477 $46,583 $9,268 $72,328 

Total $716,051 $1,917,334 $528,716 $3,162,101 

Maintenance and Operating Costs Component - 2014 

South Middle North Total 
PAS share $133,902 $231,997 $1,057 $347,831 
Per car mile $1.67 $1.02 $0.92 $1.13 

Maintenance and Operating Costs - 2015 and 2016 

South Middle North Total 
Maintenance $699,574 $1,870,751 $519,448 $3,089,773 
Property Taxes $32,096 $53,371 $17,610 $103,077 

Total $731,670 $1,924,122 $537,058 $3,192,850 

Maintenance and Operating Costs Component - 2015 and 2016 

South Middle North Total 
PAS share $136,822 $232,819 1,074 351,214 
Per car mile $1.71 $1.03 $0.94 $1.14 

7 NECR suggests that the Board use the 2014 calculations for the agreed-upon retroactive 
compensation, and that it use the 2015 and 2016 calculations as the base amount for the trackage 
rights compensation going forward. 
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(d) Interest or Rental Component 

The interest or rental component is determined by applying the owning railroad's pre-tax 

cost of capital to the value of the line. A&M-I, 1990 ICC LEXIS at *7 fn 8. The return that is 

calculated is then allocated to the tenant railroad based on its percentage usage of the line. 

Id. 

The valuation of the line is the driving determinant of the quantum of the interest or 

rental component. Different valuation methods have been used historically based on the data and 

information available. In this proceeding, NECR has obtained an appraisal of the underlying real 

property, and a valuation of the infrastructure in place. RLBA VS at 6-12. As this represents the 

current market value of the property, the Board should base its calculation of the interest rental 

component on this value. 

In the original SSW Compensation cases, the ICC used a capitalized earnings approach to 

valuation. See A&M-I, 1990 ICC LEXIS at *10-11. This method made sense in that proceeding 

as the underlying merger provided the elements necessary to make such a calculation. However, 

in this proceeding, as in the A&M cases, such an approach is not available. For example, 

trackage rights line specific earnings are not readily available. Not only does the trackage rights 

line represent only a portion of the total rail lines operated by NECR, but the tenant carrier PAS 

is permitted to provide local service on the middle segment and PAS' earnings are not available 

to NECR. Id., 1990 ICC LEXIS at * 11-12. Additionally, there is no readily available current 

stand-alone market valuation of the NECR. Id., 1990 ICC LEXIS at *12-13. When the 

capitalized earnings approach is not available, the ICC and Board have looked to other methods.8 

See also Atchison, Topeka & Santa Fe Railway Company - Operating Agreement - Southern 

8 In SSW Compensation-I, the ICC recognized that the capitalized earnings approach might 
not be appropriate in other contexts. SSW Compensation-I, 1 ICC 2d at 786. 
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Pacific Transportation Co., ICC Finance Docket No. 22218, 8 ICC 2d 297 (1992), 1992 ICC 

LEXIS 43, at *13-18. 

The ICC has made it clear that "net liquidation value" is not a method that should be used 

because calculation of the value of the use by the tenant railroad would be inconsistent with use 

of an operating line of a going concern railroad. Id., 1990 ICC LEXIS at * 14. 

The ICC noted that it has allowed the use of the "replacement cost new less depreciation" 

("RCNLD") method in estimating the value of the underlying rail line. Id., 1990 ICC LEXIS at 

* 16-17. In doing so, the ICC allowed such use "in the absence of a more reliable market 

valuation based on the sale price of the specific property or reasonably similar property (sold as a 

unit, without liquidation) in an actual arm's length market transaction." Id. The goal is to 

estimate what it would cost to duplicate assets in their present condition. Id. 

This is exactly what NECR has done - provide a reliable market valuation. The 

underlying land has been appraised to determine what it would be valued at in an arm's length 

transaction. RLBA VS at 9 (and Anglemyer Appraisal Appendix thereto). The appraisal 

recognizes that NECR owns only an easement and not fee title; however, because the easement is 

permanent and exclusive for operating a railroad, NECR' s ownership is equivalent to fee title 

when considering the best and highest use for the property.9 Id. Further, the infrastructure has 

been valued in place using current market values, and taking into account a redudion for their 

use. RLBA VS at 6-8 (and Value in Place Appendix thereto). The full real estate appraisal and 

infrastructure valuation are included in the RLBA VS. 

PAS is likely to raise the issue that public grant monies have been used over the years for 

a portion of the rehabilitation of, and capital improvements to, the trackage rights line. However, 

9 Additionally, NECR has a contractual right to purchase the trackage rights line for 
nominal consideration of $1.00. 
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the ICC made it clear that the owning railroad is entitled to earn a return on property donated by 

government that is used or useful in the railroad business provided by the owning railroad. 

A&M-II, 1990 ICC LEXIS at * 17-18.10 The values set forth below include investments in the 

trackage rights line as it exists today, including improvements made with public grant monies 

and with funds expended by NECR. 

Value of the Trackage Rights Lines 

South Middle North Total 
Land $1,120,000 $4,680,000 $4,660,000 $10,460,000 
Track/Infrastructure $6,699,000 $67,405,000 $12,677,000 $86,781,000 

Total $8,119,000 $72,085,000 $17,337,000 $97,241,000 

The ICC consistently has held that the reasonable return on valuation must be based on 

current, pre-tax cost of capital. A&M-I, 1990 ICC LEXIS at *20-21 (citing SSW Compensation-

II and SSW Compensation-III). The current post-tax cost of capital as determined by the Board 

for 2013 is 11.32%. Railroad Cost of Capital - 2013, STB Docket No. EP 558 (Sub-No. 17) 

(served July 31, 2014). NECR does not file separate tax returns, but rather it is part of the 

consolidated tax returns filed by its ultimate parent holding company Genesee & Wyoming Inc. 

("GWI"). GWI's consolidated effective tax rate for 2014 was 29.1 %. Ebbrecht VS at 4. 

Applying the effective tax rate to the post-tax cost of capital yields a pre-tax cost of capital of 

15.97% as shown below. 11 

10 The ICC noted that this is particularly true where the owning railroad has the obligation 
to maintain the government-financed infrastructure (as is the case here), and therefore is entitled 
to a return on future necessary capital expenditures for such purposes. Id., at * 18, fn 16. 
11 The ICC determined that the rental should change when the cost of capital changes, 
unless the parties agree otherwise. A&M-I, 1990 ICC LEXIS at *21. This adjustment has been 
included in the proposed form of trackage rights agreement. See Exhibit C, §3.8. 
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Pre-tax Cost of Capital: 

Railroad After-Tax Cost of Capital - 2013: 11.32% 

NECR (GWI) consolidated effective tax rate (2014): 29.1% 

Pre-Tax Cost of Capital: 15.97% 

Applying the pre-tax cost of capital the value yields the interest rental component of the SSW 

Compensation methodology. That interest rental component is then allocated to the tenant 

carrier based on the tenant carrier's percentage of usage. 

In some cases the ICC has provided that the interest rental component should be paid on 

an annual or a monthly basis as rent would be. In others, the ICC determined that the interest 

rental component should be paid as a per car mile charge. A&M-1, 1990 ICC LEXIS at *22-23. 

Interest Rental Component 

South Middle North Total 
Interest rental value $1,296,604 $11,511,975 $2,768,719 $15,529,388 
PAS share of interest $242,465 $1,392,949 $5,537 $1,708,233 
rental value (annual) 
PAS share of interest $20,205 $116,078 $461 $142,353 
rental value monthly) 
Interest rental per $3.04 $6.15 $4.84 $5.55 
PAS car mile 

Because of the nature of the interest rental component, NECR believes that the better 

practice is to have the interest rental component paid on an annual or monthly basis as it more 

closely mirrors the rental aspect of the component. NECR recognizes that making a single 

annual payment of the interest rental component might be burdensome for PAS, and therefore 

suggests that the Board establish this portion of the trackage rights compensation on a monthly 

basis. 

As determined in SSW Compensation-IV, 1991 ICC LEXIS 206, at *40-41, it is most 

appropriate to apply the current cost of capital, as opposed to the previous cost of capital. On 
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that basis, the interest rental component shown above would be considered the interim payment 

amount, with adjustments being made as and when the cost of capital for subsequent years is 

announced. 

Summary 

Based on the evidence provided, NECR requests that the Board find that if a new single 

trackage rights agreement is established, the trackage rights fee going forward should be $1.16 

per car mile ($1.15 per car mile for 2014), plus a monthly interest rental payment of$142,353. If 

the Board were to establish a separate trackage rights agreement for each segment, then NECR 

requests that the Board find that the trackage rights fee and monthly rental for each of the 

segments going forward should be as follows: South - $1.73 per car mile and $20,205 per 

month; Middle - $1.05 per car mile and $116,078 per month; and North - $0.96 per car mile and 

$461 per month. 

As noted by the Board in its decision served March 12, 2015, the parties have agreed that 

any new compensation would be retroactive to June 17, 2014. 

Other Trackage Rights Terms 

The terms of the TO were largely agreed upon by the parties, and were based on the 

interim agreement that the parties agreed would apply effective with the transfer of the middle 

segment by B&M to Amtrak (and then to CV). NECR believes that there are certain terms that 

need to be clarified, and others that should be brought up to current standards for trackage rights 

agreements. Included with this filing as Exhibit C, is a suggested form of revised trackage rights 

terms and conditions (marked to show changes from the TO) that NECR proposes that the Board 

adopt in connection with this proceeding. The following discussion addresses some of the more 

important suggested clarifications and changes. 
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1. No limitations on PAS's liability for capital improvements. 

As part of the 1990 ICC order establishing the trackage rights terms, the ICC limited 

B&M's liability for capital improvements for the Former B&M Line, and capped the 

compensation to be paid based on then-current traffic levels. These limitations were in part to 

compensate B&M for the forced sale of the Former B&M Line at the constitutional minimum 

value of net liquidation value, and these limitations clearly were meant to be applied only to the 

Former B&M Line. However, when B&M and CV voluntarily agreed to have the trackage rights 

order apply to the CV Lines as well, the effect of the limitations spread to the trackage rights 

over the CV Lines. 

Now, twenty five years later, there is no longer any justification for these limitations, and 

the benefit of this accommodation to B&M (and its successors) has more than offset any reduced 

payment B&M received as part of the forced sale. Accordingly, NECR proposes to eliminate the 

limitations which appeared in Sections 3.1, 3.3 and 3.6 of the TO, and has added provisions that 

would require PAS to pay its equitable share of major capital projects. The reopener provisions 

of Section 2.2 do not limit the modifications that the Board can make to the trackage rights 

conditions, except that arbitration cannot be imposed. 

If the Board agrees that the limitations applicable to capital improvements should be 

eliminated, the NECR agrees that it would be appropriate to have a single trackage rights order 

for the entire trackage rights line. However, if the Board does not agree to eliminate the 

limitations, then NECR requests that the Board issue separate orders for the Northern and 

Southern Segment (the CV Lines), and for the Middle Segment (Former B&M Line) in 

recognition of the fact that any remaining limitations should only apply to the Middle Segment. 
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2. No haulage. 

The parties have previously presented arguments to the Board regarding their positions 

on whether haulage is permitted under the TO. NECR's position is set forth in its Reply to PAS 

Claims filed October 9, 2104. As the Board noted in its December 23, 2014 decision, "PAS does 

not rebut NECR's argument." NECR acknowledges it has permitted haulage in the limited 

instance where PAS is hauling cars for Norfolk Southern Railway that are interchanged with 

NECR, but only in that limited circumstance. Although NECR believes that the TO already 

prohibits haulage, it has added language in Sections l.9(a) and 10.7 to eliminate any prospective 

ambiguity. 

3. Insurance. 

It is now standard for trackage rights agreements to include insurance provisions to back 

up the liability and indemnity provisions, and for the owning railroad to be named as an 

additional insured. NECR is proposing customary provisions. The level of insurance is directly 

linked to the operations of Amtrak over the trackage rights line, and correlates with the Amtrak 

liability statute. 

4. Hazardous Materials. 

NECR has suggested additional provisions to clarify the responsibilities of the parties 

with respect to hazardous materials handled by PAS over the trackage rights line. Such 

provisions have become customary, especially given the new regulations issued by FRA with 

respect to the handling of such materials. 

5. Reopening. 

NECR is suggesting that the time period for reopening be reduced from 20 years to 10 

years. 
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Conclusion 

For the foregoing reasons, NECR requests that the Board establish new terms and 

conditions for the PAS trackage rights as requested and justified by NECR herein. 

Dated: June 4, 2015 
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APPENDIX: APPENDIX 

TERMS AND CONDITIONS OF TRACKAGE RIGHTS IMPOSED BY THE INTERSTATE COMMERCE 
COMMISSION GOVERNING THE USE BY BOSTON AND MAINE CORPORATION OF CERTAIN LINES OF 
CENTRAL VERMONT RAILWAY, INC. 

0. DEFINITIONS 

As used herein, the following capitalized tenns have the following meanings (any other capitalized tel1Jls being de­
fined in context hereafter): 

0.1 "Agreement" means the terms and conditions of trackage rights as a whole set forth herein, as though the instant 
terms and conditions had been agreed to contractually by B&M and CV. 

0.2 "Amtrak" means the National Railroad Passenger Corporation. 

0.3 "B&M" means Boston and Maine Corporation, a corporation with its principal [*46] office at Iron Horse Park, 
North Billerica, Massachusetts 01862. 

0.4 "CCR" means Claremont and Concord Railway (including its successors and assigns). 

0.5 "Conveyance Date" means September 9, 1988, the date on which B&M conveyed the Former B&M Line to 
Amtrak, and on which Amtrak conveyed the same to CV, pursuant to the Order. 

0.6 "CV" means Central Vermont Railway, Inc., a corporation with its principal office at 2 Federal Street, St. Albans, 
Vermont 05478. 

0.7 "CV Lines" means the approximately 13.4-mile rail line between White River Junction, Vermont, and Windsor, 
Vermont, and the approxin1ately 10.6-mile rail line between Brattleboro, Venuont, and East Northfield, Massachusetts, 
both of which have belonged to CV since before the Conveyance Date. 

0.8 "Former B&M Line" means the approximately 48.8-mile rail line between Windsor, Vermont, and Brattleboro, 
Vermont, conveyed by B&M to Amtrak, and by Amtrak to CV, on the Conveyance Date pursuant to the Order. 

0.9 "GMRC" means the Green Mountain Railroad Corporation (including its successors and assigns). 

0.10 "ICC" means the U.S. Interstate Commerce Commission. 

0.11 "Line" means the CV Lines and the Former B&M Line together. [*47] 

0.12 "Order" means the decision of the ICC in National Railroad Passenger Corporation -- Conveyance ofBoston and 
Maine Corporation Interests in Connecticut River Line in Vermm1t and New Hampshire, dated August 4, 1988, served 
August 9, 1988, and published at pages 761 through 817 of volume 4 of the ICC Reports, Second Series. 

0.13 "ST" means the Springfield Terminal Railway Company (including ifs successors a11d assigns). 

1. GRANT OF TRACK.AGE RIGHTS 

1.1 Subject to the terms and conditions of this Agreement, B&M shall have the non-exclusive right to operate B&M's 
trains, locomotives, cars and equipment with B&M's own crews over the Line, as more particularly defined as follows: 

All main line track and passing sidings between a point at the interlocking at East Northfield, Massachusetts (ap­
proximately B&M MP 49.67 and CV MP 110.51) to the Bank switch at the termination ofB&M ownership at White River 
Junction, Vermont (approximately CV MP 13.40). 

1.2 B&M shall have only overhead running rights over the CV Lines. 

1.3 B&M shall have the exclusive right to serve all existing shippers and shippers' facilities that were located on the 
Former B&M Line as of the Conveyance Date, including [*48] any and all new shippers that locate at such existing 
facilities after the Conveyance Date, provided that B&M makes available a minimum three day per week service along the 
Line. B&M must consult with the shippers and ensure their needs are met up to three day per week service. 

1.3 .1 For purposes of this Section 1.3, "existing shippers and shippers' facilities" shall mean industries and facilities at 
rail sidings which receiv~d or tendered rail shipments during the twelve months immediately prior to the Conveyance 
Date. 
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1.3 .2 For purposes of this SectioR 1.3, "three day per week service" shall mean the provision of local set-off and 
pick-up service to shippers on the Former B&M Line at least tluee times per week (Monday through the following 
Sunday) in each direction. 

1.3 .3 CV shall be permitted to commence service to existing shippers and shippers' facilities upon B&M's failure to 
make available three day per week service during two weeks out of any four week period, unless such failure is excused by 
Section 9.6. 

1.4 Except as provided in Section 1.3, CV and B&M shall each have the ri~ht to compete for and serve the following 
shippers and shippers' facilities on the Fom1er B&M [*49 J Line: 

(a) shippers and shippers' facilities located on the Fonner B&M Line which have not received or tendered rail 
shipments during the twelve months immediately prior to the Conveyance Date; 

(b) any other new shippers; 

(c) any existing shippers and shippers' facilities to which B&M does not provide a minimum three day per week 
service, as specified in Section 1.3. 

1.4.1 CV shall, upon request by B&M, provide reciprocal switching to permit B&M to serve such shippers and 
shippers' facilities as B&M may serve hereunder. CV shall not be required to switch cars on B&M's behalf at shippers' 
facilities which CV serves by virtue ofB&M's failure to make available a minimum three day per week service along the 
Line as specified by Section 1.3, but B&M shall retain the right to provide service directly to such shippers and shippers' 
facilities. B&M shall pay to CV a per switch charge not greater than 180% of the CV variable cost of providing such 
switching service computed using CV's costs computed in accordance with formulas generally used or accepted in ICC 
proceediRgs. 

1.5 CV and B&M shall each have the right to compete for and to interchange traffic at Bellows Falls, Vermo11t, with 
[*50] GMRC and at Claremont Junction, New Hampshire, with the CCR. B&M shall have the exclusive right to in­
terchange traffic at Charlestown, New Hampshire, with the ST. 

1.6 B&M shall have the right of entry over the Line for any and all B&M employees, agents or representatives, 
machinery, vehicles or equipment which B&M may deem necessary or convenient for the purposes of inspecting the Line, 
clearing any derailments or wrecks ofB&M trains on the Line or otherwise conducting its operations over the Line. 

1. 7 B&M shall without charge to CV dispatch the interlocking CPR 50 located at East Northfield, Massachusetts, 
until seven (7) days after CV notifies B&M that CV is prepared to assume such responsi\Jility and all applicable regulatory 
requirements have been satisfied. 

1.8 Except as provided herein, this Agreement does not diminish in any way CV's right to use the Line, or CV's right 
to lease or otherwise allow another can-ier to use the Line. 

2. TERM AND TERMINATION 

2.1 The term of this Agreement shall commence as of7:00 a.m. Eastern Time, on the Conveyance Date. 

2.2 Except as provided in Section 2.3, and subject to the provisions of this section, the tem1 oftbis Agreement shall 
[* 51] be perpetual. After 20 years from the Conveyance Date, either party to this agreement may seek modifications 
from the other and, if satisfactory modifications are not agreed to after a reasonable period for negotiation, may may apply 
to the ICC for modifications. Nothing in this section shall authorize the ICC to impose arbitration requirements upon 
either party to this Agreement. 

2.3 B&M may terminate this Agreement immediately upon notice to CV. 

2.4 Notwithstanding the foregoing, the parties hereby acknowledge aDd agree that B&M has appealed the Order, and 
that in the event the Fonner B&M Line is reconveyed to B&M in connection with or resulting from such appeal, this 
Agreement shall terminate upon such reconveyance, and that tl;iereafter the terms and conditions of the April 1, 1985 and 
January 1, 1930 Trackage Rights Agreements shall govern their operations over and use of the Line, and such agreements 
shall be deemed re-executed in their cun-ent fom1s. 

3. COMPENSATION 
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3.1 B&M shall have no obligation to pay for or contribute in any way towards the cost ofupgrading of the Former 
B&M Line, except as provided in Section 3.7. 

3 .2 Except as provided in Section I. 7, CV shall [* 52] be solely responsible for dispatching all operations over the 
Line and for the maintenance and repair of the Line, including the signals and the signal and dispatching system which 
controls operations on it. CV shall keep the Line, at all times throughout the term of this Agreement or any extensions 
thereof, in not less than FRA Class II condition. 

3.3 In full satisfaction of any and all obligations ofB&M to pay for the trackage rights provided herein or contribute 
towards the costs of dispatching, maintenance and repair of the Line (including the maintenance, repair and operation of 
the signals and the signal and dispatching system which controls operations on it), B&M shall pay to CV 20. l ¢ per car 
mile (whether loaded or empty including locomotives, cabooses and work equipment) of traffic actually operated by 
B&M (or its assignee) over the Line. Notwithstanding the foregoing, the sum of such payments in respect of the Former 
B&M Line shall not exceed one hundred forty-two thousand dollars($ 142,000) per year during the first three years this 
Agreement is in force and shall not exceed seventy-five thousand dollars($ 75,000) in any year thereafter, provided, 
however, that the (*53] foregoing limitation shall not apply if the annual gross traffic volume on the Former B&M Line 
attributable to B&M's overhead or local service, including traffic for interchange to GMllC, CCR. or ST, exceeds 32,500 
carloads. Locomotives, cabooses and work equipment shall not be included in determining whether traffic attributable to 
B&M has exceeded 32,500 carloads in a given year. In any year that the amount of traffic attributable to B&M on the 
Fom1er B&M Line exceeds 32,500 carloads, B&M shall pay CV as additional compensation 20.1 ¢ per car mile for all the 
cars in excess of32,500 cars, whether loaded or empty, including locomotives, cabooses and work equipment. 

3.4 All payments to be made by B&M and CV under this Agreement (iacluding the caps set forth in Section 3.3) shall 
be adjusted effective March 31, 1989, and semi-annually thereafter, for price level changes from July 1, 1988, (using 

(Illegible Word) 1988) based on the relationship of the most recent quarter's Association of American Railroads 
(AAR) Eastern District, Quarterly Indices ofChargeout Prices and Wage Rates (Table C) - "Material prices, wage rates 
and supplements combined (excluding fuel)" to comparable indices [*54] of the quarter six months previous. The first 
adjustment to be made shall be based on the comparison of the Fourth Quarter 1988 index value to the Second Quarter 
1988. 

3.5 B&M shall have responsibility for and shall report and pay directly to the owner of the cars, all mileage, car hire 
and other charges accruing on cars in B&M's trains on the Line. 

3.6 CV shall issue its bill to B&M for the payments specified by Sections 1.4 and 3.3 by the fifteenth ( 15) day of each 
month for the traffic transported during the preceding calendar month. B&M shall pay to CV the amount shown on such 
bill by the last day of the month in which such bill is issued: B&M shall not be required to pay mileage charges attributable 
to its operations over the Former B&M Line once payments made in the preceding months of that year with respect lo 
those operations equal the payment cap as adjusted jn accordance with Section 3.4 for that year, until traffic attributable to 
B&M's operations over the Former B&M Line exceeds 32,500 carloads for that year. Payments not received by CV by 
such last day of the month in which the bill is issued will accrue interest at the rate of one and 011e-half (1.5%) percent per 
(*55] month for each month or portion ofa month by which the payment is late. 

3.7 In the event that CV is required to undertake any major capital projects which may become necessary due to 
changes in applicable local, state or federal statutes, ordinances or regulations, or by catastrophic occurrences on the Line, 
including but not limited to floods or destruction of bridges, B&M or its assignee shall pay its proportionate share of the 
expenditures actually made by CV for such capital projects based upon the percentage of total car miles on the Line 
attributable to B&M's (or its assignee's) average traffic volume during the preceding five (5) year period. 

4. ADDITIONS AND AL TERA TIONS 

4.1 CV shall pay for and be responsible for the co•struction, maintenance, repair and renewal of any additional 
connections to the Line which it may require. 

4.2 IfB&M detennines that changes in or additions and betterments to the Line, including changes in communica­
tion, dispatching or signal facilities as they existed immediately prior to the Conveyance Date, are required to accom­
modate B&M's operations beyond that required by CV to accommodate CV's and Amtrak's operations over the Linc, 
B&M shall (*56] pay for the construction of such mlditional or altered facilities, including the annual expense of 
maintaining, repairing, and renewing such additional or altered facilities. Notwithstanding the foregoing, CV shall have 
the right to approve of any such addition or alteration prior to its construction, which approval shall not be unreasonably 
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withheld, and suc:a addition or alteration shall be constructed in such a manner as to minimize interference with CV's or 
Amtrak's operations over the Line. 

5. SCHEDULING OF TRAINS AND MAINTENANCE; OPERATING RULES 

5.1 The trains, locomotives, cars and equipment ofB&M, CV, Amtrak, and any other present or future user of the 
Line or any portion thereof, shall be operated without prejudice or partiality to any party to this Agreement or any such 
other user and in such a manner as will result in the most economical and efficient manner of movement of all traffic; 
provided, however, that CV shall give priority to intercity rail passenger trains of Amtrak to the extent required by SectioJJ. 
402 of the Rail Passenger Service Act. Notwithstanding the foregoing, B&M shall have the right, in consultation with 
CV, to establish the schedules ofB&M's trains [*57] over the line. Trains performing local work, whether B&M, CV or 
otherwise, are not entitled to priority over trains that are not performing such work. CV shall establish CV's train 
schedules with due regard to the trains to be operated by B&M. Each party shall use reasonable efforts to provide five (5) 
days' notice of changes in its traffic and operating patterns and procedures which may affect the Line. B&M acknowl­
edges that the upgrading work will require a twelve (12) hour work block scheduled for between 7:00 a.m. and 7:00 p.m. 
CV shall coordinate with B&M and use its best efforts in scheduling the work required for the upgrading of the Former 
B&M Line and any future maintenance or repair of the Line to minimize any interference with or disruption ofB&M's 
operations over the Line. 

5.2 Any and all training that may be required to qualify B&M operating personnel as to CV's operating rules (after the 
initial training of such personnel, which will be provided by CV) shall be performed by B&M, and the determination as to 
whether such operating personnel are qualified under CV's operating rules shall be made in the discretion ofB&M (giving 
consideration to any comments or recommendations [*58] of CV). CV shall train, and periodically recertify in ac­
cordance with CV's operating rules, B&M operating personnel who act as instructors for B&M personnel regarding CV's 
operating rules. 

5.3 CV operating rules shall govern all operations over the Line, and CV shall report to B&M any incidents of vio­
lation of such rules by a B&M employee. CV may at its option, for good cause shown, exclude such employee from the 
Line. 

5.4 In the event that any dispute arises as to the interpretation of any operating rules, the interpretations of the Uni­
form Code of Operating Rules, as amended, shall govern. 

6. CLEARING OF DERAILMENTS AND WRECKS 

6.1 In the event of any derailment or wreck of a B&M train, B&M shall clear the Line to allow for the passage of other 
trains within a reasonable time. B&M shall perform any rerailing wrecking or wrecking train service as may be required 
in connection with such derailment or wreck, in accordance with its customary practices. Except as provided in Section 
7, the cost liability, and expense of the foregoing, including, without limitation, loss of, damage to, or destruction of any 
properly whatsoever and injury to or death of any person or persons whomsoever [*59] resulting therefrom, shall be the 
responsibility of B&M. In the event that B&M does not begin rerailing operations for passage of trains over the Line 
within twelve ( 12) hours of an occurrence or does not complete the process of clearing the Line within a reasonable time, 
CV may clear the Line for passage of trains, and B&M shall reimburse CV for all reasonable costs CV incurs in per­
forming such service. 

7. RELEASE AND INDEMNIFICATION 

7 .1 Save as herein otherwise provided, each party hereto shall be responsible for and shall assume all loss, damage or 
injury (including injury resulting in death) to persons or property, including the cost ofremoving any trackage, repairing 
trackage and correcting environmental damage, which may be caused by its engines, cars, trains or other on-track 
equipment (including damage by fire originating therefrom) whether or not the condition or arrangement of the trackage 
contributes in any maimer or to any extent to such loss, damage or injury, and whether or not a third party may have 
caused or contributed to such loss, damage or injury, and for all loss or damage to its engines, cars, trains or other on-track 
equipment while on said trackage from [*60] any cause whatsoever, except in the case of collission, in which event the 
provisions of Section 7.2 shall apply. 

7.2 In the event ofa collision between CV's and B&M's engines, cars, trains or other on-track equipment while on the 
Line, the apportionment of liability between the parties hereto for all loss, damage or injury (including injury resulti.ng iu 
death) to any person (including CV's or B&M's employees, agents or representatives) or property shall be governed by the 
following provision: 
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7 .2.1 If the employees of one party are solely at fault, that party shall be responsible for all such loss, damage or injury 
including the cost of removing wreckage, repairing trackage, and correcting environmental damage. 

7 .2.2 If the employees of both parties hereto are at fault, or ifthe cause of the accident is so concealed that it cannot be 
determined whose employees are at fault, each party shall bear and pay for all such loss, damage or injury which its own 
engines, cars, trains or other on-track equipment and their contents or property in its custody, or its employees or others 
claiming for them, may have suffered by reason or in consequence of the accident. Responsibility for [*61] all other 
such loss, damage or injury shall be apportioned equally between the parties hereto. 

7.2.3 The words "all other such loss, damage or injury" referred to in this Section 7.2 shall be deemed to include but 
not be limited to the cost ofremoving wreckage, repairing trackage, correcting environmental damage, and third party 
claims. 

7.2.4 As between the parties hereto, the foregoing provisions of this Section 7.2 shall be applicable whether or not a 
third party may have caused or contributed to the accident. 

7 .2.5 The words "trackage" referred to in this Section 7 shall be deemed to include but not be limited to the tracks, 
structures or facilities pertaining to operation of the Line. 

7.3 Without in any way restricting the terms of this Section 7, in the case of a collision or accident between the train of 
either party to this Agreement and the property of a third person or other entity, including any action done in the process of 
trying to avoid an accident or a collision, such party shall save harmless and indemnify the other party forthwith for all 
damages suffered by the other party including damages to equipment and structures or injuries (including death) to the 
employees [*62] or agents of the other party including also the results of those actions done in the process of avoiding a 
collision or accident, and irrespective ofnegligence of either party or such third person or other entity, and with a right of 
subrogation in favor of such party against any such third person or other entity. 

7.4 Each party hereto shall forever indemnify and save harmless the other party, from and against all claims, liability 
or judgments by reason or on account of any injury to or death of any person or of any loss or damage to property, the 
liability for which is herein assumed by such first mentioned party, and such first mentioned party shall pay and discharge 
any judgment that may be obtained by reason thereof, and all costs, charges and expenses payable thereunder, including 
legal counsel fees . 

7.5 The parties shall settle, as between themselves, any claim for loss or damage according to the terms of this 
Agreement, notwithstanding any judgment or decree of any court or other tribunal in a proceeding brought by other 
parties. In case a suit or proceeding shall be commenced by any person or corporation against either party hereto for or 
on account of any loss, damage [*63] or injury for which the other party hereto is liable under the provisions of this 
Agreement, the party so sued or proceeded against shall give to the other party reasonable notice, in writing, of the 
pendcncy of such suit or proceeding and thereupon t:Ae other party shall assume the defense of such suit or proceeding or 
shall save and hold the party so sued ham1less from all loss and costs by reason thereof. Neither party hereto shall .be 
bound by any judgment against the other party unless it shall have reasonable notice that it is so required to defend and has 
reasonable opportunity to make such defense. When such notice and opportunity has been given, the party notified shall 
be bound by the judgment as to all matters that could have been litigated in such suit or proceeding. 

7.6 In every case of death or injury suffered by an employee of either B&M or CV, when compensation to such 
employee or employee's dependents is required to be paid under any workmen's compensation, occupational disease, 
employer's liability or other law, and ei~her of said parties, under the provisions of this Agreement, is required to pay such 
compensation, if such compensation is required to be paid ha [*64] installments over a period of time, such party shall 
not be released from paying such future installments by reason of the expiration or other termination of this Agreement 
prior to any of the respective dates upon which any such future installments are to be paid. 

8. DEF AULT; PAYMENT DELINQUENCY 

8.1 In the event ofa material breach by B&M of the tenns and conditions of this Agreement which continues for a 
period of forty-five (45) days after notice thereoffi"om CV, CV shall have the right to tenninate this Agreement upon 
ninety (90) days' notice. 

8.2 If B&M becomes delinqueBt in payment of any amount by more than fourteen ( 14) days under the terms of 
Section 3.6, CV shall be entitled to receive advance payment from B&M for each B&M train seeking access to the Line 
until B&M satisfies the delinquency in full. lfB&M fails to tender the advance payment, CV shall be further entitled to 
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exclude and eject B&M from the Line until B&M tenders the advance payment. CV shall be entitled to these remedies 
for delinquencies even ifB&M has disputed the billed amount by invoking arbitration or otherwise. During the pen­
dency of any such exclusion or ejectment, CV shall nevertheless accept [*65] B&M cars for interchange at any point on 
the Line. 

9. GENERAL PROVISIONS 

9.1 No Waiver. Waiver of any provision of this Agreement, in whole or in part, in any one instance shall not con­
stitute a waiver of any other provision in the same instance, nor any waiver of the same provision in another instance, but 
each provision shall continue in full force and effect with respect to any other then existing or subsequent breach. 

9.2 Notice. Any notice required or permitted under this Agreement shall be given in writing to the parties at their 
respective addresses specified above, or at such other address for a party as that party may specify by notice as provided 
herein, by (i)(A) delivery in hand or by postage prepaid, United States first class mail and (B) registered or certified mail, 
return receipt requested, or (ii)(A) telefax and.(B) registered or certified mail, return receipt requested, or (iii)(A) Federal 
Express or other form of expedited mail that provides for delivery to the sender of a signed receipt, or (iv) telegram. 
Noiice so sent shall be etlective upon receipt. · 

9.3 !Rtegration. Except for the Order and the documents executed in pursuance thereof, this Agreement constitutes 
[*66] the entire agreement of the parties with respect to its subject matter, superseding all prior oral and written com­
munications, proposals, negotiations, representations, understandings, courses of dealing, a~eements, contracts and the 
like between the parties in such respect. Except for any and all obligations incurred or causes of action accrued there­
under prior to or as of the Conveyance Date, and except as provided in Section 2.4 and 9.3.1 hereof, the Trackage Rights 
Agreements by and between B&M and CV dated as of April 1, 1985, and January 1, 1930, are hereby terminated. Any 
provisions of any other agreement(s) between CV and B&M which are not inconsistent with the provisions of this 
Agreement shall remain in effect until cancelled according to the tenns of such other agreement(s). 

9.3. l The provisions of Section 8, Freight Haulage, of the January 1, 1930 Trackage Rights Agreement between CV 
and B&M, as an1ended from time to time, shall remain in effect until cancelled by either party upon ninety (90) days' prior 
written notice to the other. 

9.4 Miscellaneous. This Agreement: (i) may be amended, modified, or terminated, and any right under this Agree­
ment may be waived in whole [*67] or in part, only by a writing signed by both parties; (ii) contains headings only for 
convenience, which headings do not form part of and shall not be used in construction of this Agreement; and (iii) is not 
intended to inure to the benefit of any party not a party to this Agreement. 

9 .5 Availability of Equitable Relief. The obligations imposed by this Agreement are unique. Breach of any of such 
obligations would injure the parties to this Agreement; such injury is likely to be difficult to measure; and monetary 
damages, even if ascertainable, are likely to be inadequate compensation for such injury. Protection of the respective 
interests provided herein would require equitable relief, including specific performance and injunctive relief, in addition 
to any other remedy or remedies that the parties may have at law or under this Agreement. 

9.6 Force Majeure. No party to this Agreement shall be responsible for delays or errors in its performance or other 
breach under this Agreement occurring by reason of circumstances beyond its control, including acts of civil or military 
authority, national emergencies, frre, major mechanical breakdown, labor disputes, flood or catastrophe, acts [*68] of 
God, insurrection, war, riots, delays in suppliers, derailments or failure of transportation, communication or power supply. 

9. 7 Trains, Locomotives, Cars or Equipment. As used in this Agreement, whenever reference is made to the trains, 
locomotives, cars or equipment of, or in the account of, one of the parties hereto, such expression means the trains, lo­
comotives, cars and equipment in the possession of or operated by one of the parties and includes such trains, locomotives, 
cars and equipment which are owned by, leased to, or in the account of such party. Whenever such trains, locomotives, 
cars or equipment are owned or leased by one party to this Agreement and are in the possession or account of, or under the 
control of the other party to this Agreement, such trains, locomotives, cars and equipment shall be considered those of the 
other party, except where the cars or equipment are being transported under the Haulage Agreement referred to in Section 
9.3. l of this Agreement. 

9.8 Assignment. This Agreement shall bind and inure to the benefit of the parties and their respective legal repre­
sentatives, successors and assigns. B&M shall have the right to assign any or all of [*69] B&M's rights and obliga­
tions under this Agreement to any affiliate ofB&M, following consultation with CV. B&M shall have the right to assign 
any or all of B&M's rights and obligations under this Agreement to any other person with CV's prior consent, which shall 
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not be withhelcl unreasonably. In the event of an Agreement, the number of carloads attributable to the assignee's op­
erations over the Fonner B&M Line shall be included in the number of cars attributable to B&M's operations for the 
purposes of Section 3 .3 of this Agreement. 

9.9 Governing Law. This AgreemenUs imposed and entered into in, apd shiill be governed by the laws of, the District 
of Columbia. · 
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PROPOSED TRACKAGE RIGHTS TERMS AND CONDITIONS OF TRACKAGB R1GHTS IMPOSBD BY THB 
l'P>JTep,gTATe COMMERC5 COMMISSION GO'/eR."'llJl>IG Tl IE USf.! BY BOSTml AJ>fD MAIM!; 

CORPORATlO'P>J OP Ct.RTA!J>J LIJ>l£S OF Cfil'JTRA-L VERMONT RAILWAY, il'IC. 

0. DEFINITIONS 

As used herein, the following capitalized terms have the following meanings (any other capitalized terms being 
defined in context hereafter): 

0.1 "Agreement" means the terms and conditions of trackage rights as a whole set forth herein, as Lthough the instant 
tel'ms and conditions had beenJ. agreed to contractually by B-&-M~ and ~. 

0.2 "Amtrak" means the National Railroad Passenger Corporation. 

0.3 "B & M" mean Boston and Maine Corporation, a corporation with its principal office at Iron Horse Park, North 
Billerica, MA 01862. 

0.4 "CCR" means Claremont and Concord Railway (including its successors and assigns). 

0.5 "Conveyance Date" means September 9, 1988, the date on which B & M conveyed the Former B & M Line to 
Amtrak, and on which Amtrak conveyed the same to CV, pursuant to the Order. 

0.6 "CV" means Central Vermont Railway, Inc., a corporation with its principal office at 2 Federal Street, St. 
Albans, VT 05478. 

0.7 "CV Lines" means the approximately 13.4-mile rail line between White River Junction, Vermont, and Windsor, 
Vermont, and the approximately 10.6-mile rail line between Brattleboro, Vermont, and East Northfield, 
Ma sachusetts, both of which ~belonged to CV sf.Ree-before the onveyance Date and whjcb are currently 
owued by NECR. 

0.8 .. Effectjye Pate" means wj th respect to the cornpensatjon tem1s jn Secljop 3 heregf June 17. 20 14 the date op 
whjch the nart ies agreed rey jsed compensatjon would be effectjye and wj ih respect lo gther terg1s and co ndjtipns 
hereunder. tkeffect jye date established l.>y order of the SIB . 

.Q...2 "Former B & M Line" means the approximately 48.8-mile rail line between Windsor, Vermont, and Brattleboro, 
Vermont, conveyed by B & M to Amtrak, and by Amtrak to CV, on the Conveyance Date pursuant to the Order~ 
curreptly owned by NECR . 

Q.10(),..Q "GMRC" means the Green Mountain Railroad Corporation (including its successors and assigns). 

0 I I ' Hazardous Subs1anoe" means any substance whjch js hazardous to persons pr property and jncludes wjthoyt 
!jmjtjng the genera!jty of the foregojog (j) radioaCJ jye ex01osjye pojsonpys coq osjye Oammeble or toxjc 
substances· Cjj) substagces that epdanger the health apd safetv pf persons· and WD substagccs declared to be 
hazardoys. tox jc qr dengeroy1-under any lH\y or rcgyla1jon now gr herea(ler enacted by any goyeron1enta l authqrjty 
bayjng jurjsdjctjon 

Q.:..1-0!lJl "ICC" means the U.S. Interstate Commerce Commission. 

(h.l..l.il.l.l "Line" means the CV Lines and the Former B & M Line together curreotlY owned by NECR . 

0.14 "NECR" me11ns New Egg!and Central Raj!raad. Inc a comoratjon wjth jts mjncjpal office at (!NSf:RT 
ADDRESS]. 

~ "Order" means the decision of the ICC in National Railroad Passenger Corporation-Conveyance of 
Boston and Maine Corporation Interests in Connecticut River Line in Vermont and New Hampshire, dated August 4, 
1988, served August 9, 1988, and published at pages 761 through 817 of volume 4 of the ICC Reports, Second 
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Series. 

0 16 "PAS" means Pap Am Southern I LC a !jmjted !jabjlitv company wjth its mjgcjpal office at [INSERT 
ADDRESS] 

~!Wl "ST" means the Springfield Terminal Railway Company (including its successors and assigns) . 

0. 18 'STB' means Lhe U.S. Surface Trngsportaljon Bqard (jnclud j n~ any successor aqencjesl. 

1. GRANT OF TRACKAGE RIGHTS 

I . I Subject to the terms and conditions of this Agreement, B-&-M£AS shall have the nonexclusive right to operate B­
&-M-J!AS.'s train , locomotives, cars and equipment with ~·sown crews over the Line, as more particularly 
defined as follows : 

All main line track and passing sidings between a point at the interlocking at East Northfield, Massachusetts 
approximately Q & M MP~ MP 110.5 1) to the Bank switch at the ldffflinaLien efB & M 
ewneF.lhi~ at WMe River Junctior1, Vermoi1t (approximately G.¥'™ MP 13 .40 . 

1.2 B-&-M.e.as. shall have only overhead running rights over the CV Lines. 

1.3 B-&-M.eAS, shall have the exclusive right to serve all existing shippers and shippers' facilities that were located 
on the Former B & M Line as of the Conveyance Date, including any and all new shippers that locate at such 
existing facilities after the Conveyance Date, provided that ~makes available a minimmn three day per 
week service along the Line. B-&-MW must con ult with the shippers and ensure their needs are met up to three 
day per week service. 

1.3 .1 For purposes of this Section 1.3, "existing shippers and shippers' facilities" shall mean industries and facilities 
at rail sidings which received or tendered rail shipments during the twelve months immediately prior to the 
Conveyance Date. 

1.3 .2 For purposes of this Section 1.3, "three day per week service" shall mean the provision of local set-off and 
pick-up service to shippers on the Former B & M Line at least three times per week (Monday through the following 
Sunday) in each direction. 

1.3 .3 G¥~ shall be permitted to commence service to existing shippers and shippers' facilities upon B-&­
MfAS,'s failure to make available three day per week service during two weeks out of any four week period, unless 
such failure is excused by Section~~ 

1.4 Except as provided in ection I .3 G-¥~ and -8-&--MEAS. shaU each bave the right to compete for and serve 
the following shippers and shippers' facilities on the Former B & M Line: 

a shippers and shippers' facilities located on Lhe Former B & M Line which~ not r~e~ived~ or 
taRderetl~ rail shipments duiiog the twelve months immediately prior to the Conveyance Date; 

(b) any other new shippers; 

(c) any existing shippers and shippers' facilities to which -8-&--M.fA,S. does not provide a minimum three day 
per week service, as specified in Section 1.3 . 

1.4.1 G¥.t::WCE, shall, upon request by a....&-M.eAS, provide reciproca l witclting to permit &-.&-MfaS. to serve such 
shippers and shippers' facili ties as -8-&-M~ may erve hereunder. ~shall not be required to switch cars 
on B & M:eas,'s behalf at shippers' facilities which ~ serves by virtue of ~·s failure to make 
available a minimum three day per week service along the Line as specified by Section 1.3 , but B-&-M.eAS, shall 
retain tl1e right to previde servi ce directly to such shippers and shippers' facilities. -8-&-MfaS. shall pay to (;¥~ 
a per switch charge as e§!ab ljshed by NECR provided tfo11 such per swjtcb charge..i.s not greater Lhan 180% of tl1e 
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~ variable cost of providing such switcl1ing service computed u ing G¥.l:::/.fil:.B's costs computed in 
accordance with formulas generally used or accepted in ~sm proceedings. 

1.5 Gl,l.~ and ~shall each have U1e d ght to compete for and to interchange traffic at Bellows Falls, 
Vermont, with GMRC and at Claremont Junction, New Hampshire, with the CCR. B & ft·•t.US. shall have the 
exclusive right to interchange traffic at Charlestown, New Hampshire, with the ST. 

1.6 B & M~ shall have the right of entry over the Line for any and aJ I B & Mf.AS emp\oyees, agents or 
representatives, machinery, vehicles or equipment which B & MW may deem necessary or convenient for the 
purposes of inspecting the Line, clearing any derailments or wrecks of -B-&--MfAS. trains on the Line or otherwise 
conducting its operations over the Line; proy jded jn each case that such entry shall not unreasonably Interfere with 
gperatjons op the Ijne by gtber caqiers . 

1.7 B & M shall wilfteul ehurge te CV Elisf)ateh t±ie i1:1terloeking CPR 50 IO€H~ee 01 East Nerl:lifield, M0ssuehuseus, 
uAtil seveB (7) elays afler CV netifies B & M that CV is 13re13an!El ta assHRH! s1:1ch res130nsioilit;· aH!l llll a13f!lisaele 
regulatef)' requiremenlS ha•/e eeeR satisfieel. llntentjgnally Omjtted Ng Longer Appljcablel. 

1.8 Except as provided herein, this Agreement does not diminish in any way G¥J:::J.B.C..B.'s right to use the Line, or 
G.l,l.~'s right to lease or otherwise allow another carrier to use the Line. 

I 9 Nqtwithstandjag anythjng to the cg1Uracy contained jn this Agree111eot or othe1wi5e agreed by the partjes hereto 
prjor tg the Effectjye Date PAS Coe ww aewnts or affi liates acting on Lhejr behnlQ shnll not 

!W.. perrn it or adrnit. \·yilbpyt pgrn1ission ju writjng frqm NBC-R any thjrd partv tg the 11se 9-fal! or any part 
of the I.jne nor contract gr 1pnkc any agreement to proyjde haulage gyer the Ljne pf trains gr cars of 
agy thir<ipany >Yhich in the nqrrnal course of busjness >yg11ld not be cgpsjdered as the lJ·ajns or cars of 
PAS or ST as appljcab!e· 

ill. obstruct gr leave guy train or locomgtiye w1a[tended on the Line or stop jts lro.jns gr lgcqn1otiyes on 
the Ljne except jn the case of1uechapjcal fajlure gr emergencv: 

.W.. construct pr alter tracks connectjng Ip Lhe Line jncludlnr: 1he constructign jgsta ll mjgn or a!terntjon pf 
any swjtches frgn1 the Line withqt1uhe express ·wrjtten consept o(NECR · 

UU.. construct erect or place or cause lo be cgpstructed. erected or placed on gr pear the !.jpe. apy 
s tructure sjgnage fixture or agy gther work wjt11oyt Jbe orjor wrjtlen consent ofNECR: 

~ fpel locgp1otjyes on the Ljne or load. un lgad or store any Hazardous Sybstaoce op rhe Line except as 
pern1jtted 110der tbjs Agreement and jn accordance wjU1 the terms and cgnditions herejn· or 

ill. by reason gf failure gr neglect gn lhe part qfNECR to rnaintaio repair or rene\y the Ljne haye gr make 
anv claim or demapd agaipst NECR or jts parent co1p on10on subsidjarjes or affiliates. pr their 
respectixe djrecLnrs officers agepts or etpp lgyees for gny jgjury 10 or death of any gerspn or perspns 
wbatsoeyer Cl!' for any damage tg or loss or destrnctjon gf any property whatsoeyer gr for loss of any 
najure suffered by PAS resultjpg frpm sycb fa ilure gr neglect jpdudjng wjthgut !jmjtatjgn apy 
jnterruption or delay as PAS' usage gfthe Ljne shall be at its own risk apd on an "as js 11 basis, 

2. TERM AND TERMINATION 

2.1 The term of this Agreement shall commence as of7:00 a.m. Eastern Time, on the ~~Effect jye Date. 

2.2 Except as provided in Section ~2 3 and Section 8 I and subject to the provisions of this section, the term of 
this Agreement shall be perpetual. Alter ~l.!l years tfom the CeFl't'eyaHeeiBffecLjye Date, either party to this 
Agreement may seek modifications from the other and, if satisfactory modifications are not agreed to after a 
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reasonable period for negotiation, may apply to the !GG,SIJi for modifications. Nothing in this section shall 
authorize the tGG.sID, to impose arbitration requirements upon either party to this Agreement. 

2.3 ~may terminate this Agreement immediately upon ~notice to~-

2.4 l>lel:Wil:Rstanding the feregeiRg, 11:!e fl6Ft1es here'3y ecl.nowledge and agree teal Q & M hes Bflpealed the OnleF, 
end thal iR t-l~e e~·ent tl~e fAllfler Q &: ~"' biAe is recom57 ea 10 :B &. M in S0RRt1etie11 w1tl~ er resu lting fron~ !n!SR 
epfleal tl:lis Ag~en~ent sloiall teraunale upoR s11sl! reeon' eyaRe~ uREl that then!AAer 1he terms ane eanEliliens ef the 
April I, 1985 eHEI JaR1:1ery I, 19,JQ Trnekage Right:. Agl'eell!imt·; shall gevern their eperatiens ever a-ad !:Ifie ef the 
biee, BRe st1eh egi=eemeets shall be tleemee r~ 0l<B6Uled iR their 0U ITi!RI femt~. 

3. COMPENSATION 

3. 1 B-&-M,W shall he~·e Re ohligetienbe ob!jgatcd to pay for 0f~ contribute i11 any "•ll:>' towards ill.the cost of 
l:lflgrading ef tl:le Forn~er B & M Line. e1rnefJI a~ pr~ in Seetien J .7.comjnued maintenance and operating costs. 
and yaciab!e costs attrjbutable lo PAS' usage of the !.jne tbrm1gb payments set forth jn Section 3 1 below: (jjl 

erpergency repairs capjtal uogradcs and n1aterjal alterations and additions not jnclyded jn routjne and program 
majgtenance set furth ju Section 3 7 be low: and (jjj) jgten;:;t rental due to NECR set. forth jn Sectjgn 3,8 below 

3 .2 EKSef.lt es pro'>'ieee iR SeclioA I _7, C~ shall be solely responsible for dispatching all operations over the 
Line and for the maintenance and repair ef the Line, inc:luding the signals and the signal and dispatching system 
which controls operations on it. CV tihAll k.eef! the b1Ae, at all 1ieies threugheuc ~e teFFB a l l·his Agree~eRI er any 
0}(tensions tfiereof, iR Rot less than ~RA Class II eoReition. 

3 .3 In full satisfaction of any and all obligations of 8--&--MfAS. to pay for the trackage rights provided herein or 
contribute towards the costs of dispatching, maintenance and repair of the Line (including the maintenance, repair 
and operation of the signals and the signal and dispatching system which controls operations on it), B-&-M~ shall 
pay to CV 20.1 ~NECR I l per car mile (whether loaded or empty including locomotives, cabooses and work 
equipment) of traffic actually operated by &-&--MW, (or its assignee) over the Line. ~letwithstaREliRg the feregoiRg, 
the sum of sHCA f:J~'AteRt:S iR restieet af tl:le !ionfler B & M biRe shall A(:ll e11;;ee8 oRe huAereEI fort) tv1a tholi5af!Ei 
eollars ($ 142.00CH j:'l@F )•ear £l1:1ring th~ lirst three years this Agreen~eRt IS iR furee QHS shall Aet ~)(eeeEI :1tl'i'eflty the 
tl!ewsane doll rs ($75,000) ifl any ~·e!H' thc1-eafter: f:JteYicleE:I, hewe¥er, thet the fsregoiRg limi~eR sh&-11 n01 apf!IY if 
tfle annu11l grass treffie ~·eluR1e eA 1he farmer 8 & M LiRe attrih1:tH!B l1! 10 B & M's everheaEI er leeal serYieti, 
iRcluding traffie far interchaRge ta Gfl.ifRC, CCR, or ST. ~:1H;eee:. J2.5QQ earleeEls. Leeen~ati't'es, ee800sec; aAd werl. 
BEj'MipmeRt fihnll A01 ee i:m1h:18e8 ifl determiAiRg whe1her lraffie attriautab l~ ta B & M R85 e•tceeaee J2,50Q earleaes 
iR a gi't'eA year. IA any yeitF t!:iat the ameu1n ef traffie al'lributable ta B & M en the i:ormer B & M Line e:<eeees 
32,SQO earleaes, .8 & M shall pay CV as aElditiaRel eeFRpensetiee 2Q. I - per ear FRi!e tar all ffie cars in euee~s ef 
J2.5QQ c9fs whether leaaee er eFHfl~ , inel11Eling leeemeti•,re, eaeeases afltl werlc eEJUifJHH!Rl Addjt jonp!!y. jfNECR 
jdentifies pdditjonal yariab!e costs 4llributable to PAS' use of Lhe I ,jnc the per car mjle fee shall be adjysled by the 
agnua ! amougt ofsuclua1·jable costs di yjded by PAS' car rnj!es durinu thg meyjous 12 momhs. 
3.4 AAExcept as othenyjse proyjded herejo all payments to be made by 8 & M ana C\™ under this Agreement 
(iAeluEling IA"' E0flS set furtll in Seetian 3.3) shall be adjusted affeethe ~.l af';;h 31 , 1989, ane c;emi BRfmally 
1henaal'ti!ron March 3 I 1 pf each year durjng the tcrn1 of the At-reement, for price level changes from July I, 
+9-88-~ (using 8eeeAEIQH&rter I 9&8Secgnd 011a1ter 2015) based on the relationship of the mo t recent quarter's 
Association of American Railroads AAR) E~stern District, Quarterly fndices of Chargeout Prices and Wage Rates 
(Table C}-"Material prices wage rates and supplements combiDed (excluding fuel) ' to comparable indi.ces of t he 
quarte r ~~ months previous. prnyjded hpweyer tb(l t jg no eyem shall !he annual rate adjustment be less than 
~- The first adjustment to be made shall be based on the comparison of the~ Quarter +9$8.2!1.J..i index 
value to the Second Quarter +9&&,.2fil..U.. 

3. S ~.W shall have responsibility for and shall report and pay directly to the owner of the cars, an mileage 
car hi re and other charges accruing on cars in ~·s trains on the Line. 

3.6 ~shall issue- its bill to -8-&-Mfas, for U1e payments specified by Sections 1.4 and ~Sectjon 3 3 and 
s.eclion 3 8 hereof by the fifteenth ( 15) day of each month for the traffic transported during the preceding calendar 
month. ~shall pay to G¥~ the amount shown on such bill by the last day of the month in which uch 
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bill is issued. B & M shall net 9e reEj1-1i-re6 te !'la; n1i leaga ehaFg~s anri8H1aele 10 it-s operations o>Jer thl! J&ermer B & 
p, J Line e1~ee payn1ents maEle i:R the 13reseelffig rROAths of !Ral year with reSJ!eGI lo lhese operatienb eqHal the 13ayment 
Gllf:l 85 adj1:1steel iH eeeonlenee with Seetien 3. I fer l:hat year, 1:1alil tn1ff1e atlfiln1table te B & P.l 's eperatiens aver rhe 
Former B &:. M biHe e*eeeEls J2 ,)Q9 earloaels fur lhat year. Payments not received by G¥~ by such last day of the 
month in which the bill is issued will accrue interest at the rate of one and one-half (1.5%) percent per month for 
each month or portion of a month by which the payment is late. 

3.7 In the event that~ is required to undertake any major capital projects (not genera!Jy jnclyded ju routjne 
or program majntenance) which may become necessary or desjrnble jg NECR 's djscretjon jg lhe ord jgaiy course or 
due to changes in applicable local, state or federal statutes, ordinances or regulations, or by catastrophic occurrences 
on the Line, including but not limited to. floods washouts or destruction of bridges, B-&-f>,4or jmplemenlaJjon of 
Posjtjye Trajp Coptrol PAS or its assignee shall pay its proportionate share of the expenditures actually made by 
~ for such capital projects based upon the percentage of total car miles on the Line attributable to &-&­
Ml!AS,'s (or its assignee's) average traffic volume during the l"FeseEling -H~·e (5~ year period, precec! jng !he 
capjtal project NECR shall jssueits bjl l !()PAS for the payments specjfied by thjs Sectjon 3.7 as sgog as practicable 
fo!lgwjog !he acceptance qf a bid or commxncemegt of the capjtal project Payments not recejyed by PAS by such 
last day of the month jn whjcb !he hj!I js jssued wil l accrue jnterest gt the rate of one agd one-bal f( LS%) percent per 
month for each mqnth or por!jgp ofa monrh by whjch the m1yment js late, 

3 .8 In foll satjsfactjon pf 11ny and all gbljgaJiogs pf PAS Lq QllY for the joteresl rental component for the use of the 
Line PAS shal l 1WY to NECR $( 1 nmgthly dyrjng the term oftbjs Agreement, The jgterest rental coomonem shall 
be adj 11stccl each year based gn changes jn N1;cR 's pre-tax cqst of caojtaJ. as detergijned by consjdering ihe pgst-tax 
cost of capita l gs determined by the SIB. and the effectjye tax rate of NECR or i1s pacem cqmpany jf NECR is 
consoljdated wjtb jts parent for tax purnoses 

3 9 NECR reseryes the rjvh1 tg audjt the records and acljvjtjes of PAS solely for the.pumose of yerjfyjgg PAS's 
compliance wjth the prgyjsjggs gfthjs A greea1ent WtthouL.limitingJbe ge_peraJjty gf the foregoing pAS shall keep 
pnd majgtajg true agd couect books records gnd accoynts with respect Ip jts yolyme pf cam alqng wilh any ann ual 
statemegts agd summaries. for a period of three (3) years after the term of thjs Agreemeg! PAS shall 1mgn remu;st 
of NBCB make ayajlable go reasonable adyance ngtice and dt1j·ing noonal busjness hoyrs apd penDjt Nf:CR during 
such perigd to inspect.make cgpics gC and audjt all sych recprds If there is apy reyj5jgn tg charges as a resyh of an 
audjt. payment shall be made with in tbj1tv (30> days of !be audjt The proyjs jqgs of thjs Section J .9 sha ll syryjye the 
teanjpatjon of this Agreement 

4. ADDITIONS AND AL TERA TIONS 

4.1 G¥l::l.BC.B. shall pay for and be responsible for the construction, maintenance, repair and renewal of any 
additional connections to the Line which it may require. 

4.2 If B & MW determines that changes in or additions and betterments to the Line, including changes in 
communication, dispatching or signal facilities as they existed immediately prior to the Con11eyaAeeEffectixe. Date, 
are requi red to accommodate B A'6 M£AS.'s operations beyond that requ.ired by G¥~ to accommodate 
G¥~'s and Amtrak's operations over the Line, -B-&-M.fAS sha.U pay for the consrrncti.on of such additional or 
altered facilities including the annual expense of maintaining, repairing, and renewing such additional or altered 
facilities. Notwithstanding the foregoing, G¥.t::UiC.Jl shall have the right to approve of any such addition or alteration 
prior to its construction, which approval shall not be unreasonably withheld, and such addition or alteration shal! be 
constructed in such a manner as to minimize interference with ~·s or Amtrak's operations over the Line. 

5. SCHEDULING OF TRAINS AND MAINTENANCE; OPERATING RULES 

5.1 The trains, locomotives, cars and equipment of .B-&-MfA.S., ~. Amtrak, and any other present or future 
user of the Line or any portion thereof, shall be operated without prejudice or pai1iality to any party to this 
Agreement or any such other user and in such a manner as will result in the most economical and efficient manner of 
movement of all traffic; provided, however, that GV~ shall give priority to interci ty rai l passenger trains of 
Amu·ak to the extent required by Section 402 of the Rail Passenger Service Acl. Notwilh tanding t'he foregoing Q....&.. 
MW shall have the right, in consultation with G¥~ to establish the ched ules of B-&-M~'s trains over the 
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Line. Trains performing local work, whether B--&-MW, ~ or otherwise, are not entitled to priority over 
trains that are not performing such work. ~ shaU establi h l::l&:E,'s train schedules with due regard to the 
trains to be operated by 8-&-M-W,. Each party shall use reasonable efforts to provide five (5) days' notice of 
changes in its traffic and operating patterns and procedures which may affect the Line. B & M aekaewleages that the 
Yflgraeiag werk will reEjwire e Ewelve ( 12) hewr werk eleelc ss~eilHlsa fer eelw0eH 7:QQ d .Al . eAe 7:QQ ~ . Al . CVl::IE.CB. 
shall coordinate with B & MW, and use its besl:reasonabh:; efforts in scheduling the work required for ~ 
1:1~gi=aaiRgany LlQ1>n1des of the Fe!'ffler B & M Line and any future maintenance or repair of the Line to minimize any 
interference with or disruption of B-&-M£A.S,'s operations over the Line. 

5.2 Any and all training that may be required to qualify B--&-M.eAS, operating personnel as to G¥~'s operating 
rules (after the initial training of such personnel, which will be provided by ~ shall be performed by B-&­
MW., and the determination as to wheth r such operating l)ersonnel are qualified w1der Q.l~'s operating rules 
shall be made in the discretion of B & MfAS (giving consideration to any comments or recommendations of 
~- l:iEm shall train, and periodically recertify in accordance with Gl.!~'s operating rules, 3-&­
MW operating personnel who act as instructors for .Q..&...MfA.S. per'sonnel regarding GJ.l.~' operating rules. 

5.3 G¥.I:::WCB. operating rules shall govern all operations over the Line, and~ shall report 1o &-&-MEAS, any 
incidents of violation of such rules by a .g....&....M.faS. employee. G-¥~ may at its option, for good cause shown, 
exclude such employee from the Line. 

5 .4 In the event that any dispute arises as to the interpretation of any operating rules, the interpretations of the 
Uniform Code of Operating Rules, as amended, shall govern. 

S 5 POI' the ayoidance of doubt NECR 's 'onerntjng rn !cs' means NECR's operatjrn~ and safety rules timetables, 
special jnstructjons. bulletjgs geueral grders authoritatjye djrectjoos and 11mendments. and special ru les goyemjng 
!'he transportµtjon of Haz;ardous Materjals and Hoy s11nplements and reglacemeuts. thereto as communicated from 
time to tjme by NECR's desjgnf!ted operatjng gfficer to PAS's desjgnated pperatjng office. 
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6. CLEARING OF DERAILMENTS AND WRECKS 

6. l In the event of any derailment or wreck of a B-&-M,W train Q...&-..M.W, shall clear the Line to allow for the 
passage of other trains within a reasonable time. B-&-MW, shall perform any rerailing wrecking or wrecking train 
service as may be required in connection with such derailment or wreck, in accordance with its customary practices. 
Except as provided in Section 7, the cost liability, and expense of the foregoing, including, without limitation, loss 
of, damage to, or destruction of any property whatsoever and injury to or death of any person or persons 
whomsoever resulting therefrom shall be the responsibility of~· ln the event that B-&--MW does not 
begin retailing operations for passage of trains over the Line within twelve ( 12) hours of an occurrence or does not 
complete the process of clearing the Line within a reasonable time, G-¥~ may clear the Line for passage of 
trains, and B & MeA.:i shal l reimburse ~li.6.CB, for all reasonable costs G¥~ incurs in performing such 
service. 

7. RELEASE AND INDEMNIFICATION 

7 .1 Save as herein otherwise provided, each party hereto shall be responsible for and shall assume all loss, damage 
or injury (including injury resulting in death) to persons or property, including the cost of removing any trackage, 
repairing trackage and correcting environmental damage, which may be caused by its engines, cars, trains or other 
on-track equipment (including damage by fire originating therefrom) whether or not the condition or arrangement of 
the trackage contributes in any manner or to any extent to such loss, damage or injury, and whether or not a third 
party may have caused or contributed to such loss, damage or injury, and for all loss or damage to its engines, cars, 
trains or other on-track equipment while on said trackage from any cause whatsoever, except in the case of collision, 
in which event the provisions of Section 7 .2 shall apply . 

7.2 ln the event of a collision between G-V-~'s and B-&-MW 's eng ines, cars, trains or other n-track equipment 
while on the Line, the apportionment of liability between the parties hereto for all loss, damage or injury (including 
injury resulting in death) to any person (including G¥l::l.f..Ql's or -B-&-MEaS.'s employees agents or representatives) 
or property shall be governed by the following provision: 

7 .2.1 If the employees of one party are solely at fault, that party shall be responsible for all such loss, damage or 
injury including the cost of removing wreckage, repairing trackage, and correcting environmental damage. 

7 .2.2 If the employees of both parties hereto are at fault, or if the cause of the accident is so concealed that it cannot 
be determined whose employees are at fault, each party shall bear and pay for all such loss, damage or injury which 
its own engines, cars, trains or other on-track equipment and their contents or property in its custody, or its 
employees or others claiming for them, may have suffered by reason or in consequence of the accident. 
Responsibility for all other such loss, damage or injury shall be apportioned equally between the parties hereto. 

7 .2.3 The words "all other such loss, damage or injury" referred to in this Section 7 .2 shall be deemed to include but 
not be limited to the cost of removing wreckage, repairing trackage, correcting environmental damage, and third 
party claims. 

7.2.4 As between the parties hereto, the foregoing provisions of this Section 7.2 shall be applicable whether or not a 
third party may have caused or contributed to the accident. 

7 .2.5 The words ''trackage" referred to in this Section 7 shall be deemed to include but not be limited to the tracks, 
structures or facilities pertaining to operation of the Line. 

7 .3 Without in any way restricting the terms of this Section 7, in the case of a collision or accident between the train 
of either party to this Agreement and the property ofa third person or other entity, jncludjng Amtrak including any 
action done in the process of trying to avoid an accident or a collision, such party shall save harmless and indemnify 
and defepd the other party forthwith for all damages suffered by (or clajmed agajpsU the other party including 
damages to equipment and structures apd thjrd partv jpjurjes Opcludjpg death) or injuries (including death) to the 
employees or agents of the other party (including also the results of those actions done in the process of avoiding a 
collision or accident.J, and irrespective of the ordjparv negligence or fault of either party or such third person or other 

2P289li3352029!ll 672 3 - 7 -



entity, and with a right of subrogation in favor of such party against any such third person or other entity. 

7.4 Each party hereto shall forever indemnify and save harmless the other party, from anq against all claims, liability 
or judgments by reason or on account of any injury to or death of any person or of any loss or damage to property, 
the liability for which is herein assumed by such first mentioned party, and such first mentioned party shall pay and 
discharge any judgment that may be obtained by reason thereof, and all costs, charges and expenses payable 
thereunder, including legal counsel fees. 

7.5 The parties shall settle, as between themselves, any claim for loss or damage according to the terms of this 
Agreement, notwithstanding any judgment or decree of any court or other tribunal in a proceeding brought by other 
parties. In case a suit or proceeding shall be commenced by any person or corporation against either party hereto for 
or on account of any loss, damage or injury for which the other party hereto is liable under the provisions of this 
Agreement, the party so sued or proceeded against shall give to the other party reasonable notice, in writing, of the 
pendency of such suit or proceeding and thereupon the other party shall assume the defense of such suit or 
proceeding or shall save and hold the party so sued harmless from all loss and costs by reason thereof. Neither party 
hereto shall be bound by any judgment against the other party unless it shall have reasonable notice that it is so 
required to defend and has reasonable opportunity to make such defense. When such notice and opportunity has been 
given, the party notified shall be bound by the judgment as to all matters that could have been litigated in such suit or 
proceeding. 

7 .6 ln every case of death or i.njury suffered by an employee of either~ or~ when compensation 
to such employee or employee's dependents is required to be paid under any workmen's compensation, occupational 
disease, employer's liability or other law, and either of said parties, under the provisions of this Agreement, is 
required to pay such compensation, if such compensation is required to be paid in installments over a period of time, 
such party shall not be released from paying such future installments by reason of the expiration or other termination 
of this Agreement prior to any of the respective dates upon which any such future installments are to be paid. 

8. DEFAULT; PAYMENT DELINQUENCY 

8 .1 In the event of a material breach by ~f.8.5. of the terms and conditions of this Agreement which continues 
for a period of forty-five ( 45) days after notice thereof from (;¥~ Gl.L~ shall have the right to terminate 
this Agreement upon ninety (90) days' notice. 

8 .2 If B-&-MW becomes delinquent in payment of any amount by more than fourteen ( 14) days under the terms of 
Section 3.0. CV3. NECR hall be entitled to receive advance payment from 3-&-M-W for ach &-&-MW train 
seeking access to the Line until B-&-M~ satisfi es the delinquency in full. If B-&-MW fails to tender the advance 
payment G¥.l:::WCE, shall be further entitled to exclude and eject B-&-M:faS. from the Line unt il B-&-Meas_ tenders 
the advance payment. G\ll:::ifilJl shall be ntitled to these remedies for delinquencies even if B & MfAS, has 
disputed the billed amount by invoking arbitration or otherwise. During the pendency of any such exclusion or 
ejectment G\l.~ shall nevertheless accept &-So-MW cars for interchange at any point on t he Line. 

9. G~JeRAb PROVISIC»lS INSURANCE AND I IAZARQOlJS SUBSTANCES 

22. Insurance pt\S sba! I g1aintajn the jusurance coyeragc reg11ired by Sqhed11Jc " A" attached hereto. 

9 2 Trngsport of! lazardous Substances In the eyent tlrnl PAS tnmsports Hazardous Substances oyer lbe Ljne. PAS 

~ 

.(al. comply wjth all applicable federal state apd mypicipal laws rpJes apd regulations jncluding byt not 
limjted !0- apnlfoable rules and regulajjons as set forth by tht; federal Bajlroad As!mjnjstrntipp CERA) 
the Pjpeljge agd Hazardous Materjals SafetY MmjpjsLratlpn CPI !MSA) 1he Surface Transportatjon 
Board and the Assocjatjon of American Railroad.s CAARl respecting the hand I jog and tnrnspmtjgg of 
Hazardous Sybstances· and 

01) eqsure jts nersonnel comply wjth such aoollcable laws rules and regulations and meet all Urn 
regujremegts and gual jficatiggs for ITIJinjng and certification set forth by such laws. 
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~ nrepare and have at all tin1es an En1crgency Response Plan with respect to jts respogse to jncjdenLs or 
.derailments joyolyjng !lazardous Subs.Lances ayer the Ljne and upon request prnyjdlf.a copy ro NECR, 
IJ1e Emernency Response Plan 1m1st jnsslude at a mjniJnum: m reponjng a11d response procedyres jn 
the eyent ofa dernj!ment acuident m soil! on Lhe Ljne· <ii> enwgency response seryjce proyjders and 
contacts and thejrpbone putpbers: and Cjijl jncident reporting ghpne 1111g1bers jnch1djng phpne p11n1bers 
for NECR jncident reportjng and local NECR persgnpel 

.Llll.. Ip jhe eyeJl1 any accjdept or derailment jnyplyjng PAS raj! ca.rs. jnch1<ljgg mil cars carryjng Hazardous 
Syhstances shaJJ occyr on any segment of the Line PAS agrees to· 

ill in1medjately ggtjfy local emergency response seryjce proyjdern Onc!udjgg the local fire statjonsl jg 
accordance wjth its Emen•ency Response Plan, and ensure that such local emergegcy response 
service proyjders haye appropriate jpfoanatjon 

@ jmmedjately rwpOtl any release !gab.. deposjt or spjl! of' a Uazardm1s Sybstance re g, fye! sgj! I frgm 
an accident) to NECR dispatch whether or not sqcb releases are requjced tg be reported to any 
feden1l 0 state or local autbprjty and tg any regulatg1y authorities as required by la>v 

@4 Q!'Omprly respond to an accideor, or a leak spjll or deposit of 1wv substance 'igch1djgg wjtbmu 
ljmjtation any liazardous SubsJance waste or pollurngtl except IP the extegt.such !eajs sgj!I pr 
deposjt js cle a1inil11is in nal11re and resplts tCon1 the dgytp day operntjon of trains by PAS oyer the.. 
J .jne PAS shal l take a ll reasonable actjgns 10 contajg Jhe spjl! and respond in accordance wiih jts 
Emergency Respggse Plan · proyjded howeyer that NECR may elect to reasonably remedja!e, 
teof!ir find refilore the roadbed track and related structures impacted by any Hazardous Substagce 
at the expense of the PAS 

@ proyjde a wrjtten fo llpw-yp repprt 10 NECR wjthin Qye (5) working days gfagy release leak 
deposjt or spj!I gn the Ljne Qr any eyent on or affeqting NECR prnoeny wbjch c;ogstitutes ag 
offltnce or is repo11ahle under any lqws by- laws or regulai-jons relatjng tg i-hg nrotectjon of the 
enyjrol)n1e1u or js ip breach thereof Such foll ow-yp repg!l wj!I descrjbe the jncidegt substance 
and yglurpe released and 01easures pndertakep qr planned to clean yp and remoye the released 
sub5tance and anv conramjgated sojL water and materials agd wask 

proyjde NECR wjth c;opjes of any :md all reports made tp any goyernmental agency that relate to 
such inc;jdents and/or releases, In addition PAS shall pmyide NECR wjth a cqpy of agy alleged 
yjgl0tio11 of appJicable enyjronmental laws relatjng tp such jgcideot on Lhe Ljne. as well as a copy 
.ofJJP.Y wrjllen responses made by PAS lo goyemmen1al!rn!hori1ies regardjpg sgid yjolatjons, 

00} commence and complete al NRCR's requesL the c!eagup djspgsal and rcmedj111ion of1my spjll or 
enyjronn1Qgtal ly uosgupd condition gccu-rring on the Ljne as a resy!t gf PAS's ogeraljons ayer the 
I ,jne PAS shall cgmpletely clean up gny such spjll gr cgnditjgn · shal I djsgqse of1;1uy cgota111inated 
spjl or waste jn a properly !jc;eused djsppsa! focjljty: and shall replace contamjnated soj!s with 
clean fill as mmroprjgte 1mder the cjrcum tanc;es. PAS shall di:monst@te to NECR's reasopable 
s&tjsfactjgg that any jmpac;ted lands and any jmpacled adjacen1 lands baye beep restgred 10 a 
cgndj1jon exjstjog jmmedjate!y priocto the camamjnation. 

@ jUAS 1md NECR are ju disagceement as to whether agy sych rclea:;e bas been cqmp!etely cleaned 
up, the contamjnated sojl or waste pronerly djsposed of and replaced with apprnprjate clean fill. to 
-retain a reputable enyironmenLal yonsylting Orm tg reyie\y PAS's acfiyhies and report >yhetber PAS 
has ful@ed jts obligatiogs Ir PAS's ob!jgatjons hayc not been f11 !filled. PAS shall take titrther 
actjon..as js necessa1y to rectify any deficjegcjes and gbta jg a report from the enyjronmental 
consultagt yerifying the same 

mill be sgle!y respgnsjble for all costs related tg the clean-up apd remedjatjop gfapy releases or 
incjdents resuJting from PAS's operatjons on the l ,jne 
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(e) NBCR 111ay frqm tjme to tjme perfonn jnspections and egyjronn1enta1. safety risk and security 
assessmepts of the Ljne. NECR nu1y at any Ljrpe j1npleg1ent any enyirgg111ental satety gr securjtv 
measures. procedures or regyjrements LhaLiLcoosjders necessary or desjrable jn jts reasonable opj11joo 
NECR agrees tg pgtjfy PAS regarding any such measures procedmes or regp jrements and PAS agrees 
to cooperate as necessaIY. in jrnglementjog such n1easnres 

10 GENERAL PROYISIQNS 

.Q..,..l..LllJ. No Waiver. Waiver of any provision of this Agreement, in whole or in prut in any one instance hail not 
constitute a waiver of any other provision in the same instance, nor any waiver of the same provision in another 
instance, but each provision shall continue in full force and effect with respect to any other then existing or 
subsequent breach. 

Q4.ll)..l Notice. Any notice required or permitted under this Agreement shall be given in writing to the parties at their 
respective addresses specified above, or at such other address for a party as that party may specify by notice as 
provided herein, by (i)(A) delivery in hand or by postage prepaid United States first class mai l and (B) registered or 
certified mail, return receipt requested, or (ii)(A) telefax and B) registered or certified mail , return receipt requested, 
or (iii)(A) Federal Express or other form of expedited mai l that provides fur delivery to Lhe ender of a s igned 
receipt, or (iv) telegram. Notice so sent shall be effective upon receipt. 

~lilJ. integration. Eltetlfll for ll:ie Orser 11na Hie aesuments eM:l!sHteEI in flliFs1tase0 thereat: l:IJ:i .Ib.is. Agreem nt 
constitutes the entire agreement of the parties with respect to its subject matter, superseding all prior oral and written 
communications, proposals, negotiations, representations, understandings, courses of dealing, agreements, contracts 
and the like between the parties in such respect. Except for any and all obligations incurred or causes of action 
accrued thereunder prior to or as of the Ga1weyanse Date, anEI e11Gefll a!:l flr0~ i~ Sectien 2 . ~ aml 0.3.1 
~Effcctjye Di)le • all mjgr trackage rjgbrs nreement between the mutjes or thejr oredecessgrs with respect to 
the Lille or any segmcms of the Line jnc! udjgg the Trackage Rights A ·~eelf!eRP.i by RRS eetweefl R & M j\fiS CV 
dales 8£l ef April I , 1985. ans Jae1:1af!o I, ! 93Q Order jmpgsed by the ICC by decjs!oo dated February 6. 1290 jn ICC 
finance pgcket Ng. 3 1250. are hereby terminated. Any prnvis ion of any other agreement(s) between G+~ and 
B--&-M,CAS which are not inconsistent with the provisions of this Agreement shall remain in effest 1tntil eeneelle0 
.aooefffiHg ta the 1erff!S ef !Tl:lsh al:l1er agr.ieme111(s)ar¥ hereby termjnated. 

9.3. I Tile pre't'istoas ef Seetien 8, Freiget HauJage, oflhe JenliaFy I, L93Q, Traekage Rights Agreement eetween C\ 
~meReeEI fren:i ~mete lime, r.;hal l remaiA in eftesc until eaneelleel 9) either i:iany upaR nffief:y (9Q) 
Ela:, s' prier writt:en notise t'=l the ether. 
10 3. 1 (!ptemjonally Omj!ted- No Longer Anplicablel 

~W Miscellaneous. This Agreement: (i) may be amended, modified or t erminated, and any right under this 
Agreement may be waived in whole or in part, only by a writing signed by both parties; (ii) contains headings only 
for convenience, which headings do not form part of and sh.all not be used in construction of this Agreement; and 
(iii) is not intended to inure to the benefit of any party not a party to this Agreement. 

~10...l Availability of Equitable Relief. T11e obligations imposed by this Agreement are unique. Breach of any of 
such obligations wou.ld injure the parties t o this Agreement; such injury is likely to be difficult to measure; and 
monetary damages even if ascertainable, are likely to be inadequate compensation for such injury. Protection of the 
respective interests provided herein would require equitable relief, including specific performance and injunctive 
relief in addition to any other remedy or remedie that the parties may have at law or under this Agreement. 

9:610...G. Force Majeure. No party to this Agreement shall be responsible for delays or errors in its performance or 
other breach under this Agreement occurring by reason of circumstances beyond its control, including acts of civil or 
military authority, national emergencies, fire, major mechanical breakdown, labor disputes, flood or catastrophe, acts 
of God, insurrection, war, riots, delays in suppliers, derailments or failure of transportation, communication or power 
supply . 

.Q..,.+lQ.l Trains, Locomotives, Cars or Equipment. As used in this Agreement, whenever reference is made to the 
trains, locomotives, cars or equipment of, or in the account of, one of the parties hereto, such expression means the 

'202895335202901672 3. - 10 -

. . 



trains, locomotives, cars and equipment in the possession of or operated by one of the parties and includes such 
trains, locomotives, cars and equipment which are owned by, leased to, or in the account of such party By wav of 
c!arjfication the forer,:oing does ngj jmply that PAS mav handle trajns cars or eoujpment jn haulage seryjce for 
another qill carrier, except where the cµ[§ or egujpmgnt an; bejng transported ynder a haulage aa:angemenl for 
Norfolk Southern Raj!way for jntercbange wjth NECR. Whenever such trains, locomotives, cars or equipment are 
owned or leased by one party to this Agreement and are in the possession or account of, or under the control of the 
other party to this Agreement, such trains, locomotives, cars and equipment shall be considered those of the other 
party, IH«Gept wheFe tl:ie eats or eqttiJ!RleRl are beiAg treRsi:ierteEl unEler the ~aulage Agree:ffleer retem~EI ~o iR SeetioR 
9.3. l of this Agreemeflt. 

9:-&l.D.J, Assignment. This Agreement shall bind and inure to the benefit of the parties and their respective legal 
representatives successors and assigns. B-&-MW sha ll have the right to assign any or all of :8-&-M!£.8.S.:. · rights 
and obligations under this Agreement to any affiliate of B & M, f0ll0wiRg 1;:otl5ullati0A with CV. B & M shall have 
the right ta ass1ga any er all of B & M's righis aREI abligatiens liAeler this Agret!1HeRI ta an~· ether persen wilh CV-'5-
prier Gensent, whieh shall net ee 1Nithhe!et tinreasenal:ily. In lh.i eveet ef an Agreement the 1rnmbtir ef earloael•; 
eltrib1:1mele to the assignee's eperalians ever lhe l-70ER1er B & P..I Line shall be iAtilttelael i-n tne mimeer ef ears 
affl'ibt:ttaale to Q & M's ope1aliens for l:l1e J!lil'Jleses efSeetien 3.3 of this Agree1'RdRIP~S fo!lowjgg written consent 
ofNBCR whjch shall not be unreasonably withheld arul res;ejpt ofregalatory or other necessao1 approva ls jnc!udjgg 
from the SIB. 

J}.,.9.l.Q.2 Governing Law. This Agreement is imposed and entered into in, and shall be governed by the laws of, the 
District of Columbia. 
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Ll General 

SCHEDULE "A" 
Igsurance Coyerage 

PAS. at jts sole cost and expense shall take out and keep ju full force and effect and nay all premjums fo[ .• 
tbrow.:.hout the term and durjnµ sycb other tjmc as Lbjs Agreement regrnjns jn force. Ll1e followjng jnsurance§' 

(a) Raj!road Uabi!ity jnsurnnce wj th a limj1 o!' npl less than Two I IWJdred Mjmon Qollacs 
{$200 000 OOOl for any qae loss or occyrrence for pernona! jnjmy bodj!y jgjyrv or dgmage to 
third party jnc!qdjng but not !jmj1 ed to NECR propertv jnc!udjng lpss pf yse !'hereof. and a se lf 
jnsured retentjgn pf nol g1ore than One Mjll jgn Do llars ($1 000 000) Thjs policy sha ll by jts 
wordjpg or by endorsement jnclyde hut pot be Jjmjted to the followjng· 

fil NECR and jts assocjalcd gr affiligted comcanjes !'and the djrectors .. officers. emplgyees. 
agep(s agd trustees pf a ll or the foregojog) as ag addjtjonal insured wjth respect tg 
ohljgatjons pf pAS upder thjs Agreement and jncjdeptal thereto· 

ilil "cross ljabj!ity'' or "scyerabillty of joterest" clayse whjch shall haye lhe effect pf jgsurjng 
each eotitv named jn tl1e policy jlS an insured in the sarne manner and to the sap1e extent 
as jfa separate po1jQv had been jssued to each· 

Lilil blanket comrac1ua! !iabjlitv tg include the insurnble lj abj ljt jes llSS!UlJed hy PAS pgder thjs 
Agreement· 

ili:J. shall not exc!yde opergtigps on qr jn the yjcjgjty of the rajlway rjght gfway, jfapplicable: 

~ prgducts apd completed gperatjgns· 

.evil jnstl!'e agujust all Federal Employer's Liability Act clajms for !jabjlity arisjng out pf 
PAS's operatjons under tbjs Agreement apd 

U:iil suddeg and accjdenta l po!h1tjog or uamed perj ls pgl!utjop includjpg the release gr 
djspersa! pf ppllytants as a result of a cgl! jsiog oyertumjpg or derailment of agy ychjcle 
gr rajJway roJJjng stock 

Automobile Liabi!iry jnsurance cpysrjng bqdily injucy w1d property dan1age jn en a1n911pt not less 
thap One Mi!liqn ($1 000 000) pol lars ner accjdenL coyerin g the gwnersl1ip. use and gperation 
Qnc!udjng the !oadjnv 1rnd 1mlgadjgg) pf any motor ye!tjcles agd traj!ers whjch are owned 
non-owned, leased or cpntro l!ed by PAS and ysed jo regm·ds to thjs Agreement. 

11 AJI Rjsks 11 progertv jpsurance coyerjng PAS 's owped property apd the propertv ofNECR jn the 
care c11stpdy gr control of PAS. or for whjch PAS bas .assumed ljability on a replacemeJll cost 
basjs, Wjth re:;pcct to Lhe property of N gCR. sycb polic shall co11tain a loss payable claqse jp 
faygr ofNECR and jpch1de NECR as ap addjtjgpa! jpsyred 

Nol 1ppre frequently than ogce gyery lhree years NBCR may request reasgnable changes to the requjred 
insurance coyerage to reflect 1hen-cu1Tenl risk maqageg1ent practjces in Jhe mjlrgad jndustry and 
underwritjng practices jn the jpsurance jndustrx 

PAS agrees that the jnsyrnnce jt majntajns js prjmacy agd not excess pf any qther jgsyragce tbar may be 
ayajJahJe 

PAS shall prgyjde NECR wjth written pgtjce apd all reasopable partjculars apd dqcumepl§ related tg apy 
dgmaves !055es. jocjdents c!ajms jmd potential c lajms concemjng thjs Arreemen! as sogp as prac1jcab!e 
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after the damage. loss. jncidenL gr c!ajm bas been djscoyered PAS js respopsjb le for apy deductjble and 
exclyded Joss upder the ipsnrance. 

If PAS fujls lQ maintain 'the jnsmapcc regujred under tb js Agreement NECR mav at jts op(jon tennjnate thjs 
Agreement 

L2 Beplaeemegt lpsnragce 

If the jnsyrnpcc proc11red by PAS pursuant to thjs Schedyle A takes the form of a clajms made policy and js 
cancelled or allowed to expjre without renewal. PAS shall proyjde eyjdegce of replacement !nsyrance that 
nroyides coyerage as reqyircd by Sectign l I Sych coyerage QllJSL be retroactjye to 1he grigjnal jnception 
date of the capcellcd or gon-regewed po!jcy PAS fudber agrees tq promp!ly giye notjce to NECR's Rjsk 
M'anager qr any clajm or notice pf jncident or nptjcc of pgrentjal clain1 related tg this Agreen1ent that js 
requjred tg be ngported to PAS1s liabilitv jps11rance cgmpapy 

1.1 Notjce to NECR 

Each policy of jnsurance obtajned by PAS purs11ant to Sectjgn I I shall contain prgyjsions requjring that the 
insurance carrjer tq egc!eayor to gjye NECR through jts Rjsk Magager. allea§l 30 days ' 110tice jn wriljgg of 
agy proposed cancel!atjqn of srny poljcy PAS js. regyjred to majntajn pyrsyant w thjs Schedyle A. Such 
potjce shall be by regjstcrcd maj I lg the specific attentjon oJ: [!NS£RT ADDRESS L 

1.A_ Certjficate of lnsurapce 

All pg ljcjes of jnsurance stipulated ju thjs Schedule A wU! be wjlh jpsurers wjlh a mjnjmum AM. Bes! 
Ratjng of "A- VU" 11nd jn a form satjsfactocy to NECR and PAS wj!! see !hat a copy of all certificates of 
insurance are deliyered to NECR prior to the_date that pAS con1mences operatjgns and prjor to any 
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VERIFIED STATEMENT OF 

DA VE EBBRECHT 

My name is Dave Ebbrecht. I am currently the President of New England Central 

Railroad, Inc. ("NECR"), having been appointed to that position in October, 2014. As such I am 

responsible for supervising all of the operations and maintenance of, and the capital planning for, 

the railroad. 

Personal Background. Prior to becoming President of NECR, I was with Kansas City 

Southern Railway Co. ("KCS"), most recently as Executive Vice President and Chief Operating 

Officer. I began my railroad career in 1996 with CSX Transportation after serving as an Attack 

Helicopter Commander/Operations Officer in the U.S. Army. After joining KCS in 2001, I 

served in a variety of senior management positions, including Vice President of Transportation 

and Executive Vice President of Operations. 

I graduated from the U.S. Military Academy at West Point with a bachelor's degree in 

engineering and psychology. I also graduated U.S. Army Flight school, and earned an MBA 

from the University of Missouri. 

NECR and the Issues in this Proceeding. 

Overall, NECR is a Class III railroad that operates approximately 394 miles of rail lines 

between New London, Connecticut and Alburgh, Vermont. As is relevant to this proceeding, 

Pan Am Southern Railway ("PAS") operates over the 73-mile main line portion ofNECR's line 

between East Northfield, Massachusetts and White River Junction (Banks), Vermont (the 

"Subject Line"), pursuant to a trackage rights order (the "TO") imposed by the Interstate 

Commerce Commission in 1990. The TO identifies three segments (the "Subject Line 

Segments"), which we are calling for reference the Southern Segment ( 10.6 miles between East 
202903313 

Verified Statement of D. Ebbrecht 
Page 2of14 



Northfield, Massachusetts and Brattleboro, Vermont), the Middle Segment (48.8 miles between 

Brattleboro, Vermont and Windsor, Vermont), and the Northern Segment (13.4 miles between 

Windsor, Vermont and White River Junction ("Banks"), Vermont). Because there may be some 

differences in the terms of the new trackage rights arrangements between the different Subject 

Line Segments, NECR has allocated the various costs and information by Subject Line Segment, 

as well as for the Subject Line as a whole. 

Under the existing TO, PAS currently pays NECR only $0.45 per car mile and PAS has 

not had to contribute any capital towards the significant improvements that have been made over 

the 25 years since the TO took effect (particularly in the past 5 years). Because NECR believes 

that the amount that PAS is paying represents substantially less than PAS' s share of the costs to 

maintain and operate the Subject Line, and that it does not provide any return to NECR on the 

capital value of the Subject Line, in this proceeding NECR is seeking (as allowed and 

contemplated by the TO) new terms and conditions for the trackage rights that will fairly and 

adequately compensate NECR for PAS's use of the Subject Line. 

The trackage rights that PAS holds over the Middle Segment are somewhat unusual for 

the railroad industry. PAS's predecessor Boston & Maine Corporation ("B&M") was given the 

exclusive right to serve the local customers (and locations) that were being served by B&M in 

1988 when the Middle Segment was acquired by Amtrak (and then sold to CV) and to compete 

for all new business on Middle Segment, under an order of the ICC. While this may originally 

have been intended to create or maintain competitive options for shippers on the Middle 

Segment, because PAS has been operating over an improved rail line without having to pay for 

the improvements, and because PAS is paying less than its equitable share of the operating and 

maintenance costs, PAS now has a significant advantage over NECR in competing for traffic off 
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of the Middle Segment. Since NECR has paid for all of the improvements, and for most of the 

operating and maintenance costs, PAS is enjoying these benefits almost free of charge. And, the 

competitive environment that was intended to be created has been eliminated, as NECR, who 

bears an inequitable share of the financial burdens with respect to the Subject Line, cannot 

compete against PAS' s rates, given these inequities. 

We are asking the Board in this proceeding to establish new trackage rights arrangements 

that will require PAS to compensate NECR for PAS' fair share of the operating and maintenance 

costs, and to pay an appropriate interest rate rental to NECR based on the improved value of the 

Subject Line (or Segments), in order to level the playing field for new shipper business. 

Opening Statement and Evidence. I have consulted with my staff regarding various 

elements of the trackage rights compensation that NECR is seeking from PAS in this proceeding. 

In this Verified Statement, I will summarize the results and some of the considerations that were 

made with regard to each. More detail on each element can be found in the Exhibits attached 

hereto. 

(1) NECR's Effective Tax Rate. 

NECR is an indirect, wholly-owned subsidiary of Genesee & Wyoming Inc. ("GWI"), 

and as such, does not file separate tax returns. GWI is a publicly-traded company that is traded 

on the New York Stock Exchange (NYSE: GWRR). GWI's most recent Form 10-K filed with 

the U.S. Securities and Exchange Commission on February 27, 2015 can be found at 

www.sec.gov. As shown in the Form 10-K, GWI's effective tax rate for 2014 was 29.l %. Since 

NECR is reported on a consolidated basis with GWI, I believe it is appropriate to consider 

NECR's effective tax rate to be 29.1 % as well. 

202903313 
Verified Statement of D. Ebbrecht 

Page 4of14 



(2) PAS's Use of the Subject Line Segments 

Three rail carriers operate over the Subject Line Segments - NECR, PAS and Amtrak. 

To calculate PAS's share of usage of the Subject Line Segments, NECR first determined the 

number of car miles attributable to PAS, including locomotives. The count was confirmed by 

comparing the totals calculated to the amounts billed under the TO to PAS by NECR. For 

Amtrak car miles, we took the standard Amtrak consist of 5 cars plus one locomotive, and 

assumed that Amtrak (in accordance with its schedule) ran 2 trains per day, all 365 days of the 

year, over the entire section. With respect to the NECR portion of usage, we could only track 

cars that produced revenue. We assumed that each loaded car returned empty (i.e, we doubled 

the car miles of the loaded cars), and added in additional car miles for the estimated number of 

locomotives based on our operating plan. From the PAS car miles and the total car miles of all 

three carriers, we were able to determine PAS' s percentage of usage of each of the Subject Line 

Segments, and its percentage usage of the entire Subject Line. See Exhibit A attached hereto. 

The results are summarized below. 

PAS 2014 Percentage of Car Miles: 

South Middle North Total 
No. of PAS car miles 79,841 226,578 1,143 307,561 
PAS% of all car 18.7% 12.1% 0.2% 11.0% 
miles 

(3) Dispatching Costs Attributable to PAS 

NECR obtains its dispatching services from American Rail Dispatching Center 

("ARDC"), a wholly-owned subsidiary of GWI located in St. Albans, Vermont. ARDC provides 

dispatching services not only for NECR, but also to third-party rail carriers, including several 

other GWI subsidiaries. 
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ARDC bills NECR for all dispatching of NECR's lines, regardless of whether the calls 

are made by NECR, Amtrak or PAS. For this reason, there is no discrete tracking of PAS 

dispatching costs. Using March 2015 as a representative month, NECR calculated the 

dispatching cost attributable to each radio and phone call made to ARDC for dispatching, and 

then applied the cost per call to the average estimated number of calls per month made by PAS 

over the last twelve months. (The estimated number of calls per month are based on PAS' 

historical train movements and represent the minimum number of calls the PAS crews would 

have had to make in order to perform the train movements; we were unable to determine if they 

made additional calls.) See Exhibit B attached hereto. The amount of dispatching costs, and the 

cost per car mile, are summarized below. 

V . bl C t f PAS D' h. aria e OS 0 1spatc mg 
South Middle North Total 

PAS annual $1,450.35 $4,127.05 $22.40 $5,599.80 
dispatching costs by 
segment 
PAS dispatching $0.018 $0.018 $0.018 $0.018 
costs per car mile 

(4) State and Local Property Taxes 

NECR pays state and local property taxes m Massachusetts, Vermont and New 

Hampshire with respect to the Subject Line Segments. The detail of the amounts paid in 2014 

are shown on Exhibit C attached hereto. The property taxes paid with respect to each segment 

and the total amount paid with respect to the Subject Line, are shown on the following chart. 

NECR has been advised that its Vermont centrally assessed property taxes for 2015 and 2016 

will be almost double the amount of the 2014 taxes. This will result in estimated increases in 

the taxes as shown in the chart below. NECR believes that PAS' proportionate share of the 

increased taxes should be reflected in the trackage rights rates for 2015 and 2016. 
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2014 Property Taxes 
2015-2016 Property 
Taxes (est.) 

202903313 

South Middle 
$16,477 $46,583 
$32,096 $53,371 
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North Total 
$9,268 $72,328 

$17,610 $103,077 



VERIFICATION 

I, Dave Ebbrecht, President of New England Central Railroad, Inc., verify under 

penalty of perjury that the foregoing is true and correct. Further, I certify that I am qualified and 

authorized to file the foregoing document. 

Executed on June 4, 2015. 

Dave Ebbrecht 
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Qualifications 

Joint Verified Statement of Charles Banks and John Ireland of 
R.L. Banks & Associates, Inc. 

We are Charles H. Banks and John D. Ireland, employees of R.L. Banks & Associates, 

Inc. (RLBA), a consulting firm based in Arlington, VA providing professional services 

exclusively in railroad economics, engineering and service planning. 

Mr. Banks is currently RLBA's President and has been a railroad transportation 

professional his entire professional career. Since joining RLBA in 1985, Mr. Banks has 

provided strategic railroad line evaluation and acquisition counsel to more than two dozen 

agency public and private sector rail clients in: 1) evaluating alternative rail line access 

arrangements; 2) devising rail line acquisition and negotiation strategies; 3) coordinating, 

managing or conducting rail line real property, rail asset and/or going-concern valuations and 

title research and 4) drafting/negotiating letters of intent, interim use/construction, operating 

rights, purchase/sale and sidetrack agreements. 

Prior to joining RLBA, Mr. Banks was Director of Strategic and Financial Planning at the 

United States Railway Association (USRA), a public entity which restructured several Northeast 

railroads into Conrail. There, he identified Conrail's competitive advantages and rebutted 

valuation claims exceeding $1.3 billion, including through extensive testimony as an Expert 

Witness. Previously, he worked in Strategic Planning and the Costing and Economic Analysis 

section of Conrail's Finance Department. He also worked in the Traffic, Operating and Market 

Research Departments of railroads subsequently acquired by Norfolk Southern, CSX 

Transportation and Union Pacific. Mr. Banks earned an MBA from the Wharton School and a 

BA in Economics at Haverford College. 
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Mr. Ireland is currently a rail transportation Project Manager with RLBA. Since joining 

RLBA in 2014, he has specialized in railroad operations, valuation and litigation support, 

including the conduct of several investigations supporting client's filings before the Surface 

Transportation Board. Prior to joining RLBA, he served in various operational supervisory roles 

as an officer in the United States Navy. He is a graduate of Carnegie Mellon University. 

Introduction 

New England Central Railroad (NECR) is a short line railroad operating 394 miles of 

track between New London, CT and Alburgh, Vermont. NECR was formed in 1995 to purchase 

the assets of the Central Vermont Railway (CV) from Canadian National Railway Company. 

NECR was acquired by Genesee & Wyoming Inc. (G&W) in 2012 in connection with G&W's 

acquisition of RailAmerica. In 2014, RLBA was retained by the NECR to conduct three studies 

regarding the 73 main line route miles (approximately 86 miles of main and side track) of the 

NECR between East Northfield, MA and White River Junction, VT. Specifically, the three 

studies included; I) a rail asset valuation employing the Value In Place (VIP) methodology; 2) a 

real estate valuation employing Across the Fence (ATF) value and Corridor Factor valuation 

methodologies: and 3) an annual, steady state, infrastructure maintenance cost estimation. It is 

our understanding that the requested studies will be used to help establish trackage rights 

compensation to be paid to the NECR by the Pan Am Southern Railway (PAS), which currently 

enjoys trackage rights over the subject 73-mile section under a trackage rights order entered by 

the Interstate Commerce Commission (ICC) in 1990. At the request ofNECR, RLBA's analysis 

of the 73 route miles of railroad was divided into three segments - the middle segment that was 

once owned by PAS' s predecessor Boston & Maine Corporation, and the northern and southern 
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segments which were historically owned by CV. In each of the studies, the appraised values and 

estimations are organized and presented by those segments, and also presented on for the total 

line segment as well. As illustrated in the Map below, the segments are defined as: 

202887276.2 
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• Southern Segment: constituting 10.6 route miles of NECR, connecting Brattleboro, 

Vermont and East Northfield, Massachusetts; 

• Middle Segment: constituting 48.8 route miles of NECR, connecting the north end of 

the Connecticut River Bridge in Windsor, Vermont and a point at Bridge Street in 

Brattleboro, Vermont; and 

• Northern Segment: constituting 13.4 route miles of NECR, connecting Windsor and 

White River Junction ("Banks"), Vermont. 

The RLBA Studies 

Together we served as Project Managers of RLBA's effort, overseeing, organizing and 

coordinating the efforts of several professionals whom completed the specific studies. The rail 

asset valuation and maintenance cost estimation studies were completed by RLBA Director of 

Transportation Engineering, Lee Meadows, Jr. P.E. Mr. Meadows joined RLBA after more than 

three decades of experience with Norfolk Southern Corporation and its predecessor the Norfolk 

& Western Railway, during which he held positions with increasing responsibility within the 

Engineering Department spanning management and engineering of railroad track structure, 

bridge and building inspection, condition assessment, maintenance, rehabilitation, design and 

construction as well as railroad operations. In support of the rail asset valuation and maintenance 

cost estimation studies, Mr. Meadows and Mr. Banks conducted an on-site inspection of the 73 

route miles (86 miles total) of the NECR on July 2, 2014. In addition to a thorough asset 

inspection, Messrs. Meadows and Banks interviewed a variety of NECR Engineering 

Department personnel during that inspection to better understand both the physical condition of 

the railroad and the maintenance practices employed by the NECR. 
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The real estate valuation study was completed by Gary R. Anglemyer, M.A.I. For more 

than twenty-four years, Mr. Anglemyer has provided real estate valuation service experience in a 

wide range of conventional and complex special purpose product types and assignments 

especially including railroad rights of way and commercial real estate in the US and abroad. 

Through his company, Gary R. Anglemyer & Associates, LLC., Mr. Anglemyer has completed 

dozens of railroad-specific real estate valuations and appraisals for RLBA and other clients over 

the last two decades. In support of the real estate appraisal, Mr. Anglemyer conducted an on-site 

inspection of the 73 route miles of the NECR on August 27, 2014. 

The following is an executive summary of the findings reached in the previously 

mentioned studies. All three studies are included as appendixes to this statement. The 

methodologies, values and key assumptions used to reach the findings in this summary are all 

extensively expanded upon in detail in those appendices. 

Track and Infrastructure Value of Three New England Central Railroad Line Segments 

At the request of NECR, RLBA determined the appraised value of the track and 

infrastructure using the Value In Pace (VIP) methodology. VIP in the context of this analysis was 

defined as the retail market value of all rail assets as if they were available for sale assuming market 

prices on September 2, 2014, combined with the estimated value of in-place fixed infrastructure, 

again as of September 2, 2014. Rail assets valued included rail, ties, ballast, switches and other 

track material (OTM) including joint bars, anchors, tie plates and spikes. Fixed infrastructure 

valued included bridges, tunnels, at-grade crossings and signaling systems. 

In perfmming this rail asset and fixed infrastructure-related VIP, RLBA assumed that 

NECR owns all the rail assets and fixed infrastructure, including all yard, siding and industry spur 
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tracks, as well as all bridges, tunnels and at-grade crossings. To assess the physical condition of the 

track assets, the valuations were based on conditions observed during field inspections. 

The VIP of the subject NECR corridor's track and related infrastructure assets (excluding 

land and rolling stock), $86,781,000, is based on September 2, 2014 salvage, relay and scrap market 

prices of rail assets and the estimated in-place value of fixed infrastructure as summarized below 

and detailed in Tables 1 through 4. That figure was determined via desktop application of market 

prices as of September 2, 2014 to the physical inventory inspected, based on the condition assessed. 

Southern Segment 

Middle Segment 

Nmihern Segment 

Total 

Table 1 
Value In Place Summary 

Table 2 
Value In Place - Southern Segment 

Rail & OTM Asset Value in Place 

Turnout Value in Place 

Ballast Value in Place 

Bridge & Turmel Value in Place 

Signal Value in Place 

Highway Crossing Value in Place 

Grand Total Value in Place 

Rail Assets 

Fixed Infrastructure 

Subtotal 

$4,377,800 

$290,000 

$488,780 

$1,199,000 

$0 

$343,100 

Notes: Dollar amounts are rounded to the nearest hundred; units to the nearest tenth. 

Values may not appear to add due to rounding. 
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Rail & OTM Asset Value in Place 

Turnout Value in Place 

Ballast Value in Place 

Bridge & Tunnel Value in Place 

Signal Value in Place 

Highway Crossing Value in Place 

Grand Total Value in Place 

Table 3 
Value In Place - Middle Se2ment 

Rail Assets 

Fixed Infrastructure 

Subtotal 

$17,137,900 
$343,000 

$1,919,570 

$44,540,500 
$1,960,000 
$1,504,200 

Notes: Dollar amounts are rounded to the nearest hundred; units to the nearest tenth. 

Values may not appear to add due to rounding. 

Table 4 
Value In Place - Northern SeJ?;ment 

Rail & OTM Asset Value in Place 

Turnout Value in Place 

Ballast Value in Place 

Bridge & Tunnel Value in Place 

Signal Value in Place 

Highway Crossing Value in Place 

Grand Total Value in Place 

Rail Assets 

Fixed Infrastructure 

Subtotal 

$4,639,800 
$35,000 

$509,364 

$6,950,000 
$0 

$542,600 

Notes: Dollar amounts are rounded to the nearest hundred; units to the nearest tenth. 

Values may not aooear to add due to rounding. 
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$67,405,000 

Grand Total 

$12,677,000 



Real Estate Value of Three New England Central Railroad Line Segments 

After determining that the highest and best use of the 73 route miles ofNECR is continued 

use as a freight and passenger corridor, RLBA directed that the Corridor Valuation methodology 

be used to determine the appraised value of real estate constituting the rail line. The real estate 

appraisal and conclusions were developed in conformance with the guidelines and 

recommendations set forth in the Uniform Standards of Professional Appraisal Practice 

(USP AP), the requirements of the Code of Professional Ethics and Standards of Professional 

Appraisal Practice of the Appraisal Institute and all applicable local and state requirements. 

It is a key assumption of the subject appraisal that the property is held in fee simple title. 

Regardless of whether this is true, because NECR owns a permanent, unencumbered easement 

and has rights to use the property for its highest and best use (a rail corridor), NECR's property 

interest is tantamount to fee simple title1
• Therefore, this assumption has little, if any, impact on 

the market value of the property. 

Based on the analysis of the property and supporting market data, the estimated market 

valuations of the segments constituting the subject property, as of August 27, 2014, is 

$10,460,000. Table 5 below shows the real estate value for the each segment, as well as the 

combine total, between East Northfield Station and White River Junction. 

Table 5 
Real Estate Summary 

Southern Segment - Between East N01ihfield Station, MA and Bridge Street in Brattleboro, VT 

Middle Segment - Between Bridge Street in Brattleboro, VT and Windsor Bridge in Windsor, VT 

Northern Segment - Between Windsor Bridge in Windsor, VT and White River Junction, VT 

Total - Between East Northfield Station, MA and White River Junction, VT 

$1,120,000 

$4,680,000 

$4,660,000 

$10,460,000 

1 Further, we understand that pursuant to existing, contractual ar rangements, NECR has the right 
to acquire the property in fee simple for a nominal consideration of $1. 
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Maintenance Cost Estimation of Three New England Central Railroad Line Segments 

RLBA was directed by NECR to provide an estimated annual maintenance cost to maintain 

the above-described segments in a steady state condition meeting the requirements of the Federal 

Railroad Administration (FRA) Class 3 quality track, and for comparison purposes, of FRA Class 2 

quality track. FRA track classes are federally regulated, and designated track standards are 

associated with maximum, permitted safe operating speeds of both freight and passenger trains, as 

displayed below in Table 6. RLBA organized its approach and findings into two maintenance 

activities - program and routine maintenance2
. 

Table 6 
Federal Railroad Administration Track (Quality) Classes 

Track Class Maximum Speed (Freight) Maximum Speed (Passenger) 
Excepted 10 NIA 
Class 1 10 15 
Class 2 
Class 3 
Class 4 
Class 5 
Class 6 

25 
40 
60 
80 

110 

30 
60 
80 
90 

Source: Federal Railroad Administration 

Program maintenance encompasses regular, periodic replacement of track and bridge 

components such as switch timbers, ties, rail, ballast and bridge decking, to renew the track 

structure. Tamping and surfacing of large, contiguous sections of track generally are performed 

2 RLBA traditionally incudes a third maintenance activity to capture any rehabilitation work 
required to r eturn the line to the desired baseline steady state condition. However, Mr. Meadows 
observed during the physical inspection that the subject line is currently maintained to NECR's 
baseline Class 3 track standards. As su.ch, RLBA does not believe any rehabilitation is currently 
necessary on the subject line to bring it to FRA Class 3 quality t rack standards , and no such work 
was reflected in any of its results in this report 
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under program maintenance. Routine maintenance generally covers the largely labor-intensive day-

to-day tasks performed by section forces necessary to ensure that the track structure is available to 

host a carrier's train operations safely. Routine maintenance activities generally include 

inspections, switch stand and rod adjustments, lubricating, welding, re-spiking, replacing broken 

rail, spot tie replacement and surfacing, spot tamping, signal department tests, signal inspection and 

small emergency repairs. 

RLBA estimated the annual maintenance of way expenses to maintain the 73 route miles 

(86 miles total) of NECR to Class 3 quality track at $3,089,773 for the three designated segments. 

RLBA estimated the annual maintenance of way expenses to maintain the 73 route miles (86 miles 

total) ofNECR to Class 2 quality track to be $2,757,873 for the three designated segments. Grand 

total costs are expressed in Table 7. Those estimations result in an average annual expense per track 

mile of $35,910.89 for Class 3 track and $32,053. for Class 2 track. 

Table 7 
M. t C tE ti f S am enance os s ma ion ummary 

Southern Segment 

Program Maintenance 
Routine Maintenance 

Total 
Middle Segment 

Program Maintenance 
Routine Maintenance 

Total 
Northern Segment 

Program Maintenance 
Routine Maintenance 

Totals 

Total Annual Program Maintenance of Way Expenses 
Total Annual Routine Maintenance of Way Expenses 

Total Annual Maintenance of Way Expenses 
Annual Expense Per Track Mile 
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Class 2 Class 3 

$295,150 $365,450 

$334,124 $334,124 

$629,274 $699,574 

$927,100 $1,142,500 

$728.251 $728,251 

$1,655,351 $1,870,751 

$226,450 $272,650 

$246,798 $246798 
$473,248 $519,448 

$1,448,700 $1,780,600 
$1,309,173 $1,309,173 

$2,757,873 $3,089,773 
$32,053 $35,911 



I, Charles H. Banks, verify under penalty of perjury that I have prepared and read this 

Verified Statement to be filed on behalf of New England Central Railroad, Inc. in the 

aforementioned proceeding before the Surface Transportation Board, that I know the contents 

thereof, and that the same is true and correct. Further, I certify that I am qualified and authorized 

to file this statement. 

Executed on June 3, 2015 
Charles H. Banks 

Verification 

I, John D. Ireland, verify under penalty of perjury that I have prepared and read this 

Verified Statement to be filed on behalf of New England Central Railroad, Inc. in the 

aforementioned proceeding before the Surface Transportation Board, that I know the contents 

thereof, and that the same is true and correct. Further, I certify that I am qualified and authorized 

to file this statement. 

Executed on June 3, 2015 

202887276.2 ' 

John D. Ireland 

Verifi ed Statement of RLBA 
NECR Valuations and Cost Estimations 
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Trnrk and Infrastructure Valu tio s 
oftl e 

New England Centra l nai~road 
Between East Northfield, MA an ~White River Junction, VT 

Introduction 
The New England Central Railroad (NECR) is a short line railroad operating 394 miles of track 

between New London, CT and Alburgh, VT. Formed in 1995 following the spinoff of the Central 

Vermont Railway from Canadian National, the railroad is currently a subsidiary of Genesee & 

Wyoming Inc. (G&W). RLBA was retained by NECR to perform, among other things, a Valuation 

In-Place (VIP) of track and real estate (the latter addressed in a separate report) assets of 73 miles of 

the NECR between East Northfield, MA and White River Junction, VT. The results of this valuation 

will be used to determine fair market value trackage right rates to be charged to the Pan Am 

Railway, which operates over the 73 miles of NECR previously mentioned. For purposes of this 

report, the track was separated into three segments as follows: 

• Southern Segment - constituting 10.6 miles of NECR., connecting Brattleboro, Vermont 

and East Northfield, Massachusetts, which segment of railroad is subject to a trackage rights 

agreement with Pan Am Railways, now subject to renegotiation; 

• Middle Segment - constituting 48.8 miles of NECR, connecting the north end of the 

Connecticut River Bridge in Windsor, Vermont and a point at Bridge Street in Brattleboro, 

Vermont, which segment is subject to a separate trackage rights agreement with Pan Am 

Railways, now subject to renegotiation and 

e Northern Segment - constituting 13.4 miles of NECR, connecting Windsor and White River 

Junction ("Banks"), Vermont, which segment of railroad is subject to the same Trackage Rights 

Agreement with Pan Am Railways as in effect on the Southern Segment, now subject to 

renegotiation. 

The above-described segments are illustrated in Map 1 on the following page. 

This effort determines the Value In Place (VIP) of track and infrastructure assets in the subject 

property as of September 2, 2014 based on findings recorded during a physical inspection of the 

assets which occurred on July 2, 2014, conducted by R.L. Meadows, Jr., P.E., RLBA's Director, 

Transportation Engineering. This report presents findings of the research and discusses the factors 

which influence the value of railroad rail, other track material (OTM), ties, ballast, bridges, tunnels, 

at-grade crossings and signaling systems . 

.'.iR.L. Banks & Associates, Inc. b. 
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Map1 
New Eng!and Central Railroad and Valuation Segments 

Legend 

Valuation Segments 

Northern 
Middle 

Southern 

OtherNECR 
- PanAm 
-other RR 

CCRR Claremont & Concord Railroad 
CLP Clarendon & Pittsford Railroad 
GMRC Green Mountain Rall road 
PW Providence &Worcester Railroad 
VTR Vermont Railway 
WACR Washington County Railroad 

Description of the Railroad 

P:ClaremontJct., VT 

~ 

Bellow Falls, VT 

• Brattleboro, VT 

East Northfield, MA 

The 73 miles of the New England Central Railroad valued by RLBA runs between East Northfield, 

MA and White River Junction, VT. There are several junctions with other railroads along the line; 

Pan Am at East Northfield, MA, the Green Mountain Railroad (a subsidiary of the Vermont 

Railway) at Bellow Falls, VT, the Claremont & Concord Railroad at Claremont Junction, VT and the 

Washington Country Railroad (a subsidiary of the Vermont Railway) at White River Junction, VT. 

JjR.L. Banks & Associates, Inc. b 
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For purposes of this report, RLBA was directed to provide an inspection and an assessment of the 

track and related infrastructure value of all three segments described above. A summary of the track 

and infrastructure evaluated appears in Appendix Four through Nine in respect to each respective 

segment, which identifies key asset characteristics by Mile Post location. The rail evaluation covers 
rail, ties, ballast, switches and other track material ( OTM) including joint bars, anchors, tie plates 

and spikes. The infrastructure evaluation covers bridges, tunnels, at-grade crossings and signaling 
systems. 

Va lue In Place 
The estimated VIP of NECR's corridor track and related infrastructure assets (excluding land and 

rolling stock), $86,781,000 is based on September 2, 2014 salvage, relay, scrap prices of rail assets and 

the estimated in-place value of fixed infrastructure as summarized below and detailed in Tables la 

through ld. This figure was determined via desktop application of current market prices to the 

physical inventory inspected. 

Southern Segment 

Middle Segment 

Northern Segment 

Total 

Rail & OTM Asset Value in Place 

Turnout Value in Place 

Ballast Value in Place 

Bridge & Tunnel Value in Place 

Signal Value in Place 

Highway Crossing Value in Place 

Grand Total Value in Place 

Table 1a 
Value In Place Summary 

Table 1b 
Value In Place - Sout hern Segment 

Rail Assets 

Fixed Infrastructure 

Notes: Dollar amounts are rounded to the nearest hundred; units to the nearest tenth. 

Values may not appear to add due to rounding. 

1'R.L. Banks & Associates, Inc. b 
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$6,699,000 

$67,405,000 

$12,677,000 

$86,781,000 

Subtotal Grand Total 

4,377,800 

290,000 

488,780 

1,199,000 

0 

343,100 
r 

$6,699,000 



Rail & OTM Asset Value in Place 

Turnout Value in Place 

Ballast Value in Place 

Bridge & Tunnel Value in Place 

Signal Value in Place 

Highway Crossing Value in Place 

Grand Total Value in Place 

Table le 
Value In Place - Middle Segment 

Rail Assets 

Fixed fufrastructure 

Notes: Dollar amounts are rounded to the nearest hundred; units to the nearest tenth. 

Values may not appear to add due to rounding. 

Rail & OTM Asset Value in Place 

Turnout Value in Place 

Ballast Value in Place 

Bridge & Tunnel Value in Place 

Signal Value in Place 

Highway Crossing Value in Place 

Grand Total Value in Place 

·rable 1d 
Va lue In P1ace - Northern SegmPnt 

Rail Assets 

Fixed Infrastructure 

Notes: Dollar amounts are rounded to the neares t hundred; units to the neares t tenth. 

Values may not appear to add due to rounding. 
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Subtotal 

17,137,900 

343,000 

1,919,570 

44,540,500 

1,960,000 

1,504,200 

Subtotal 

4,639,800 

35,000 

509,364 

6,950,000 

0 

542,600 

Grand Total 

.. 
$67,405,000 

Grand Total 

• $12,677,000 



Methodology to Compute VIP 
VIP was determined utilizing a multiple step process, the building blocks of which are summarized 

below: 

Asset Ownership; 

Rail Asset Inventory; 

Market Value Unit Prices of Rail Assets; 

Fixed Infrastructure Asset Inventory and 

Unit Price Estimations of Fixed Infrastructure Assets. 

Appendices One, Three, Four, Five, Six, Seven, Eight and Nine, respectively, to this report provide 

detailed computational data, including inventory and unit costs by type of asset valued. 

VIP in the context of this analysis was defined as the current retail market value of all rail assets as if 

they were available for immediate sale, combined with the estimated value of in-place fixed 

infrastructure. Rail assets valued included rail, ties, ballast, switches and other track material ( OTM) 

including joint bars, anchors, tie plates and spikes. Fixed infrastructure valued included bridges, 

tunnels, at-grade crossings and signaling systems. 

Asset Ownership 
In performing this rail asset and fixed infrastructure-related VIP, RLBA assumed that NECR owns 

all the rail assets and fixed infrastructure in fee simple including all yard, siding and industry spur 

tracks, as well as all bridges, tunnels and at-grade crossings. 

Rail Asset inventory 
To assess the physical condition of the track assets the three valuations were based on conditions 

observed during field inspection. Data concerning track condition and inventory obtained during 

that field inspection was used in developing this VIP report. 

Steel. The most significant marketable materials reflected in the rail asset valuations were 

steel track components, assumed to be sold for railroad reuse or as steel mill scrap, depending upon 

condition. Generally, rail in the main track designated as "fit" or "relay" can be reused in other 

railroad applications, if it weighs at least 90 pounds per yard or greater. Rail may have a functional 

use and life with wear up to and exceeding 1h inch vertical or horizontal head wear but is not 

generally considered worth installing again into a relay, (cascading) position if it exhibits more than 

1/4 inch wear. At the time of this valuation, it was found that certain NECR rail met two suitable, 

relay categories: Fit #1, which includes all rail with less than 1/8 of an inch head wear and Fit #2, all 

rail with less than 3/16 of an inch head wear. The retail price of Fit #1 is set at a premium relative to 

Fit #2. If not suitable for rail relay, the next highest value application is as reroll, where rail is rolled 
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into new, non-rail products. Rail not suitable for reroll because of excessive side head wear, 

excessive metal flow, holes mid-rail, short length or attached asphalt or concrete is suitable only as 

scrap. Reroll rail generally brings higher dealer prices than scrap subject to market demands by the 

US electric steel mills. Scrap is divided into two categories: rail and other track material (OTM) 

such as joint bars, tie plates, rail anchors, nuts, bolts, washers and spikes. OTM commands a higher 

price than rail because the melting of OTM avoids the extra effort required by mills to cut rail into 
sections suitable for melting. 

Turnouts. Turnouts were determined or estimated as scrap or relay if their rail size was of 

90 pounds per yard or heavier. All relay switches were predominately #10 turnouts with having 

solid manganese, self-guarded (SMSG) or rail-bound manganese (RBM) frogs in good condition. 

All double shoulder main track tie plates used on 132 pound rail were classified as relay, even if the 

rail they supported was classified as scrap because they would be matched with other relay rail 

featuring less desirable tie plates. All other single shoulder tie plates except high quality 9 1h" and 10 

Yi'' were scrapped due to low market demand. If rail reuse as relay was warranted, joint bars and rail 

anchors were assumed reused whereas if rail were assumed scrapped or rerolled, the joint bars and 

rail anchors were assumed to be scrapped. All other track material ( OTM) such as nuts, bolts, 

washers and spikes were valued as scrap. 

Ties. For a VIP valuation, all ties were estimated as relay, with a 50 percent discount applied 

to the current market value of a new tie to reflect the normal wear resulting from the tie being in 

service. 

Ballast. Ballast values were assumed by estimating the amount of ballast in tons, required 

per mile either in mainline or yard track and applying to it the unit price of ballast per ton provided 

by NECR based on historical prices paid by the railroad. The unit price only reflects the material, 

not the cost of installation. 

Mal'ket Value Unit Prices for Rail Assets 
The rail asset VIP estimates were based on the application of actual unit market prices as at 

September 2, 2014, as supplied by specifically identified market participants and displayed in Table 2 

on the next page. 

JjR.L. Banks & Associates, Inc. b 
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Table2 
Unit Ma.i·ket Prices - Rail Materials as of September 2, 2014 

Unit Prices per 

Steel <Rail) Component Ton Foot(Mi) 

Rail 136 pound per yard, CWR, Fit# I $890.00 
Rail 131 pound per yard, CWR, Fit #2 $840.00 

Rail 115 potmd per yard, CWR, Fit#l $990.00 

Rail 112 pound per yard, Jointed, Fit #I $830.00 

Rail 112 pound per yard, Jointed, Fit #2 $790.00 
Rail I 00 pound per yard, Jointed, Fit# I $700.00 
Rail I 00 pound per yard, Jointed, Fit #2 $650.00 

RailReroll $425.00 

Rail Scrap $363.00 

Steel (()TM) 

Scrap OlM $363.00 
Tie Plates, D/S, 14" long, 6"base, Fit $9.70 
Tie Plates, D/S, 13" long, 6" base, Fit $9.60 
Tie Plates, D/S, 14" long, 5 .5" base, Fit $9.30 
Tie Plates, S/S, 11" long, 5.125 - 5.375" base, Fit $3.50 

Tie Plates, D/S, 11" long, 5.5'' base, Fit $8.40 
Tie Plates, D/S, 10 l/2"1ong, 5.5"base, Fit $7.80 
Joint Bars, 133/132/131 pound per yard, Fit $58.00 

Joint Bars, 119/112 pound per yard, Fit $40.00 
Joint Bars, 100 pound per yard, Fit $38.00 

Anchors, Fit $0.50 

Timber <Ties) 

Relay (ea) $20.00 

Turnouts 

Fit $20,000.00 

Fit (Long) $30,000.00 

Ballast 

Yard (Mile) $25,995.20 

Mainline (Mile) $35,464.00 

Sources: American Metal Market, Unitrac and RLBA estimates. 

R.L. Banks & Associates, Inc. b 
~llili .......... 

7 of13 



Fixed Infrastructure Asset Inventory 
Fixed infrastructure condition and inventory was calculated via the "desktop" method, using a 

combination of field inspection, data provided by NECR and, to a lesser extent, publicly available 

information from the Federal Railroad Administration. Unlike rail assets, which enjoy an active 

market with regularly updated information and established standards, market information 

regarding fixed infrastructure is extremely limited. It is rare that large, fixed infrastructure 

components such as bridges and tunnels or extensive in-place signaling systems are resold or 

removed. As such, RLBA considered various factors (including scrap metal prices, rail industry 

valuation standards and pervious, applicable RLBA project experience) to create estimated values of 

fixed infrastructure components. 

Bridges. Bridges were divided into three categories based on their material and design; steel 

girder bridges (including double plate and through plate girder designs), stone and concrete bridges 

(including arch, box and span bridges of both materials, as well as concrete slab bridges) and steel 

truss bridges. An estimated value of material per linear foot was assigned to each category of bridge. 

This estimated value was synthesized from several recent RLBA projects involving bridge 

construction and valuation. NECR-provided bridge inspection reports were consulted to determine 

the length and height of all bridges within the three segments. Bridge values were reached by 

applying an estimated value per linear foot of a given type to bridge dimension information 

collected from NECR bridge inspection reports and discounting the amount by 50 percent to reflect 

normal wear resulting from being in service. 

Tunnels. The same methodology to value bridges described above was applied to the single 

tunnel found on one of the three segments. 

At-Grade Crossings. Highway crossings were divided into three categories based on their 

use and type of protection; public crossings featuring active protection (protected by full or half 

barrier arms, flashing lights or both), public crossings featuring passive protection (protected by 

"stop" or "give-way" signs) or public private crossings (featuring passive crossing protection). An 

estimated value of material per linear foot was assigned to each category of crossing. The estimated 

value was synthesized from industry standards regarding grade crossing materials including 

highway panels and active protection components. Crossing category and dimension information 

was collected during the on-site inspection and was supplemented by NECR-provided track charts 

and the Federal Railroad Administration's Crossing Inventory. The crossing value was reached by 

applying the estimated value per linear foot of a given type of crossing to crossing dimension 

information collected both on-site and from NECR and FRA materials. 

~R.L. Banks & Associates, Inc. b 
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Signaling Systems. During the on-site inspection, train movement was observed being 

controlled by Centralized Traffic Control (CTC) between milepost 130 and milepost 169.2, with the 

remainder of the line under Track Warrant Control (TWC) control or within Yard Limits. NECR 

provided time tables and documentation confirmed those on-site observation. An average value of 

the existing CTC system per mile was estimated by considering the extent of existing CTC related 

infrastructure installed (including powered rail signals, powered interlockings/control points, track 

circuits and sensors, communication equipment, relays and power sources) and discounting the 

value by 50 percent to reflect the wear observed during the on-site inspection, which has incurred 

since the original installation. No value was assigned to segments controlled by TWC or within 

Yard Limits, as a minimal amount of infrastructure is associated with those types of train traffic 

control. 

Unlt Price Est imations of Fixed Infrastructure Assets 
The VIP of infrastructure assets was estimated based on the methodology describe above, as 

displayed in Table 3 below. 

Tahle3 
Estimated Values - fixed Infrastructure 

Unit Prices per 

Component Ton 

Bridges I Tunnels 

Steel Girder 
Steel Truss 
Concrete I Stone 
Tunnel 

Crossings 

Private 
Public Active 
Public Passive 

Signals 

CTC (Mile) 
Sources: American Metal Market and RLBA estimates. 
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Foot(Mi) 

$9,500 
$19,000 

$5,000 
$20,000 

$50 
$3,300 

$150 

$50,000 



Railroad Rail Market 
The predominant component of railroad track asset value is the rail itself. The rail market consists 

of four primary products: new rail and the three, previously described grades of used rail: relay, 

reroll and scrap. Since the NECR rail assets valued are currently all installed and in use, the 

discussion which follows is limited to the used rail markets. The VIP depends not only on the wear 

experienced on the subject rail but also on the situation in those markets. 

Relay Rail 
Rail replaced because of wear or defects on a busy or fast main track is eminently suitable to install 

on slower speed or lighter traffic lines. At the slow speeds operated in yards, few broken rails result 

in derailments. In turn, welded replacement rail installed on secondary lines is superior to older rail 

still in use in some yards. Relay rail tonnages installed consistently exceed new rail tonnages because 

rail removed from a main line and installed on a branch line frequently generates an additional rail 

cascade to yard tracks. At each step, however, a portion of the rail is scrapped, usually resulting in 

short lengths of rail (from cuts made at road crossings and switches) or rail with excessive curve 

wear. 

Through the cascading process, relay rail is generated by installing new rail (or other relay rail). In 

addition, some liquidated rail lines generate relay rail, though abandonment rail is frequently light, 

worn sections which are scrapped. While most relay material generated by a railroad is used on its 

own lines, there is a very active commercial relay market; several brokers supply material to regional 

and short line railroads and shipper-owned spurs, which neither require nor can justify the cost of 
new rail. 

At lower levels of remaining useful life, rail becomes unattractive to sell in the relay market because 

the expenses of marketing, transportation and installation on a regional or short line railroad would 

constitute an excessive share of total value. 

Most rail relay programs include welding the rail before installation. Welding significantly reduces 

maintenance expenses incurred in the joint area associated with surfacing and bolt tightening. In 

addition, by removing the location of greatest rail wear, rail life is extended. 

Reroll and Scrap Rail 
Rail is a premium scrap grade because it is hard steel with known chemistry. While the scrap steel 

market includes many grades, used rail enters the scrap market as reroll or as charging material 

(heavy melting scrap) to be melted in furnaces and made into other steel products. Reroll is the 

designation attached to clean lengths of rail that can be rerolled into new products (construction 

rebar, fence posts, etc.). Scrap material is required in charging both integrated mills and in mini­

mill electric furnaces. The mini-mill demand for scrap is expected to remain strong. While most 
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mills will accommodate rails up to five feet in length, some buyers prefer shorter lengths of two or 

three feet. 

User Categories 
The primary categories of rail users are Class I (large), regional, short line railroads and industrial 

plants. Class I railroads primarily purchase new rail and generate relay rail internally with light 

weight rail sold as scrap. 

Use of relay rail by weight depends on specific railroad practice but, in general, on Class I (major) 

railroads, 112 pounds per yard and heavier will be reinstalled on secondary lines if within wear 

limits, otherwise it will be installed in yard tracks. Good relay rail is required in yard turnouts. Rail 

between 100 and 112 pounds per yard is suitable in yard and industry tracks, though if generated in 

abundance in any one year it may be sold into the second-hand market. Rail sections less than 100 

pounds per yard are generally scrapped when taken up by Class I railroads. 

Regional railroads are a market for second-hand rail and demand for repair rail has propelled 

second-hand prices on medium and heavy rail to a high value proportionate to prices of new rail 

with respect to remaining life as indicated by rail wear. This anomaly results because at typical 

regional railroad annual traffic levels of three to five million gross tons (MGT), half-worn rail may 

last another 50 - 80 years and so is a relative bargain at $800 per ton compared with new rail at about 

$1,200 per ton. 

From the distinct economic perspective of regional railroads, by contrast with Class I railroads, 

paying one-half to three-quarters the price of new rail for half-worn rail can provide savings because 

replacement expenditures are years away. Rail weighing 115 pounds per yard or greater is preferred 

for replacement. Rail designated 132RE or greater (RE designation representing rail that adheres to 

AREA specifications) would be considered if the costs, including shipping and other track materials, 

were the same or less than an l 15RE section. Similar economics drive the decision of Class I 

railroads to cascade worn rail, with little in-place economic life to another line on the system with 

lower traffic density rather than continuing to wear the rail down to scrap condition at its original 

location. 

Short line railroads use any rail from new 136RE to second-hand 85 pounds per yard rail, depending 

on traffic volume and financial strength. Generally, 100 pounds per yard or heavier is preferred but 
some lines still install less than 100-pound rail (to replace even lighter weights). If predominant 

traffic is carried in 100 ton cars, 100 pounds per yard is a minimum standard although some western 

railroads in dryer climates, and hence better subgrade conditions, use 90 pounds per yard section. 

(The markets for relay quality 90 and 100 pounds per yard rail are still available but appear to be 

more regionalized, resulting in decreasing value due to the shift of the railroad industry toward 
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being able to handle even greater axle loads.) Only a few short lines, generally those owned by the 

primary company they serve, can finance new rail purchases. 

Industrial users can use any weight rail but prefer 100 pounds per yard or heavier section. A nearly 

universal specification by civil engineering firms of l lSRE rail (instead of 1 lSRE or heavier) on new 

sidetrack construction has driven the relay price per ton of that section higher than most other 

sections. The high volume of llSRE rail installed in mainline tracks during the 1950's and 1960's 

followed by a shift to heavier 119, 132 and 136RE rail has led to a scarcity of available llSRE repair 

rail. During the last few years, the relative bargain of 119 and 132RE rail has been recognized and 

those prices also have risen to match that of llSRE at least on a lineal foot basis. Some of the rail 

valued in this appraisal is of the widely used section, 132, nearly all of which can be found on every 

major railroad in the country and is in great demand as relay rail on short line railroads. 

Qualifications to Estimate 
The findings of this cost estimate are subject to several qualifications and limiting conditions which 

are stated as follows: 

It is assumed that all rail valued was manufactured according to AREA and ASCE recommended 

practices and that the rail assets are in full compliance with all FRA standards; 

Further, RLBA assumes full compliance with all applicable Federal, state and local regulations and 

laws; 

RLBA takes no responsibility for changes in market conditions which may occur after the date of 

valuation or for the inability of the rail owner to identify a qualified purchaser; 

With regards to the valuation, RLBA has not conducted any title search or verification of legal 

ownership. RLBA has conducted this valuation under the assumption that the entire rail described 

herein is owned by NRL free and clear of any liens and encumbrances; 

No employee or representative of RLBA will be required to give testimony or attend court or appear 

at any governmental hearing with reference to the subject rail material, unless prior arrangements 

have been made directly with RLBA; 

RLBA takes no responsibility for changes in track structure under portions of the railroad that were 

covered by material obstructing physical inspection or areas not inspected; 

RLBA has not conducted any environmental remediation investigation and as such has not factored 

in any environmental remediation costs that may result from actual liquidation ofline. 
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Certification 
I, R.L. Meadows, Jr., P.E, do hereby certify that to the best of my knowledge and belief: 

The statements of fact contained in this report are true and correct. 

The reported analyses, opinions and conclusions are limited only by the reported 

assumptions and limiting conditions and is my personal, unbiased, professional analyses, 

opinions and conclusions. 

I have no specified or unspecified present or prospective interest in the properties that are 

the subject of this report and I have no personal interest or bias with respect to the parties 

involved. 

My compensation is not contingent upon the reporting of a predetermined value or 

direction in value that favors the cause of the client, the amount of the value estimate, the 

attainment of a stipulated result or the occurrence of a subsequent event. 

I made a personal inspection of the property that is the subject of this report on July 2, 2014. 

Submitted, 

R.L. Meadows, Jr., P.E. 
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September 24, 2014 

Mr. Ray Goss 
Genesee & Wyoming, Inc. 
400 Meridian Centre, Suite 330 
Rochester, New York 14618 

Re: Appraisal Report: 72.8 Miles of New England Central Railroad Right of Way 
Located Between East Northfield, MA and White River Junction, VT 

Dear Mr. Goss: 

In accordance with your request, Gary R. Anglemyer & Associates, LLC, in association with 
R.L. Banks & Associates, Inc., prepared an appraisal of the above-referenced property and 
present our findings in the attached appraisal report. Specifically, based on the intended use and 
in consideration of the subject's physical and economic characteristics, Gary R. Anglemyer & 
Associates, LLC prepared an appropriate set of deliverables of work that will provide credible, 
practical and defendable valuation results. 

The significant elements of the scope of work included: i) an inspection of the subject and its 
surroundings; ii) an analysis of the subject's corridor characteristics; iii) a collection of land and 
corridor sales data and iv) completion of the Sales Comparison Approach employing Across the 
Fence (ATF) value and Corridor Factor Valuation Methodologies. 

The subject of this appraisal is an active 72.8-mile railroad right of way located between East 
Northfield, MA and White River Junction, VT. The highest and best use of the subject corridor 
is continued freight, passenger and other corridor-related uses suggesting a Corridor Valuation 
Methodology. 

Data, information, and calculations leading to the valuation conclusions are incorporated in the 
report following this transmittal letter. The report, in its entirety, including all assumptions and 
limiting conditions is an integral part of and is inseparable from this letter. 

Based on our analysis of the property and supporting market data, the estimated market 
valuations of the fee simple interests, of the segments constituting the subject property, as of 
August 27, 2014, subject to the assumptions and limiting conditions stated herein, are: 
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South Segment - 10.6 Miles - Between East Northfield Station, MA and 
Bridge Street in Brattleboro, VT 

ONE MILLION ONE HUNDRED TWENTY THOUSAND DOLLARS 
($1,120,000) 

Middle Segment - 48.8 Miles - Between Bridge Street in Brattleboro, VT and 
Windsor Bridge in Windsor VT 

FOUR MILLION SIX HUNDRED EIGHTY THOUSAND DOLLARS 
($4,680,000) 

North Segment - 13.4 Miles - Between Windsor Bridge in Windsor VT and 
White River Junction, VT 

FOUR MILLION SIX HUNDRED SIXTY THOUSAND DOLLARS 
($4,660,000) 

South, Middle and North Segments - 72.8 Miles - Between East Northfield Station, MA 
and White River Junction, VT 

TEN MILLION FOUR HUNDRED SIXTY THOUSAND DOLLARS 
($10,460,000) 

Note: It is an extraordinary assumption in this appraisal that the property is held in fee simple 
title. Regardless, the highest and best use of the subject property is as a corridor and the property 
owners/users enjoy perpetual, unencumbered, perpetual term operating rights that are tantamount 
to fee simple title. Thus the extraordinary assumption has little, if any, impact on the market 
value of the property. 

The following appraisal sets forth the most pertinent data gathered, the techniques employed, and 
the reasoning leading to the opinions of value. The analyses, opinions and conclusions were 
developed based on, and this report has been prepared in conformance with, our interpretation of 
the guidelines and recommendations set forth in the Uniform Standards of Professional Appraisal 
Practice (USPAP), the requirements of the Code of Professional Ethics and Standards of 
Professional Appraisal Practice of the Appraisal Institute and all applicable local and state 
requirements. 

Representative photographs of the subject property are shown on the following pages.blt has 
been a pleasure to assist you in this assignment. If you have any questions concerning the 
analysis, or if Gary R. Anglemyer & Associates, LLC can be of further service, please contact 
us. 

Respectfully submitted, 

GARY R. ANGLEMYER & ASSOCIATES, LLC 

~)~C~> 
Gary R. Anglemyer, iv1A1 
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Representative Subject Photographs 

Prime Agricultural Land 

Typical Village or Town Center 
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Typical Higher Density Village Housing 

Typical Industrial 

Typical Commercial 
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Typical Steep Woodlands 

Subject located on Embankment between Road and Connecticut River 

lilillUlill'.ii:ir«"!~'Ft.'D:-!t1:~;·~. L 
Wetlands Along Corridor 
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EXECUTIVE SUMMARY 

Property Name: 

Property Type: 

Intended User and Use: 

Location: 

Effective Date of Value: 

Property Rights Appraised: 

Site Length/Area/Width: 

Zoning/Use: 

Highest and Best Use 
As if Vacant and as Improved: 

New England Central Railroad 

Railroad Corridor/Linear Right of Way 

New England Central Railroad; Trackage Rights 
Agreement Negotiations 

Between East No1ihfield, MA and White River 
Junction, VT 

August 27, 2014; Date of Last Inspection 

Fee Simple 

Overall: 72.8 Miles with a gross land area of 
582.40 acres and an average width of 98 feet 

South Segment: 10.6 Miles with a gross land area 
of 84.80 acres and an average width of 102 feet 

Middle Segment: 48.8 Miles with a gross land area 
of 390.40 acres and an average width of 148 feet 

North Segment: 13.4 Miles with a gross land area 
of 390.40 acres and an average width of 110 feet 

Mostly Rural with small amounts of Commercial, 
Industrial and Residential Land Use 

Continued Corridor Use; Freight and Passenger Rail 
Services are Currently Active; Most Likely Buyer is 
a Corridor Owner/User 
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South Segment 

ATF Value: $1,120,000 

ATF Factor: 1.00 

Market or 
Corridor 
Value: $1,120,000 

Middle Segment 

$4,680,000 

1.00 

$4,680,000 

Property Description Identification and Area Overview 

North Segment 

$4,660,000 $10,460,000 

1.00 1.00 

$4,660,000 $10,460,000 

The subject of this appraisal is a 72.8-mile, active railroad right of way located between East 
Northfield, MA and White River Junction, VT. The appraisers were asked us to value the 
property is in three segments: the South Segment; the Middle Segment and the North Segment. 
The map below was prepared by R. L. Banks & Associates, Inc. and shows the corridor 
segmentation. 

New England Central Railroad and 
Valuation Segmentation 

NLV Segmentation 

Northern 
Middle 

- Southern 

.... Claremont Jct., VT 

Bellow Falls, VT 

Other NECR •, 
-- Pan Am 

• - otherRR 

• Brattleboro, VT 

For purpose of this analysis, the right of way extends between East Northfield Station in 
Massachusetts and White River Junction, Vermont. In general, the right of way parallels the 
Connecticut River, which divides the States of Vermont and New Hampshire. The right of way 
traverses Massachusetts (Franklin County/Town of Northfield) but only for a very short distance 
of about 700 feet or 0.13 miles then traverses the State of Vermont. The South Segment passes 
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through Windham County and the Towns of Vernon and Brattleboro. The Middle Segment 
traverses Windham County and passes through the Towns of Brattleboro, Dummerston, Putney, 
Westminster and Rockingham (Village of Bellows Falls). After the Village of Bellows Falls, the 
Middle Segment traverses the State of New Hampshire, County of Cheshire and passes through 
the Town of Walpole, where it then enters Sullivan County and passes through the towns of 
Charlestown, Claremont and Cornish. The Middle Segment, ends at the north end of the 
Windsor Bridge, which crosses back over to the State of Vermont in Windsor County. The 
North Segment extends between Windsor County, Vermont and Village of White River Junction, 
passing through the Towns of Windsor, Hartland and Hartford. A summary of the States, 
Counties and Towns traversed by the subject right of way is shown below: 

South Segment: 

Massachusetts: 
Franklin County 

Northfield 

Vermont: 
Windham County 

Vernon 
Brattleboro 

Middle Segment: 

Vermont: 
Windham County 

Brattleboro 
Dummerston 
Putney 
Westminster 
Rockingham 

New Hampshire: 

Cheshire County 
Walpole 

Sullivan County 
Charlestown 
Claremont 
Cornish 

Vermont: 
Windsor County 

Windsor 
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North Segment 

Vermont 
Windsor County 

Windsor 
Hartland 
Hartford. 

The Counties in both states have limited jurisdiction over the Towns insofar as the Towns 
control land use and municipal services. The Town Centers enjoy public water and sewer 
services but the outlying, rural areas rely on on-site septic systems and wells. The topography 
varies from level to fairly steep as both Vermont and New Hampshire feature mountainous 
terrain. However, an extensive amount of the corridor is located on banks between various roads 
and the Connecticut River. The vast majority of the corridor is rural. The area along the 
corridor/Connecticut River includes some of the most productive agricultural land in the 
eastern/western areas of the two states. 

The Towns are generally old mill towns that have lost most of their industrial bases. Higher 
paying jobs have been replaced genera1ly with lower paying wages. As a result, most of the 
towns are fairly depressed, economically. The exceptions are Brattleboro to the south and the 
northernmost section to the north in the town of Hartford. 

Brattleboro retains a substantial industrial base and is located closer to southern New England. 
Hartford is located at the confluence of Interstates 91 and 89, which makes it a logical place at 
which to locate a distribution center serving central Vermont and New Hampshire. The northern 
terminus of the corridor is also anchored by Dartmouth College and its Medical Center in 
Lebanon and Hanover, located in New Hampshire. 

The corridor is located in both states at various points and, therefore, sales are generally drawn 
from both states, given their close proximity. Values decrease substantially from Brattleboro to 
Bellows Falls and stay low until White River Junction, which features the highest prices. Prices 
decrease by roughly 50% from Brattleboro though Bellows Falls continuing to Claremont. North 
of Claremont, prices begin to rise approaching White River Junction. 

Purpose of Appraisal 
The purpose of the appraisal is to estimate the market value of the fee simple interest in the three 
segments constituting the subject property as of August 27, 2014, the date the property was last 
inspected. 

Market Value 
We have been retained to estimate the market value of the three segments constituting the subject 
property. Market value is defined by the Office of the Comptroller of the Currency under 12 
CFR, Part 34, Sub-part C - Appraisals, 34.42 Definitions (g), as: 
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"The most probable price which a property should bring in a competitive and open market under 
all conditions requisite to a fair sale, the buyer and seller each acting prudently and 
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this 
definition is the consummation of a sale as of a specified date and the passing of title from se Iler 
to buyer under conditions whereby: 

Buyer and seller are typically motivated; 

Both parties are well informed or well advised, and acting in what they consider their 
own best interests; 

A reasonable time is allowed for exposure in the open market; 

Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements 
comparable thereto; and, 

The price represents the normal consideration for the property sold unaffected by special 
or creative financing or sales concessions granted by anyone associated with the sale." 

Real Property Interest Being Appraised 
The property rights appraised are the fee simple interest. Fee Simple Interest is most recently 
defined by the Appraisal Institute as: 

Fee Simple Interest 
"An absolute ownership unencumbered by any other interest or estate; subject only to the 
limitations imposed by the government powers of taxation, eminent domain, police power and 
escheat." 

Note: It is an extraordinary assumption in this appraisal that the property is held in fee simple 
title. Regardless, the highest and best use of the subject property is as a corridor and the property 
owners/users enjoy perpetual, unencumbered operating rights that are tantamount to fee simple 
title. Thus, the extraordinary assumption has little, if any, impact on the market value of the 
property. 

Client, Intended User and Intended Use 
The client and intended user of this assignment is New England Central Railroad. The intended 
use is to assist with trackage rights agreement negotiations. 

Effective Date of Value, Inspection Date and Date of Report 
The effective date of value is August 27, 2014, which is the date the property was inspected. 
The date of the report is September 24, 2014 
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Current Ownership and History 
The appraiser was not provided with title information. It is our understanding that the property is 
owned by New England Central Railroad. To the best of our knowledge there have been no 
conveyances of the subject property within the three-year period immediately preceding the 
effective date of value rendered herein. 

Extraordinary Assumptions and Hypothetical Conditions 
Extraordinary Assumptions 
Extraordinary assumptions are most recently defined in the Uniform Standards of Professional 
Appraisal Practice as: 

" ... an assumption, directly related to a specific assignment, as of the effective date of the 
assigmnent results, which, if found to be false, could alter the appraiser's opinions or 
conclusions." 

Extraordinary assumptions presume as fact otherwise uncertain information about physical, legal 
or economic characteristics of the subject property; or about conditions external to the property, 
such as market conditions or trends; or about the integrity of data used in an analysis. The use of 
extraordinary assumptions can have an effect on the concluded value(s) presented herein. 

This appraisal employs the following extraordinary assumptions: 

It is an extraordinary assumption in this appraisal that the property is held in fee simple title. 
Regardless, the highest and best use is as a corridor and the property owners/users enjoy, 
perpetual, unencumbered operating rights tantamount to fee simple title. Thus the extraordinary 
assumption has little, if any, impact on the market value of the property. 

Hypothetical Conditions 
Hypothetical conditions are defined in the Uniform Standards of Professional Appraisal Practice 
as: 

" ... a condition, directly related to a specific assigmnent, which is contrary to what is known by 
the appraiser to exist on the effective date of the assignment results, but is used for the purpose 
of the analysis." 

Hypothetical conditions assume conditions contrary to known facts about physical, legal, or 
economic characteristics of the subject property; or about conditions external to the property, 
such as market conditions or trends; or about the integrity of data used in the analysis. 

This appraisal employs the following hypothetical conditions: None 

Scope of Work 
The scope of this appraisal involves an inspection of the subject property and its surrounding 
environs and an investigation of market evidence as it relates to the valuation of the appraised 
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property. Valuation Maps provided to the appraiser formed the basis of the property description. 
Three appraisal firms provided the appraiser with land sales and or ad hoc consulting services: 
Powers Smith & Associates, Inc. in Keene, New Hampshire; Everett Real Estate Services, Inc. in 
Brattleboro, Vermont and Model Appraisal Services in West Lebanon, New Hampshire. 

Transportation corridors represent a special purpose-type property due to the unique nature of 
their use. A transportation corridor is most recently defined by the Appraisal Institute, as: 

"A strip of land used for transportation or transmission purposes (e.g., rail, highway, power, 
information, slurries, liquids). " 

A transportation corridor may be used for public or private transportation, utility lines and 
recreational uses. Nationwide, many of the transportation corridors originally acquired for 
railroad use have been converted to alternative uses as time, technology and needs have evolved. 
Common alternative corridor uses include gas, fuel, or oil pipelines, fiber optic networks, electric 
lines, coal slurry lines, cable television lines, water, sewer and storm water lines, telephone lines, 
cellular, microwave and satellite tower sites and recreational facilities, such as linear parks for 
biking and jogging trails. Many of these alternative uses may already coexist within the existing 
railroad right of way. 

Corridor Valuation is most recently defined by the Appraisal Institute as: 

"The process of estimating value associated with rights to corridor real estate. Valuation 
approaches may include methods such as the across the fence method, sales comparison, the 
alternate route (cost avoidance) approach and estimation of a net liquidation value." 

Across the Fence (ATF) Method and Value are most recently defined by the Appraisal Institute 
as: 

"Across the Fence (ATF) Method; a land valuation method often used in the appraisal of 
corridors. The A TF Method is used to develop a value opinion based on comparison to abutting 
land." 

Across the Fence (ATF) Value; in corridor valuation, a value opinion based on comparison with 
adjacent lands including the consideration of adjustment factors such as rights conveyed, and 
location." 

The ATP valuation method is based on the premise that land constituting a corridor should be 
worth at least as much as the land through which it passes. Under this methodology, the corridor 
is typically divided into "appraisal parcels" or segments of similar utility, based on the adjacent 
land use. The value of a typical adjacent parcel is then applied to that portion of the corridor to 
arrive at market value. This method has been used to develop right of way valuations since the 
early 1900s. The A TF valuation method is the commonly acceptable and widely used method in 
reaching price agreement by public agencies, private transportation companies and utilities 
acquiring rights of way. 
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Once an A TF value has been established and based on the highest and best use of the corridor, 
the valuation process includes a corridor valuation or a net liquidation valuation (NL V). 

A "c01Tidor factor" is most recently defined by the Appraisal Institute, as: 

"In corridor valuation, the ratio of the market value (or market price) of a corridor to the 
corridor's across the fence value. Sometimes called an enhancement factor or continuity 
factor." 

A "net liquidation value" (NL V) is most recently defined by the Appraisal Institute, as: 

"In the valuation of transportation/communications con"idors, the current appraised market value 
of such properties for other than rail transportation (or other transportation/communication) 
purposes, less all costs of dismantling and disposition of improvements necessary to make the 
remaining properties available for the their highest and best use and complying with applicable 
zoning, land use, and environmental regulation." 

If the highest and best use of the corridor is for non-rail use or if it is abandoned, then the 
corridor is often valued based on the Surface Transportation Board's (STB's) guidelines for 
determining net liquidation value. Included in the STB's valuation guidelines is the 
determination of title. Value is only assigned to land that a railroad holds in the STB's definition 
of marketable title. Specifically, value only is assigned to land that was granted to a railroad 
through warranty or grant deed, quitclaim without reversion, those with no record and limited 
title. The last two may have less value due to the loss resulting from a defect of title. The 
parcels granted through the various Acts of Congress and easements granted for railroad 
purposes only are excluded. Thus, portions of a corridor may not have marketable title in the 
STB's abandonment proceedings and the market value likely will be less than ATF value. Once 
an ATF has been established in connection with the marketable parcels, a discount factor, if 
appropriate, is then applied to the A TF value to arrive at a Liquidation Value. 

In this case, the highest and best use of the property is continued corridor use. Thus, the ATF 
and Corridor Valuation Methodologies are used in this appraisal. 

Exposure and Marketing Time 
Exposure Time is defined in the Uniform Standards of Professional Appraisal Practice as: 

" ... estimated length of time that the property interest being appraised would have been offered on 
the market prior to the hypothetical consummation of a sale at market value on the effective date 
of the appraisal." 

"Exposure Time" is a retrospective opinion based on an analysis of past events assuming a 
competitive and open market. "Marketing Time" is forward looking. 
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Current appraisal guidelines require an estimate of a reasonable time period in which the subject 
property could be brought to market and sold. This reasonable timeframe can either be examined 
historically as noted above with the exposure time or prospectively. On a prospective basis, the 
term Marketing Time is most often used. The Exposure/Marketing Time is a function of price, 
time and use. It is not an isolated estimate of time alone. It is different for various types of real 
estate and under various market conditions. 

We have concluded that an Exposure/Marketing Time of twelve months or less would be 
considered reasonable for the subject property. This Exposure/Marketing Time reflects current 
economic conditions, current real estate investment market conditions, the terms and availability 
of financing for real estate acquisitions as well as property and market-specific factors. It 
assumes that the subject property is (or has been or would be) actively and professionally 
marketed. The Exposure/Marketing Time would apply to all valuation premises included in this 
report. 

Competency 
Mr. Anglemyer brings 25 years railroad right of way corridor valuation experience to this 
assignment, as is common practice on such projects, and retained local consultants to provide 
local sale data and expertise regarding valuation in the region. No steps to competency were 
required in the performance of this assignment. 
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SALES COMPARISON APPROACH= ATF VALUATION 

ATF Methodology 
The first step in this analysis is to determine what the land located adjacent to the corridor is 
worth. Following the appraiser's inspection of the right of way, review of valuation or appraisal 
maps, zoning maps, aerial maps, market information and selection of the most appropriate 
valuation segments or appraisal parcels, the individual segments/appraisal parcels were valued 
using the traditional Sales Comparison Approach. 

The Sales Comparison Approach is a method of comparing similar properties to the subject to 
yield an indication of value. Often called the Market Data Approach, this method represents an 
interpretation of the reactions of typical purchasers in the market. Basic to this approach is the 
principle of substitution, implying that a prudent person will pay no more to buy a property than 
it will cost to buy a comparable, substitute property. 

This approach estimates the value of designated appraisal parcels or segments through direct 
comparison with other properties which have sold in the market area in the recent past and share 
similar utility. In this valuation analysis, the appraiser reviewed all rural, residential, commercial 
and industrial sales that occurred in the region since 2009 and further back in some rare cases 
but most of the sales data occurred between 2011 and 2014. We reviewed hundreds of land 
sale transactions. Ultimately, 97 verified land transactions were used to estimate the value of the 
appraisal segments. The sum of those values is what is referred to as the "across the fence" (ATF) 
value. 

Sales Summary tables are located on the following pages. These are the most comparable sales 
used to facilitate direct comparison with the land located adjacent to the corridor. The unit of 
comparison is the price per acre in all cases. The sales in each table are presented from south to 
north in accordance to how the corridor real estate was inspected and appraised. Detailed sale 
information is retained in the appraiser's file. 
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ATF Value Conclusion 
Based on an inspection of the property, the sales researched in this assignment, and discussions 
with many knowledgeable appraisers, brokers and market participants, the estimated ATF value 
of the subject property, via the ATF Valuation Methodology of the Sales Comparison Approach is 
as shown below: 

South Segment Middle Segment North Segment 

ATF Value: $1,120,000 $4,680,000 $4,660,000 $10,460,000 
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CORRIDOR VALUATION 

Introduction 
While land represents the principal cost component of a transportation corridor, it is not the only 
component of value in a transportation corridor. Consideration also must be given to the supply 
and demand for a preassembled, connected and contiguous parcel permitting the user easy 
access between Points A and B. To create a new transportation corridor, one would need to pay 
for land, improvements, severance damages, relocation assistance, right of way clearance, legal 
and condemnation litigation fees and direct and indirect project and overhead costs, including 
environmental impact and mitigation. Advantages in buying an existing corridor include the 
amount of time and money the buyer would have had to incur to acquire and construct a 
replacement corridor. Illustratively, depending on the regulatory and environmental 
characteristics in a given region, assemblage costs could be two, three, or four or more times the 
ATF value. Based upon the principle of substitution, a buyer would not be willing to pay a 
premium that would exceed the cost of acquiring a similar, existing right of way through adjacent 
areas. 

The subject corridor is a unique, special purpose asset. There is no substitute property in the local 
market for it. It is part of a larger right of way that connects Montreal, Canada and southern 
New England. The mountainous nature of the surrounding, privately-owned land constrains 
alternate corridor development. The corridor averages width of approximately l l 0 feet and 
any alternate use likely would need to conform to the existing corridor use. The special purpose 
nature of the subject is to host existing freight and passenger freight rail services and perhaps 
other linear right of way uses as borne by its present use. 

An A TF Factor indicates whether a buyer paid the same, more or less than the A TF value of the 
corridor. Since the Highest and Best Use of the subject property is continued use as a corridor, 
market sales of existing transportation corridors were analyzed. By comparing the mathematical 
ratios between sales prices and ATF values calculated and employed in other transportation right 
of way corridor sales that have a similar Highest and Best Use as the subject property, the ATF 
Factor was established. The price per mile, acre or square foot is less relevant as it does not 
consider the dynamics of the local ATF values and varying economic and physical characteristics 
of the sales. 

We have included six sales to facilitate comparison with the subject corridor. The sales are 
summarized in a table shown on the following page entitled Corridor Sales Summary. An 
analysis of the sales follows the Corridor Sales Summary table. 
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Corridor Sales Summary Table 

Sale Buyer 
No. Seller 

Location 

State ofFlorida 
Trust for Public Land 
Gilchrist, Florida 

2 DenverRTC 
Union Pacific Railroad Company 
Adams, Wild and Boulder Counties 

3 Sarasota County 
Trust for Public Land 
Sarasota, Florida 

4 Santa Clara Valley Transit Authority 
Union Pacific 
Santa Clara County/Metro/Suburban, CA 

5 Utah Transit Authority 
Union Pacific Railroad 
Salt Lake Metro/Suburban/Rura~ UT 

6 Sacramento Regional Transit District 
Union Pacific Railroad 
Sacramento/Metro, CA 

Range 
Low 
High 

Average 
Median 

Conclusion 

Sale Date 

Dec-JO 

Jun-09 

Dec-04 

Dec-02 

Sep-02 

Dec-99 

Sale Length 
Price (Miles) 

$2,787,200 9.33 

$117,637,821 32.70 

$11,600,000 12.40 

$80,000,000 14.50 

$103,000,000 166.00 

$8,400,000 6.10 

Gary R. Anglemyer & Associates, LLC 

$/Mile A1F Intended Use 
Factor 

$298,735 1.25 Nature Coast Trail 

$3,597,487 1.02 Land Banking (most); 
Commuter Rail (some) 

$935,484 1.12 Corridor Preservation 

$5,5 17,241 0.88 Mass Transit 

$620,482 0.71 Mass Transit 

$1,377,049 1.23 Rapid Transit/Freight 

0.71 
1.25 
1.04 
1.07 

1.00 
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Corridor Sales Analysis 
Our sales search focused on large and more rural metropolitan corridors that were acquired for existing 
or future freight and public transportation uses. Corridor sales occur infrequently. As a result, most are 
fairly dated. Nonetheless, the time and location (barring extreme rural or urban areas) are not as 
important as the ratio and the highest and best use in the sales depicted. All of the selected sales had 
corridor highest and best uses like the subject. The following discussion addresses the subject property, the 
sales summarized in the table above and elements of comparison regarding corridors. 

Market Conditions 
The sales data does not conclusively show an upward trend with regards to higher ATF Factors over time 
and direct comparison is difficult because of the paucity of data and vast differences between the sales. 
However, discussions with market participants revealed that many corridor buyers are willing to pay 
greater premiums for assembled corridors. Many of the corridors that sold at substantial discounts to ATF 
in the past have been absorbed in the market; there simply are not many intact corridors remaining in the 
area. Many of these corridors have been taken out of service or have become recreational trails. These 
sales have resulted in a relatively low supply of assembled corridors. Perhaps most importantly, as the 
railroad freight industry has consolidated and less profitable carriers have been acquired, fewer and 
more financially stable sellers exist and those that remain are holding out for higher prices or have simply 
not sold similar property. At the same time, railroad companies have become more profitable and will 
continue to be a cost effective means of distribution with increasing petroleum prices. The vast majority of 
the subject land is located in lower priced rural areas. Lower priced land can yield greater profitability 
and higher corridor factors. Conversely, higher priced land can render rail operations infeasible and 
substantially limit profitability due to the higher capital investment. In general, given the same shipping 
demand, railroads can pay higher corridor factors for right of ways with lower priced rural land like the 
subject. In essence, transportation corridor market conditions are favoring the seller, though no specific 
upward adjustments are warranted yet or made. 

Elements of Comparison 
For the reasons noted in the Corridor Valuation introduction subsection, the subject is considered to be 
unique and provides special benefits. While value is not necessarily based on cost, the appraised 
property avoids the substantial cost of creating a similar corridor with the same endpoints or concentric 
residential density. The existing density is moderately high in the Town Centers and Villages but the vast 
majority of the land is located in less densely populated, rural areas. Demand is evident through the 
existing freight and passenger rail uses but the majority of the area is experiencing sluggish economic 
growth. The subject connects with active freight and public transportation rail networks. The existing and 
future residential base provides demand for public interest corridor uses but at relatively low levels. For 
the above noted reasons, a neutral (not negative or positive factor to the ATF Value) corridor factor is 
warranted. 

Connectivity has a big impact on the corridor factor. The larger corridor connects Canada and New 
England and passes through multiple towns but most host small populations, which warrant a neutral 
corridor factor. 

The market does not have a substitute property available, suggesting a positive factor. Nonetheless, other 
than in the northern area, most of the area is depressed economically, manifesting low levels of demand 
and growth. A neutral corridor factor is warranted based on these attributes also. 

Based on our estimates, the corridor averages around 11 0 feet. Segments located on steep embankments 
along the Connecticut River require additional land for slope and drainage purposes and have 
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substantia ll y wide widths. This is a fairly wide corridor permitting multiple corridor uses. Widths in excess 
of 100 feet, or less where demand and utility are very low, can be discounted fairly heavily. This warrants 
a negative factor. 

The subject is fairly straight, permitting faster speeds and reduced maintenance costs. It is located in 
sensitive environmental lands close to the Connecticut River on embankments, which involved a substantial 
amount of earthwork and cost avoidance from a buyer's perspective. These characteristics warrant a 
positive factor. 

The most important element of comparison is the ATF factor. The six sales provide ATF Factors of 
0.71 to 1.25. For the reasons noted above, the subject should command the midpoint of the 
corridors or l .00 as a point estimate. 

Corrid or Valuation Summary 
Based upon the preceding discussion, anecdotal evidence, the six corridor sales and our analysis, the 
appraisers applied a corridor factor of 1.00 to the previously estimated aggregate ATF value of the 
respective segments, which results in Corridor Values, shown below: 

South Segment Middle Segment North Segment 

ATF Value: $1 ,120,000 $4,680,000 $4,660,000 $10,460,000 

Factor: 1.00 1.00 1.00 1.00 

Value: $1,120,000 $4,680,000 $4,660,000 $10,460,000 
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ASSUMPTIONS AND LIMITING CONDITIONS 

1. Unless otherwise specifically noted in the body of the report, it is assumed that title to the property or 
properties appraised is dear and marketable and that there are no recorded or unrecorded matters or 
exceptions to title that would adversely affect marketability or value. Gary R. Anglemyer & Associates, 
LLC is not aware of any title defects nor has it been advised of any unless such is specifically noted in the 
report. However, Gary R. Anglemyer & Associates, LLC has not examined title and makes no 
representations relative to the condition thereof. Documents dealing with liens, encumbrances, easements, 
deed restrictions, clouds and other conditions that may affect the quality of title have not been reviewed. 
Insurance against financial loss resulting in claims that may arise out of defects in the subject's title should 
be sought from a qualified title company that issues or insures title to real property. 

2. Unless otherwise stated in this report, the existence of hazardous material, which may or may not be 
present on the property, was not observed by the appraisers. Gary R. Anglemyer & Associates, LLC has 
no knowledge of the existence of such materials on or in the property. Gary R. Anglemyer & Associates, 
LLC, however, is not qualified to detect such substances. The presence of substances such as asbestos, urea 
formaldehyde foam insulation, contaminated groundwater or other potentially hazardous materials may 
affect the value of the property. The value estimate is predicated on the assumption that there is no such 
material on or in the property that would cause a loss in value. No responsibility is assumed for any such 
conditions, or for any expertise or engineering knowledge required to discover them. The Client is urged 
to retain an expert in this field, if desired. 

Gary R. Anglemyer & Associates, LLC has inspected, as thoroughly as possible by observation, the land; 
however, it was impossible to personally inspect conditions beneath the soil. Therefore, no representation 
is made as to these matters unless specifically considered in the appraisal. 

3. it is assumed that all factual data furnished by the Client, property owner, owner's representative, or 
persons designated by the Client or owner to supply said data are accurate and correct unless otherwise 
specifically noted in the appraisal report. Unless otherwise specifically noted in the appraisal report, 
Gary R. Anglemyer & Associates, LLC has no reason to believe that any of the data furnished contain any 
material error. information and data referred to in this paragraph include, without being limited to, 
numerical street addresses, lot and block numbers, Assessor's Parcel Numbers, land dimensions, square 
footage area of the land, dimensions of the improvements, gross building areas, net rentable areas, 
usable areas, unit count, room count, rent schedules, income data, historical operating expenses, budgets, 
and related data. Any material error in any of the above data could have a substantial impact on the 
conclusions reported. Thus, Gary R. Anglemyer & Associates, LLC reserves the right to amend conclusions 
reported if made aware of any such error. Accordingly, the Client should carefully review all 
assumptions, data, relevant calculations, and conclusions within 30 days after the date of delivery of this 
report and should immediately notify Gary R. Anglemyer & Associates, LLC of any questions or errors. 

4 . The date of value to which any of the conclusions and opinions expressed in this report apply, is set forth 
in the Letter of Transmittal. Further, that the dollar amount of any value opinion herein rendered is based 
upon the purchasing power of the American Dollar on that date. This appraisal is based on market 
conditions existing as of the date of this appraisal. Under the terms of the engagement, we will have no 
obligation to revise this report to reflect events or conditions that occur subsequent to the date of the 
appraisal. However, Gary R. Anglemyer & Associates, LLC will be available to d iscuss the necessity for 
revision resulting from changes in economic or market factors affecting the subject. 

5. Gary R. Anglemyer & Associates, LLC assumes no private deed restrictions, limiting the use of the subject 
in any way. 

6 . Unless otherwise noted in the body of the report, it is assumed that there are no mineral deposits or 
subsurface rights of value involved in this appraisal, whether they be gas, liquid, or solid. Nor are the 
rights associated with extraction or exploration of such elements considered unless otherwise stated in this 
appraisal report. Unless otherwise stated it is also assumed that there are no air or development rights of 
value that may be transferred. 
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7. Gary R. Anglemyer & Associates, LLC is not aware of any contemplated public initiatives, governmental 
development controls, or rent controls that would significantly affect the value of the subject. 

8. The estimate of Market Value, which may be defined within the body of this report, is subject to change 
with market fluctuations over time. Market value is highly related to exposure, time promotion effort, 
terms, motivation, and conclusions surrounding the offering. The value estimate(s) consider the productivity 
and relative attractiveness of the property, bath physically and economically, on the open market. 

9. Any cash flows included in the analysis are forecasts of estimated future operating characteristics are 
predicated on the information and assumptions contained within the report. Any projections of income, 
expenses and economic conditions utilized in this report are not predictions of the future. Rather, they are 
estimates of current market expectations of future income and expenses. The achievement of the financial 
projections will be affected by fluctuating economic conditions and is dependent upon other future 
occurrences that cannot be assured. Actual results may vary from the projections considered herein. Gary 
R. Anglemyer & Associates, LLC does not warrant these forecasts will occur. Projections may be affected 
by circumstances beyond the current realm of knowledge or control of Gary R. Anglemyer & Associates, 
LLC. 

1 0. Unless specifically set forth in the body of the report, nothing contained herein shall be construed to 
represent any direct or indirect recommendation of Gary R. Anglemyer & Associates, LLC to buy, sell, or 
hold the properties at the value stated. Such decisions involve substantial investment strategy questions 
and must be specifically addressed in consultation form. 

1 l. Unless otherwise noted in the body of this report, it is assumed that no changes in the present zoning 
ordinances or regulations governing use, density, or shape are being considered. The property is 
appraised assuming that all required licenses, certificates of occupancy, consents, or other legislative or 
administrative authority from any local, state, or national government or private entity or organization 
have been or can be obtained or renewed for any use on which the value estimates contained in this 
report is based, unless otherwise stated. 

12. This study may not be duplicated in whole or in part without the specific written consent of Gary R. 
Anglemyer & Associates, LLC nor may this report or copies hereof be transmitted to third parties without 
said consent, which consent Gary R. Anglemyer & Associates, LLC reserves the right to deny. Exempt from 
this restriction is duplication for the internal use of the Client-addressee and/or transmission to attorneys, 
accountants, or advisors of the Client-addressee. Also exempt from this restriction is transmission of the 
report to any court, governmental authority, or regulatory agency having jurisdiction over the 
party/parties for whom this appraisal was prepared, provided that this report and/or its contents shall 
not be published, in whole or in part, in any public document without the express written consent of Gary 
R. Anglemyer & Associates, LLC which consent Gary R. Anglemyer & Associates, LLC reserves the right to 
deny. Finally, this report shall not be advertised to the public or otherwise used to induce a third party to 
purchase the property or to make a "sale" or "offer for sale" of any "security", as such terms are defined 
and used in the Securities Act of 1933, as amended . Any third party, not covered by the exemptions 
herein, who may possess this report, is advised that they should rely on their own independently secured 
advice for any decision in connection with this property. Gary R. Anglemyer & Associates, LLC shall have 
no accountability or responsibility to any such third party. 

13. Any value estimate provided in the report applies to the entire property, and any pro ration or division of 
the title into fractional interests will invalidate the value estimate, unless such pro ration or division of 
interests has been set forth in the report. 

14. The maps, plats, sketches, graphs, photographs and exhibits included in this report are for illustration 
purposes only and are to be utilized only to assist in visualizing matters discussed within this report. 
Except as specifically stated, data relative to size or area of the subject and comparable properties has 
been obtained from sources deemed accurate and reliable. None of the exhibits are to be removed, 
reproduced, or used apart from this report. 

1 5. No opinion is intended to be expressed on matters which may require legal expertise or specialized 
investigation or knowledge beyond that customarily employed by real estate appraisers. Values and 
opinions expressed presume that environmental and other governmental restrictions/conditions by 
applicable agencies have been met, including but not limited to seismic hazards, flight patterns, decibel 
levels/noise envelopes, fire hazards, hillside ordinances, density, allowable uses, building codes, permits, 
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licenses, etc. No survey, engineering study or architectural analysis has been made known to Gary R. 
Anglemyer & Associates, LLC unless otherwise stated within the body of this report. if the consultant has 
not been supplied with a termite inspection, survey or occupancy permit, no responsibility or 
representation is assumed or made for any costs associated with obtaining same or for any deficiencies 
discovered before or after they are obtained. No representation or warranty is made concerning 
obtaining these items. Gary R. Anglemyer & Associates, LLC assumes no responsibility for any costs or 
consequences arising due to the need, or the lack of need, for flood hazard insurance. An agent for the 
Federal Flood insurance Program should be contacted to determine the actual need for Flood Hazard 
insurance. 

16. Acceptance and/ or use of this report constitutes full acceptance of the Assumptions and Limiting Conditions 
and special assumptions set forth in this report. It is the responsibility of the Client, or Client's designees, 
to read in full, comprehend and thus become aware of the aforementioned contingencies and limiting 
conditions. Neither the Appraiser nor Gary R. Anglemyer & Associates, LLC assumes responsibility for any 
situation arising out of the Client's failure to become familiar with and understand the same. The Client is 
advised to retain experts in areas that fall outside the scope of the real estate appraisal/ consulting 
profession if so desired. 

17. Gary R. Anglemyer & Associates, LLC assumes that the subject analyzed herein will be under prudent and 
competent management and ownership; neither inefficient nor super-efficient. 

18. It is assumed that there is full compliance with all applicable federal, state, and local environmental 
regulations and laws unless noncompliance is stated, defined and considered in the appraisal report. 

19. All areas and dimensions furnished are presumed to be correct. It is further assumed that no 
encroachments to the realty exist. 

20. The Americans with Disabilities Act {ADA) became effective January 26, 1 992. Notwithstanding any 
discussion of possible readily achievable barrier removal construction items in this report, Gary R. 
Anglemyer & Associates, LLC has not made a specific compliance survey and analysis of this property to 
determine whether it is in conformance with the various detailed requirements of the ADA. it is possible 
that a compliance survey of the property together with a detailed analysis of the requirements of the 
ADA could reveal that the property is not in compliance with one or more of the requirements of the ADA. 
if so, this fact could have a negative effect on the value estimated herein. Since Gary R. Anglemyer & 
Associates, LLC has no specific information relating to this issue, nor is Gary R. Anglemyer & Associates, 
LLC qualified to make such an assessment, the effect of any possible non-compliance with the requirements 
of the ADA was not considered in estimating the value of the subject. 

21. Client shall not indemnify Appraiser or hold Appraiser harmless unless and only to the extent that the 
Client misrepresents, distorts, or provides incomplete or inaccurate appraisal results to others, which acts 
of the Client proximately result in damage to Appraiser. The Client shall indemnify and hold Appraiser 
harmless from any claims, expenses, judgments or other items or costs arising as a result of the Client's 
failure or the failure of any of the Client's agents to provide a complete copy of the appraisal report to 
any third party. In the event of any litigation between the parties, the prevailing party to such litigation 
shall be entitled to recover from the other reasonable attorney fees and costs. 

22. The report is for the sole use of the Client; however, Client may provide only complete, final copies of the 
appraisal report in its entirety {but not component parts) to third parties who shall review such reports in 
connection with loan underwriting or securitization efforts. Appraiser is not required to explain or testify 
as to appraisal results other than to respond to the Client for routine and customary questions. Please note 
that our consent to allow an appraisal report prepared by Gary R. Anglemyer & Associates, LLC or 
portions of such report, to become part of or be referenced in any public offering, the granting of such 
consent will be at our sole discretion and, if given, will be on condition that we will be provided with an 
indemnification Agreement and/or Non-Reliance letter, in a form and content satisfactory to us, by a 
party satisfactory to us. We do consent to your submission of the reports to rating agencies, loan 
participants or your auditors in its entirety {but not component parts) without the need to provide us with 
an indemnification Agreement and/or Non-Reliance letter. 

23. The Valuation Maps provided by the client were used as the primary basis for the description of the 
subject prope1iy. The area calculations presented herein are for purposes of reasonable analysis and 
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should not be relied upon as a legal description. The appraiser is not a certified land surveyor or 
engineer. 

24. It is an extraordinary assumption in this appraisal that the property is held in fee simple title. Regardless, 
the highest and best use is as a corridor and the property owners/users enjoy perpetual, unencumered 
operating rights tantamount to fee simple title. Thus, the extraordinary assumption has little, if any, 
impact on the market value of the property. 
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CERTIFICATION OF THE APPRAISER 

I certify to the best of our knowledge and belief: 

The statements of fact contained in this report are true and correct. 
The reported analyses, opinions, and conclusions are limited only by the reported assumptions and 
limiting conditions and are my personal, impartial and unbiased professional analyses, opinions, and 
conclusions. 
I have no present or prospective interest in the property that is the subject of this report and have no 
personal interest with respect to the parties involved. 
I have no bias with respect to the property that is the subject of this report or to the parties involved 
with this assignment. 
My engagement in this assignment was not contingent upon developing or reporting predetermined 
results. 
My compensation for completing this assignment is not contingent upon the development or reporting 
of a predetermined value or direction in value that favors the cause of the Client, the amount of the 
value opinion, the attainment of a stipulated result, or the occurrence of a subsequent event directly 
related to the intended use of this appraisal. 
The reported analyses, opinions, and conclusions were developed, and this report has been prepared, 
in conformity with the Code of Professional Ethics and Standards of Professional Appraisal Practice of 
the Appraisal institute. 
Gary R. Anglemyer, MAI has made a personal inspection of the property that is the subject of this 
report. 

Three appraisal firms provided the appraiser signing this certification with land sales and 
consulting services: Powers Smith & Associates, Inc. in Keene, Everett Real Estate Services, 
Inc. in Brattleboro and Model Appraisal Services in West Lebanon. 
The appraiser has performed no other services, as an appraiser or in any other capacity regarding 
the subject property within the three year period immediately preceding the date of acceptance of 
this assignment. 
This appraisal assignment was not based upon a requested minimum valuation, a specific valuation, or 
the approval of a loan. 
The use of this report is subject to the requirements of the Appraisal institute relating to review by its 
duly authorized representatives. 
As of the date of this report, Gary R. Anglemyer, MAI has completed the continuing education 
program for Designated Members of the Appraisal institute. 

Gary R. Anglemyer, MAI 
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Qualifications of Gary R. Anglemyer, MAI 
Mr. Anglemyer has extensive real estate, business valuation and intermediary service experience in a wide 
range of complex special purpose and conventional property types. 

Professional Experience 
Gary R. Anglemyer & Associates, LLC 
President - Baltimore, Maryland 
Commercial Real Estate Advisors 
Notable projects include: 

2012 to Present 

Railroad right of way corridor projects include: Caton Loudon Railroad in Baltimore City and County for 
Bargain Sale/Charitable Contribution/Rails to Trails (transaction closed in 2012); Charlotte Area 
Transportation System's Blue line Extension (transaction closed in 2012 with FTA approval); Union Pacific's 
Hollister Branch in San Benito County, CA (transaction closed in 2013); The Napa Valley Wine Train (the 
State of CA is acquiring a partial acquisition for road widening, condemnation format used to appraise 
the partial acquisition, transaction in negotiations); other corridors in North and South Carolina, San 
Bernardino, CA and Cincinnati, OH. 

Appraised the Norfolk Southern lntermodal Facility in Downtown Charlotte, NC 
Aberdeen Thruway Project; appraised 30 properties using condemnation valuation guidelines for State 
Highway Administration (SHA), transactions currently under negotiations and most have settled. 

Grubb & Ellis Landauer Valuation Advisory Services, LLC 2011 lo 2012 
Senior Appraiser - Baltimore, Maryland 
Grub & Ellis Gary R. Anglemyer & Associates, LLC, now Newmark Grubb Knight Frank, was a 
national valuation advisory business with approximately 150 appraisers nationwide. 

Cassidy Turley - Commercial Real Estate Services 2006 to 2010 
Senior Appraiser - Baltimore, Maryland 
Cassidy Turley is the fourth largest full service commercial real estate firm in the U.S. Notable 
projects include: 

U.S. Department of State - Mr. Anglemyer was the Project Director overseeing the assignment, 
completion and review of real estate appraisal and consulting assignments for the Department of 
State - projects include anything anywhere in the world. 

IRS - Washington DC Fas;ade Easement - Mr. Anglemyer was the Project Manager for the IRS 
involving a comprehensive study of residential fas;ade easements and their impact on residential 
property values in Washington DC's Historic Districts. 

Government Properties Trust - a $630 Million dollar REIT comprised of 21 Federally leased 
special purpose properties located throughout the United States for merger and acquisition 
purposes 

Dallas Area Rapid Transit - Appraised 50 miles of railroad right of way for an inter-agency 
transaction 
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Westholm & Associates - Appraisers and Consultants 2002 to 2006 
Senior Appraiser - Annapolis, Maryland 
Responsible for the appraisal of general commercial real estate in the Mid-Atlantic Region; 
notable projects include: 

Park Place - a $270 million mixed-use project in Downtown Annapolis for bond financing. 
Valuation and consulting services for the disposition of Constellation Energy's Westport and 

Gould Street waterfront power plants in Baltimore City. 

Crossroads; a l ,000-acre industrial subdivision in Baltimore County. 

Arthur Gimmy international - Appraisers and Consultants 1988 to 2002 
Director - San Francisco, California 
Responsible for the appraisal of general commercial real estate in California and the western 
States Region - notable projects include: 

The ultimate settlement of an ongoing condemnation case regarding land acquisitions for military 
bases dating back to World War II for the Department of Justice in Guam. 

Successfully represented several San Francisco Bay Area agencies and Joint Powers Boards with 
the acquisition and funding of several railroad right of ways for public transportation. 

Successfully settled several complex litigation cases involving contaminated and stigmatized sites. 

Appraised approximately fifty multi-sport recreational facilities in California, which led to niche 
dual agency brokerage of several clubs and consulting work regarding the formation of a real 
estate investment trust. 

Provided a buyer with a plan to reasonably acquire and profitably restructure a $40 million 
misguided golf course community in California. 

Federal Reserve Bank, Science Management Corporation and 
Proudfoot Consulting 1985 to 1988 
Management Consultant/Business Analyst - New York City and Pittsburgh, PA 
Conducted business analysis and management consulting services for a wide range of industries 
and institutional clients throughout the U.S. and Canada 
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Education 

Johnson & Wales University 
Providence, Rhode Island 

Baccalaureate of Science - Business Management 1984 
Completed all educational requirements for the MAI (Member of the Appraisal institute) Designation, 
California and Maryland State Certified General Real Estate Appraiser license and the California State 
Real Estate Broker license 

Professional Associations 
Designated Member of the Appraisal institute 
Maryland Certified General Real Estate Appraiser No. 20646 
Board of Directors; Maryland Chapter of the Appraisal institute 2011-2013 
Approved Advisor to Candidates for MAI Designation 

Representative Railroad Right of Way Appraisals 

UPRR Hollister Branch - San Benito County; Appraised the Corridor Value for the buyer to assist with 
private financing; transaction closed. 

Port Jersey Railroad - Port Jersey Marine Terminal, NJ; Appraised the ATF and Corridor value of a 
short line that connected the Port Jersey Marine Terminal with the main railroad line. The Port Authority of 
NY and New Jersey acquired the property based on our appraised value. 

City of Charlotte - Charlotte Area Rapid Transit System - Appraised the ATF and Corridor value of a 
portion of an existing railroad right of way that was going to be used in part for the Blue Line Extension 
between the City of Charlotte and the University of North Carolina; the transaction closed in 2012. The 
appraisal met Federal Transportation Agency (FTA) standards. 

Rocky Mount and Western Railroad Co. Inc. properties in Nash County, North Carolina to facilitate an 
Offer of Financial Assistance (OFA) by the State of North Carolina using Surface Transportation Board 
(STB) valuation regulations (Net Liquidation Value) in 2005. 

Southern Railroad Company of New Jersey, Atlantic City, Camden County; Appraised the Net 
Liquidation Value of an existing corridor in Southern New Jersey for the STB. 

Dallas Area Rapid Transit Estimated the Corridor Value of five separate corridors in the Dallas Fort 
Worth area for interagency transfer in 2006 and 2009. Negotiations are in progress. 

Santa Cruz County Regional Transportation Commission Appraised a 31-mile Southern Pacific, now 
Union Pacific-owned right of way in Santa Cruz County in 1995, 2002, 2008, and 2009. Mr. Anglemyer 
also recently studied the existing rents and identified prospective lease income of the corridor property. 
This transaction closed in 2009. 

City of Whittier - Los Angeles County Estimated the value of a portion of an abandoned Union Pacific 
railroad right of way called the La Habra Branch in 2007. Said right of way is encumbered with a gas 
pipeline and was being studied for the purpose of implementing a pedestrian trail. 
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Grafton and Upton Railroad Company Estimated the across-the-fence and net liquidation value of the 
land assets of a 15.4-mile rail line between North Grafton and Upton, Massachusetts as part of a larger 
effort to assist in the disposition of the assets. 

City of Burlington, Vermont; Estimated the value of a leased short line operating corridor for purposes of 
continued freight service and future public transportation, land banking and recreational trail purposes. 

Santa Clara Valley Transportation Authority Appraised more than 100 miles of several Union Pacific 
corridors in the Silicon Valley area of California. Responsible for valuation under various scenarios and 
for the valuation of the improvements and going-concern, which were prepared by subcontractors under 
his supervision 

Peninsula Joint Powers Board Appraised the following Southern Pacific, now Union Pacific, right of ways: 
San Francisco-San Jose, San Jose-Gilroy, Dumbarton Line and various other freight lines. Transactions went 
to closing. 

Utah Transit Authority/Union Pacific Appraised the fee, easement and other property rights 
acquisition/dispositions involving multiple segments collectively comprised of more than 166 miles of Union 
Pacific right of way in the Salt Lake Metropolitan Area. This $185 Million transaction closed in 2002. 

Golden Gate Bridge Highway and Transit District; Marin, Mendocino, Napa and Sonoma Counties 
Completed an appraisal of Southern Pacific right of way in the following corridors: Larkspur-Novato, 
Novato-Napa, Novato-Healdsburg and Willits-Healdsburg - the transactions closed. 

Bay Area Rapid Transit (BART) District - Completed appraisal of right of way for BART between San 
Bruno and San Francisco International Airport for placement of an easement by Pacific Gas & Electric 
(PG&E) 

U.S. Internal Revenue Service - Reviewed an appraisal of 162 miles of Southern Pacific right of way 
between Llano, Texas and Giddings, via Austin and several other corridor appraisals in the Northwestern 
U.S., which sold as "Bargain Exchanges" to government agencies or non-profit organizations. 

Regional Transportation Commission of Southern Nevada - Reviewed an appraisal of Union Pacific's 
Las Vegas, Nevada Henderson Branch. 

Los Angeles Department of Water and Power - Appraised 100 miles of railroad right of way in northeast 
Nevada 

Alameda County Transportation Commission - Appraised a 21-mile portion of Union Pacific's Oakland 
Subdivision in CA that would have been part of an east/west line connecting the San Francisco Peninsula 
and the East Bay. Assignment involved project budget considerations for the Board of Directors. 
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Estima~ed Annual Costs to Maintain the Infrastructure 
of the 

New ngland Central Railroad 
Between East Northfield, MA and White River Junction, VT 

Introduction 
The New England Central Railroad (NECR) is a short line railroad operating 394 miles of track 

between New London, CT and Alburgh, VT. Formed in 1995 following the spinoff of the Central 

Vermont Railway from Canadian National, the railroad is currently a subsidiary of Genesee & 

Wyoming Inc. (G&W). RLBA was retained by NECR, among other things, to estimate the 

sustaining capital and routine infrastructure maintenance of way (MOW) expenses necessary to 

keep the line at FRA designated Class 3 and Class 2 quality track conditions on the 73 miles of the 

NECR between East Northfield, MA and White River Junction, VT. The results of this study will be 

used to determine fair market value trackage right rates to be charged to the Pan Am Railway, which 

operates over those 73 miles. As part of a pervious task to appraise the railroad, RLBA separated the 

73 miles into three separate segments based on their previous ownership. To remain consistent with 

RLBA' s previous reports, this report to uses the same segmentation, as defined below: 

• Southern Segment - constituting 10.6 miles of NECR., connecting Brattleboro, Vermont 

and East Northfield, Massachusetts, which segment of railroad is subject to a trackage rights 

agreement with Pan Am Railways, now subject to renegotiation; 

• Middle Segment - constituting 48.8 miles of NECR, connecting the north end of the 

Connecticut River Bridge in Windsor, Vermont and a point at Bridge Street in 

Brattleboro, Vermont, which segment is subject to a separate trackage rights agreement 

with Pan Am Railways, now subject to renegotiation and 

• Northern Segment - constituting 13.4 miles of NECR, connecting Windsor and White 

River Junction ("Banks"), Vermont, which segment of railroad is subject to the same 

Trackage Rights Agreement with Pan Am Railways as in effect on the Southern Segment, 
now subject to renegotiation. 

The above-described segments are illustrated in Map 1 on the following page. 

The estimated annual MOW cost figures produced in this report are based on findings recorded 

during a physical inspection of the railroad which occurred on July 2, 2014, conducted by R.L. 

Meadows, Jr., P.E., RLBA's Director, Transportation Engineering. This report presents findings of 

the research and discusses the factors which influence the estimations. 
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Mapl 
New Engl'1nd Central Railroad a nn: Valuation Segments 

Legend 

Valuation Segments 

Northern 
Middle 

. Southern 

OtherNECR 
- PanAm 
-other RR 

CCRR Claremont & Concord Railroad 
CLP Clarendon & Pittsford Railroad 
GMRC Green Mountain Ralro~d 
PW Providence & Worcester Railroad 
VTR V~rmont Railway 
WACR Washington County Railroad 

Descri >t ion of the Railroad 

S'!' Claremont Jct., VT 

Bellow Falls, VT 

• Brattleboro, VT 

East Northfield, MA 

The 73 miles of the NECR inspected by RLBA runs between East Northfield, MA and White River 

Junction, VT. There are several junctions with other railroads along the line; Pan Am at East 

Northfield, MA, the Green Mountain Railroad (a subsidiary of the Vermont Railway) at Bellow 

Falls, VT, the Claremont & Concord Railroad at Claremont Junction, VT and the Washington 

Country Railroad (a subsidiary of the Vermont Railway) at White River Junction, VT. 
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Estimated Annual Maintenance Costs 
RLBA was directed to provide estimated annual maintenance cost to maintain the above-described 

segments to Federal Railroad Administration Class 3 and Class 2 quality track. FRA track classes are 
federally regulated and designated track standards with associated maximum, permitted safe 

operating speeds of both freight and passenger trains, displayed below in Table 1. As one might 
expect, maintenance cost are generally higher at faster track classes. 

Track Class 

Excepted 

Class 1 

Class 2 

Class 3 

Class 4 

Class 5 

Class 6 

Table 1 

Federal Railroad 1.dmi istration Track Quality Classes 

Maximum Soeed CFrei.ght) 

10 

10 

25 

40 

60 

80 

110 

Maximum Speed (Passenger) 

NIA 

15 

30 

60 

80 

90 

110 

Source: Federal Railroad Administration 

RLBA estimated the annual maintenance of way expenses to maintain Class 3 track to be 

$3,089,773 on the three designated segments. RLBA estimated the annual maintenance of way 

expenses to maintain Class 2 track to be $2,757,873 on the three designated segments. The costs 

per segment are summarized in Tables 2 and 3 below, as well as a summary of the fixed plant 

observed on the line in Table 4. Those estimations results in an average annual expense per track 

mile of $35,911 if Class 3 track and $32,053 if Class 2 track. A summary of the estimated costs 

and expenditures appear in Appendix One through Seven, with respect to each of the three 

segments. 

s ummary A nnua 
Segment 

South 

South 

Middle 

Middle 

Northern 

Northern 

IE . st1mate 
Table2 

d M . amtenance o 
Maintenance Type 

Program 

Routine 

Program 

Routine 

Program 

Routine 

Total Program 

Total Routine 

Grand Total 

fW C ay osts, Cl ass 3 ,. k rac 

Amount 

$365,450 

$334,124 

$1,142,500 

$728,251 

$272,650 

$246,798 

$1,780,600 

$1,309,173 

$3,089,773 
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s ummary A nnua IE . -st1mate 
Table3 

dM. amtenance o fW C ~ay osts, Cl ass 2T 

Segment Maintenance Type 

South Program 

South Routine 

Middle Program 

Middle Routine 

Nmihern Program 

Northern Routine 

Total Program 

Total Routine 

Grand Total 

Table4 
Summary of Fixed Plant Along the NECR 

Track (miles): 

Main Track 

Side Track 

Total Track 

Turnouts (number): 

Main Track Turnouts 

Side Track Turnouts 

Total Turnouts 

Crossings (number): 

Main Track Public Crossings - Active 

Main Track Public and Private Crossings - Passive 

Main Track Farm Crossing - Passive 

Total Grade Crossings 

Bridges & Tunnels (lineal feet): 

Steel Girder 

Steel Truss 

Stone I Concrete 

Tunnel 

Total 

'il R.L. Banks & Associates, Inc. b. 
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Amount 

$295,150 

$334,124 

$927,100 

$728,251 

$226,450 

$246,798 

$1,448,700 

$1,309,173 

$2,757,873 

rac <: 

71.93 

14.11 

86.04 

22 

16 

38 

22 

5 

61 

88 

2,351 

905 

594 

500 

4,350 



Elements Comprising Estimated Annual Maintenance Costs 
When producing estimated maintenance cost, RLBA generally organizes its approach and 

findings into three infrastructure maintenance activities: 

o Rehabilitation; 

o Program and 

o Routine maintenance. 

Rehabil itation 
Rehabilitation includes repair and replacement of track and bridge components such as switch 

timbers, ties, rail, ballast, culverts, bridge decking and grade crossings which are required to 

return a rail line to service. Rehabilitation is commonly required in cases where the track has 

been out of service for a long time or has not been maintained (experienced "deferred 

maintenance") or where significant track damage has resulted from severe weather. 

Rehabilitation captures those activities and costs necessary to restore track to service and "catch­

up" on deferred maintenance. In the absence of such rehabilitation taking place, program and 

routine maintenance costs would be higher because those costs are based on the assumption that 

maintenance has not been deferred. 

RLBA observed during the physical inspection that the subject line is currently maintained to 
Class 3 track standards. As such, RLBA does not believe any rehabilitation is necessary on the 

subject line and none was reflected in any of its results in this report. 

Program M aintenance 
Program maintenance encompasses regular, periodic replacement of track and bridge 

components such as switch timbers, ties, rail, ballast and bridge decking, to renew the track 

structure. Tamping and surfacing of large contiguous sections of track are performed under 

program maintenance. 

Routine Maintenance 
Routine maintenance covers the largely labor-intensive day-to-day tasks performed by section 

forces necessary to ensure that the track structure is available to host a carrier's train operations 

safely. Routine maintenance activities generally include inspections, switch stand and rod 

adjustments, lubricating, welding, re-spiking, replacing broken rail, spot tie replacement and 

surfacing, spot tamping, signal department tests, inspection and small emergency repairs. 

It should be understood that significant portions of the work performed in the context of 

"program maintenance" are very similar to the work performed in the context of "routine 

maintenance" except that program work tends to be done by larger gangs that are not assigned 

generally to any particular territory, are generally better equipped, can focus on one or two 
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specific functions and are not expected to work on routine issues that arise in the course of a 

typical day. Therefore, they achieve greater productivity than routine gangs using conventional 

metrics. The relative proportions of material to labor inputs are generally higher on program or 

production gangs than on routine maintenance gangs and so it is not unusual for significant 

portions of program or production work to be capitalized whereas routine work is generally 

expensed. 

Key Assumptions 
The above produced estimated costs were based on the application of the following key 

assumptions; 

a The program maintenance estimates associated with cross ties are sufficient to keep tie 

conditions in a constant, steady state of good repair based on the current posted track 

speeds; 

o The program estimates associated with rail are sufficient to keep the current rail in use 

over the near future but includes contingencies sufficient to provide emergency laying of 

rail to replace rail lost to derailments and cascading rail to replace lighter sections of 80 

pound rail sections identified as deficient as a result of rail flaw detection inspections as 
mandated by the Federal Railroad Administration; 

• The program estimates associated with rail surfacing captures the cost of surfacing that 

cannot be accomplished by the current routine surfacing gangs; 

o The capital estimates associated with bridges is deemed sufficient to develop an adequate 

contingency to protect against the impacts of unpredictable ("non-protected") events on 

loss of bridge(s) from washouts, fire, or derailments and 

o The routine maintenance estimates are deemed sufficient to carry out all of the daily tasks 

necessary to maintain railroad infrastructure to a condition adequate to host the daily 

running of trains given listed track quality, necessary FRA inspections and requirements. 

Additionally, it is important to note that the difference between Class 3 and Class 2 quality track 

routine maintenance requirements are relatively minimal. Given the short, 73 miles combined 

length of all the segments and the relatively small and efficient maintenance work force employed 

by NECR, differences in routine maintenance labor and equipment cost between Class 3 and 

Class 2 quality track are negligible. 
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Inspection 
RLBA Senior Track Engineer, Lee Meadows, P.E., reviewed information provided by NECR and 

conducted an on-site inspection of the entire rail line comprising the Southern, Middle and 

Northern segments. He got out of his hi-rail vehicle on multiple occasions to inspect 

infrastructure that caught his attention and performed tie counts approximately every ten miles. 

In addition, Mr. Meadows conducted an in-depth document review supported by cursory on-site 

inspections of the various switches and bridges along the line. Based upon NECR - provided 

documents and his on-site inspection, he prepared the seven tables per track class which 

constitute the findings of this report, explained in Appendices One through Seven. 

Qualifications to Estimate 
The findings of this cost estimate are subject to several qualifications and limiting conditions which 

are stated as follows: 

It is assumed that all assets are in full compliance with all FRA standards; 

Further, RLBA assumes full compliance with all applicable Federal, state and local regulations and 

laws; 

No employee or representative of RLBA will be required to give testimony or attend court or appear 

at any governmental hearing with reference to the subject rail material, unless prior arrangements 

have been made directly with RLBA; 

RLBA takes no responsibility for changes in track structure under portions of the railroad that were 

covered by material obstructing physical inspection or areas not inspected; 

RLBA has not conducted any environmental remediation investigation and as such has not factored 

in any environmental remediation costs that may result from actual liquidation ofline. 

Certification 
I, R.L. Meadows, Jr., P.E, do hereby certify that to the best of my knowledge and belief: 

The statements of fact contained in this report are true and correct. 

The reported analyses, opinions and conclusions are limited only by the reported 

assumptions and limiting conditions and is my personal, unbiased, professional analyses, 

opinions and conclusions. 

I have no specified or unspecified present or prospective interest in the properties that are 

the subject of this report and I have no personal interest or bias with respect to the parties 
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involved. 

My compensation is not contingent upon the reporting of a predetermined value or 

direction in value that favors the cause of the client, the amount of the value estimate, the 

attainment of a stipulated result or the occurrence of a subsequent event. 

I made a personal inspection of the property that is the subject of this report on July 2, 2014. 

Submitted, 

R.L. Meadows, Jr., P.E. 
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