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Conclusion

CONCLUSION

Based on the Section of Environmental Analysis’ (SEA’s) review of all information
available to date, its independent analysis of the proposed Transaction, comments
received on the Environmental Assessment, and the recommended mitigation, SEA
concludes that the proposed Transaction would have no significant environmental
impacts if the Board imposes, and Applicants (Norfolk Southern Railway Company, Pan
Am Railways, Inc., Boston and Maine Corporation, and Springfield Terminal Railway
Company) implement, the mitigation measures recommended in this Post Environmental
Assessment. Therefore, SEA recommends that the Board impose on any final decision
approving the proposed Transaction, conditions requiring Applicants to implement the
environmental mitigation measures contained in this document.




Summary

SUMMARY

S.1 Introduction
S.1.1 Overview

On May 30, 2008, Norfolk Southern Railway Company (Norfolk Southern), Pan Am Railways,
Inc. (PARI), Boston and Maine Corporation (B&M) and Springfield Terminal Railway Company
(Springfield Terminal), collectively Applicants, submitted an application and related notices of
exemption in order to receive prior approval from the Surface Transportation Board (the Board),
pursuant to 49 U.S.C. 8811322 and 11323 and 49 C.F.R. Part 1180, for a to-be created rail
carrier’s proposed acquisition of certain existing rail lines and trackage rights, as well as related
rail properties and facilities, in New York, Massachusetts, Vermont, New Hampshire, and
Connecticut (the proposed Transaction, which is more completely defined and described below
in Section S.3, Proposed Action and Alternatives). The proposed Transaction would establish a
new entity, Pan Am Southern, LLC (PAS); enhance existing rail infrastructure; and create two
new rail facilities: the proposed Mechanicville Facility, located principally within the Town of
Halfmoon, with minor portions of the facility located in the Town of Stillwater and the City of
Mechanicville, NY, and the proposed San Vel Automotive Facility, located in Ayer, MA.

Prior to the May 30, 2008 application submission, Guilford Rail Systems (“Guilford,” a prior
name of PARI railroad operation group) sought to develop, for use as an automotive transload
facility, the site of the proposed San Vel Automotive Facility. The Town of Ayer and Guilford,
after lengthy litigation both before the Board and the U.S. District Court for the District of
Massachusetts, entered into a Consent Decree, lodged in the U.S. District Court on July 24,
2003.! By the terms of the Consent Decree, the Town of Ayer agreed not to interfere with
railroad development on the site of the proposed San Vel Automotive Facility, and Guilford
agreed to comply with the terms agreed to in Exhibit A of the Consent Decree.? A number of the
provisions of the Consent Decree address groundwater monitoring and groundwater quality
assurance and specifically stipulate the development of a Stormwater Pollution Prevention Plan
(SWPPP) for the proposed rail facility consistent with U.S. Environmental Protection Agency
(USEPA) stormwater regulations (see CD 1 through CD 5 and CD 16 of mitigation measure 18
in Chapter 3, Final Recommended Mitigation, of this Post EA). Applicants have developed a
SWPPP for the San Vel Automotive Facility and, consistent with the terms of the Consent
Decree, submitted the SWPPP to the Town of Ayer for informational purposes in August 2008.
Chapter 3, Final Recommended Mitigation, of this Post EA provides a full list of the specific
conditions of the Consent Decree.

It should be noted that the Consent Decree pertains to only that portion of the proposed
Transaction related to the development by Applicants of the San Vel Automotive Facility site.
As explained more fully below, SEA addressed the environmental impacts of the entire proposed
Transaction in the EA and this Post EA, including the proposed development of the new
Mechanicville Facility for intermodal and automotive operations, additional activity at and minor
improvements to an existing intermodal facility at Ayer (Ayer Intermodal Facility), and

! The terms of the Consent Decree concern only the following entities: Boston and Maine Corporation, Springfield
Terminal Railway Co., and Guilford Transportation Industries, Inc. (how known as PARI).

2 Applicants acknowledge that, after approval and consummation of the proposed Transaction, PAS would assume
all of the obligations of the Consent Decree on behalf of Guilford.
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infrastructure and operational changes projected to occur as a result of the proposed Transaction,
as well as the proposed development of the San Vel Automotive Facility.

S.1.2 Board’s Obligations Under the National Environmental Policy Act (NEPA)

NEPA generally requires federal agencies to consider “to the fullest extent possible”
environmental consequences “in every recommendation or report on major federal actions
significantly affecting the quality of the human environment.”® Regulations governing
implementation of NEPA have been promulgated by the Council on Environmental Quality
(CEQ)* and by the Board.” SEA is responsible for conducting environmental reviews on behalf
of the Board, evaluating potential environmental impacts, and recommending environmental
mitigation conditions to the Board.®

Under the CEQ and Board regulations, actions are separated into three classes that prescribe the
level of documentation required in the NEPA process. Actions that may significantly affect the
environment generally require the agency to prepare a full Environmental Impact Statement
(EIS).” Actions that may or may not have a significant environmental impact ordinarily require
the agency to prepare a more limited Environmental Assessment (EA).® An EA is a document
containing environmental analysis sufficient for the Board to determine whether it should
prepare an EIS or make a finding that the transaction will have no significant environmental
impact.

Finally, actions whose environmental effects are ordinarily insignificant may normally be
categorically excluded from NEPA review.? Included in this category are trackage rights, as well
as control transactions that would not result in operational changes that exceed certain rail
activity thresholds established by the Board. See 49 C.F.R. 1105.7(¢e)(4), (5). Even where the
Board’s thresholds are met, the Board may reclassify a particular transaction or modify the
requirement that an EA or an EIS be prepared, if the railroad demonstrates that the proposed
Transaction has no potential for significant environmental effects.'® Applicants discussed the
proposed Transaction with the Board’s Section of Environmental Analysis. Pursuant to their
discussions with SEA, Applicants prepared an Environmental Appendix describing the
reasonably foreseeable environmental impacts of the proposed Transaction. This Environmental
Appendix was made available to the public and to various Federal, state, and local agencies on
June 6, 2008, in order to provide the public with an opportunity to provide comments to SEA on
the proposed Transaction and, in particular, on Applicants’ conclusion that the proposed
Transaction would have no significant environmental impacts. Comments were received from
Federal, state, and local agencies and other interested parties. Based on these comments, the
Board decided that preparation of an EA was warranted.

% 42 U.S.C. §4332(2)(C).

* 40 C.F.R. Parts 1500-1508.

> 49 C.F.R. Part 1105.

® In imposing environmental mitigation conditions, the Board has consistently focused on the potential
environmental impacts that would result directly from Transaction-related changes in activity levels on existing rail
lines and at rail facilities. The Board typically does not require mitigation for pre-existing environmental conditions,
such as the effects of current railroad operations.

7 40 C.F.R. §1501.4(a)(1); 49 C.F.R. §§1105.4(f), 1105.6(a).

8 40 C.F.R. §1501.4(c); 49 C.F.R. §§1105.4(d), 1105.6(b).

° 40 C.F.R. §§1500.4(p), 1501.4(a)(2), 1508.4; 49 C.F.R. §1105.6(c), (d).

10 49 C.F.R. §1105.6(d).
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SEA subsequently prepared an EA, published on November 14, 2008, that identified and
evaluated the environmental impacts of the proposed Transaction. SEA conducted its
environmental review in accordance with the requirements of NEPA, the Board’s environmental
regulations, and other applicable rules and regulations, including the CEQ regulations. SEA’s
EA provided an independent analysis of the potential effects of the proposed Transaction
(including activities related to the construction and operation of the two new rail facilities that
are planned), as well as the No Action Alternative. Effects to the local road network, grade
crossing delay and safety, land use, socioeconomics, geology and soils, as well as effects to
water, biological, energy, and cultural resources were evaluated. The EA also considered
potential effects to environmental justice populations, air quality and climate, and effects from
noise and vibration and existing hazardous waste sites. The EA also included an evaluation of
the potential cumulative effects associated with the proposed Transaction. In addition, SEA
visited the area of the proposed rail line improvements and facilities to document existing
conditions and to further assess the potential effects of the proposed Transaction on the
environment.

SEA concluded in the EA that the proposed Transaction would have no significant
environmental impacts with the environmental mitigation that SEA recommended. SEA served
the EA on November 14, 2008 to all parties to the proceeding, appropriate Federal, state, and
local agencies, and any party requesting copies of the document. In the EA, SEA provided a 30-
day period for public comments on all aspects of the document, including the scope and
adequacy of the recommended mitigation measures. The 30-day comment period closed on
December 15, 2008. The ten comments on the EA that SEA received are attached as Appendix
A. SEA has carefully reviewed the comments submitted in preparing its final recommendations
to the Board, contained in this Post EA. Chapter 1, Public Comments and Responses, of this
Post EA specifically addresses the concerns raised in the comments and provides SEA’s
responses.

S.1.3 Board Jurisdiction

In 1995, Congress enacted a broad Federal preemption provision, Section 10501(b), that
expressly makes the Board’s jurisdiction “exclusive” for all transportation by rail carriers,
including the facilities and structures that are an integral part of that transportation.* Section
10501(b) also expressly states that “the remedies provided under this part are exclusive and
preempt the remedies provided under Federal and State law.” Thus, Section 10501(b) does not
permit dual state and Federal regulation of railroads or activities related to rail transportation at
railroad facilities. Accordingly, the case law interpreting this provision consistently has found
state and local permitting or preclearance requirements (including zoning ordinances and
environmental and land use permitting requirements) to be wholly preempted where the railroad
facility is an integral part of the railroad’s operations.*? This is because permitting or
preclearance requirements could give a local body the ability to deny the carrier the right to

149 U.S.C. §10102(9); §10501(b).

12 Green Mountain Railroad v. State of Vermont, 404 F. 3d 638 (2™ Cir. 2005) (Green Mountain); City of Auburn v.
United States, 154 F.3d 1025 (9th Cir. 1998) (Auburn); Friberg v. Kan. City S. Ry., 267 F.3d 439 (5th Cir. 2001);
Norfolk S. Ry. v. City of Austell, 1997 U.S. Dist. LEXIS 17236 (N.D. Ga. Aug. 18, 1997); Flynn v. Burlington N.
Santa Fe Corp., 98 F. Supp. 2d 1186 (E.D. Wash. 2000); Joint Pet. for Decl. Order— Boston & Maine Corp. v.
Town of Ayer, MA, 5 S.T.B. 500 (2001), aff’d, Boston & Maine Corp. v. Town of Ayer, 206 F. Supp. 2d 128 (D.
Mass. 2002), rev’d solely on attorneys’ fee issue, 330 F.3d 12 (1st Cir. 2003) (Ayer).
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construct, develop, and maintain facilities or conduct operations, which would create an
irreconcilable conflict with the Board’s exclusive jurisdiction over those facilities and
operations.®

While exempt from traditional permitting, zoning, and land use processes for their railroad
operations, railroads like those operated by the Applicants are not necessarily exempt from other
generally applicable laws. The legislative history makes it clear that “the States retain the police
powers reserved by the Constitution.”** Thus, States can take appropriate actions to protect
public health and safety so long as their actions do not serve to regulate rail operations or
unreasonably interfere with interstate commerce.™

For example, a state or local government could issue citations or seek damages if harmful
substances are discharged during a railroad construction or upgrading project. Similarly,
nondiscriminatory application of state and local requirements such as building and electrical
codes generally would not be preempted.'® In addition, railroads cannot avoid their obligations
under consensual measures worked out between the railroad and the community.'” Section
10501(b) must also be harmonized to the extent possible with other Federal statutes.® Thus,
Federal environmental statutes such as the Clean Air Act and the Clean Water Act—statutory
schemes that are implemented in part by the states—as well as railway safety regulation under
the Federal Railway Safety Act — continue to apply to railroads to the extent that they would not
unreasonably interfere with interstate commerce. Finally, state and local entities can raise their
environmental concerns before the Board during the environmental review process under NEPA
for consideration in cases like this one that require a license from the Board.™

In cases that trigger a NEPA review, the Board’s mitigation sometimes will include conditions
that require a railroad to consult with or seek approvals from other government entities when the
Board is reasonably confident that those requirements will not be applied in a discriminatory
manner, or in a manner that would interfere with the railroad’s right to conduct its operations.
Where the Board imposes a condition that a railroad applicant meet the reasonable requirements
of other government entities as a condition to a license from the Board, the Board controls the
process and can take steps later, if necessary, to ensure that the laws of those governmental
entities are not being applied in such a way as to unduly restrict a railroad’s operations or
unreasonably burden or interfere with interstate commerce.

S.2  Purpose and Need for the Proposed Action

The principal purpose of the proposed Transaction is to enhance the existing rail infrastructure
on the main line between Mechanicville, New York and Ayer, Massachusetts in order to provide
more efficient movement of freight throughout the New England region. As explained in more
detail in the EA, rail service in the New England region is currently constrained by the capacity
of certain rail lines, the lack of needed yard facilities, and slow orders that have been imposed on
some sections of the rail lines. According to Applicants, the proposed Transaction is necessary

'3 Auburn, 154 F.3d at 1029-31.

“ H.R. Rep. No. 104-311, 104th Cong., 1st Sess. at 95-96 (1995).

15 See Ayer.

1d.

" Township of Woodbridge v. Consol. Rail Corp., No. 42053 (STB served Dec. 1, 2000).

8 Tyrrell v. Norfolk S. Ry., 248 F.3d 517 (6th Cir. 2001); Friends of the Aquifer et al., STB Finance Docket No.
33966 (STB served Aug. 15, 2001).

' See Auburn, 154 F.3d at 1033.
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to sustain and improve service for long term growth; enhance competition, safety, and reliability;
and strengthen and increase efficiency along the rail line.

S.3  Proposed Action and Alternatives

Applicants propose to establish a new entity, PAS, which would own railroad lines and acquire
trackage rights over other rail carriers over a total of approximately 436.8 miles of track.

Norfolk Southern would contribute capital to PAS, a portion of which would go into improving
infrastructure by (1) creating a new intermodal and automotive facility which would be located
principally within the Town of Halfmoon, with minor portions of the facility located in the Town
of Stillwater and the City of Mechanicville (the Mechanicville Facility), (2) creating a new
automotive facility in Ayer, MA (San Vel Automotive Facility), (3) making minor improvements
at an existing intermodal facility at Ayer (Ayer Intermodal), and (4) enhancing other
infrastructure along the existing east-west main line between Mechanicville, NY and Ayer, MA.
The proposed Transaction would also include acquisition and/or operation by PAS of six other
existing rail yards in addition to the three facilities at which some construction would occur. The
proposed Transaction does not contemplate any yard improvements or changes in activity at any
of these six rail yards, and, therefore, discussion of these facilities was not included in the EA.
Under the No Action Alternative, the proposed Transaction would not take place, PAS would not
be formed, and the upgrades and facility development on the existing rail infrastructure would
not take place.

S.4  Summary of Environmental Consequences of the Proposed Action

An in-depth review of Applicants’ proposal and potential environmental impacts was conducted
in preparing the EA and this Post EA. As explained in more detail in the EA, potential
environmental impacts are primarily associated with the proposed new Mechanicville Facility
and the San Vel Automotive Facility. Increased activity is also projected to occur at the existing
Ayer Intermodal Facility as a result of the proposed Transaction, and therefore an appropriate
analysis of potential environmental impacts at that facility was conducted. The results of SEA’s
environmental analysis in the EA, as refined in response to comments on the EA, are
summarized below.

S.4.1 Transportation
S4.11 Local Road Network

Based on projected vehicular traffic associated with the Mechanicville Facility, analysis of the
local key roadway segments and intersections indicates that no roadways or intersections would
experience a change in Level of Service (LOS) post-Transaction. Thus, the proposed
Transaction would have a negligible effect on overall traffic operations in the vicinity of the
Mechanicville Facility.

Given that traffic from the San Vel Automotive Facility and the Ayer Intermodal Facility is
anticipated to traverse the same key roadway segments, the EA analyzed the combined effect of
these two facilities. Based on projected vehicular traffic associated with these two facilities,
LOS analysis for the roadway segments and intersections within the vicinity of the San Vel
Automotive and Ayer Intermodal Facilities indicates that no roadways would experience a
change in LOS as a result of the proposed Transaction, and only one intersection (the stop-
controlled Ayer Road/King Street intersection) is anticipated to experience a change in LOS
conditions in the AM peak hour post-Transaction (from LOS D to LOS E). Because post-
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Transaction traffic changes are anticipated to be limited to one intersection during the AM peak
hours, and the average vehicle delay at that stop-controlled intersection is projected to increase
by only three seconds, the proposed Transaction would have only a minimal effect on the local
roadways and intersections in the vicinity of the San Vel Automotive Facility and the Ayer
Intermodal Facility.

S.4.1.2  Grade Crossing Delay and Safety

An overall improvement in existing conditions for grade crossing delay and safety is anticipated
as a result of the proposed Transaction. SEA’s analysis shows that the number of vehicles
delayed by rail traffic and the average delay experienced by each stopped vehicle would decrease
at virtually all at-grade crossings along the rail segments that are part of the proposed
Transaction. Delay is predicted to increase slightly at the at-grade crossings along one rail
segment and a slight increase in accident frequency at the at-grade crossings along one rail
segment is also anticipated as a result of the proposed Transaction. The magnitude of these
changes is considered minimal, however. Because at-grade crossings along all other rail
segments included in the proposed Transaction are anticipated to have smaller or no increases in
train traffic, increased train speeds, and/or lower vehicle traffic, the effect of the proposed
Transaction on safety at at-grade crossings would be minimal.

S.4.2 Land Use

The proposed Transaction is not expected to be growth-inducing in terms of converting adjoining
land uses in the vicinity of either the Mechanicville Facility or the San Vel Automotive Facility,
and is consistent with current zoning and land use at the facilities. The facilities are to be
constructed on land previously used for railroad or industrial purposes. In addition, the proposed
Transaction is not expected to conflict with land use objectives in adjacent areas. Therefore, no
adverse impacts to land use would result from the proposed Transaction.

S.4.3 Hazardous Waste Sites

No active hazardous waste sites were identified on the footprint of either the proposed
Mechanicville Facility or the proposed San Vel Automotive Facility. In addition, no known
active hazardous waste sites were identified at the various bridge improvement and track
clearance project locations along the east-west main line. Only one inactive hazardous waste site
(D&H Engine House) was identified within the proposed 81-acre footprint of the Mechanicville
Facility. Corrective actions were taken at this site and it is now closed. While other inactive or
closed and two active hazardous waste sites were identified within or potentially within 500 feet
of the proposed footprint of the Mechanicville Facility, each of these sites is outside the proposed
footprint, and construction and operation of the facility would not be expected to disturb the
sites. Moreover, SEA’s final recommended mitigation provides that should impacted water or
soil be encountered during construction of the Mechanicville Facility, Applicants shall comply
with all applicable New York State Department of Environmental Conservation (NYSDEC)
regulations in the event that any hazardous waste sites subject to NYSDEC oversight are
encountered during construction of the Mechanicville Facility (see mitigation measure 3 of this
Post EA). One closed hazardous waste site (the “Near Two Rail Lines” site) was identified
within the proposed footprint of the San Vel Automotive Facility. Although the “Near Two Rail
Lines” site is closed, a Notice of Activity and Use Limitation (AUL) has been implemented in a
small area located within a portion of the proposed facility footprint. Because the proposed
Transaction may involve removal and/or disturbance of soils within the AUL area, a Soil
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Management Plan and Health and Safety Plan would be prepared and implemented prior to
commencement of any subsurface construction activities within the AUL area at the San Vel
Automotive Facility, as required by the AUL. Therefore, these activities would be conducted in
a manner consistent with the AUL and with SEA’s final recommended mitigation (see mitigation
measure 19 of this Post EA). In addition, no active hazardous waste sites were identified within
500 feet of the footprint of the San Vel Automotive Facility. Because no active hazardous waste
sites were identified within the footprints of the proposed Mechanicville Facility or San Vel
Automotive Facility, and Applicants would take appropriate precautionary construction measures
to address hazardous waste sites within 500 feet of the Mechanicville Facility footprint (see
mitigation measure 3 of this Post EA) as well as the closed hazardous waste sites within the
footprint of the San Vel Automotive Facility, the proposed Transaction would not have adverse
impacts on hazardous waste sites.

S.4.4 Socioeconomics

Applicants expect construction of the Mechanicville Facility to cost about $40 million, including
design, site preparation, building, paving, track work, and other expenses. During operations, it
is anticipated that the Mechanicville Facility would employ up to 84 people and that adequate
infrastructure exists to accommodate this employment. Applicants expect construction of the
San Vel Automotive Facility to cost about $8.1 million, including design, site preparation,
building, paving, track work and other expenses. During operations, it is anticipated that the San
Vel Automotive Facility would employ up to 10 people. Improvements at the existing Ayer
Intermodal Facility would consist of minor repairs that would cost approximately $2.5 million.
No additional employees are anticipated at the Ayer Intermodal Facility. In these circumstances,
no adverse socioeconomic impacts would be expected as a result of the proposed Transaction,
and some socioeconomic benefits to the local economies would be likely as a result of
Transaction-related expenditures.

S.4.5 Geology and Soils

No prime, unique, or local farmland soils are located within the footprint of the proposed
Mechanicville Facility or the proposed San Vel Automotive Facility. Construction of both new
facilities would require removal of vegetation and surface grading. The standard erosion control
practices that would be implemented by Applicants in accordance with SEA’s final
recommended mitigation (see mitigation measure 8 of this Post EA) would limit soil erosion and
minimize potential impacts. Thus, it is anticipated that implementation of the proposed
Transaction would result in only minor changes to topography, geology, or soils in the vicinity of
the two facilities.

S.4.6 Water Resources

At the Mechanicville Facility, USEPA has not designated any sole-source aquifers and NYSDEC
has not designated any principal or primary aquifers. However, SEA’s recommended mitigation
requires Applicants to implement a Stormwater Pollution Prevention Plan (SWPPP) to divert
stormwater from impervious surfaces and appropriately handle and/or treat stormwater in
accordance with applicable stormwater management practices and regulations (see mitigation
measures 7 and 18 (CD 5) of this Post EA).

The San Vel Automotive Facility footprint is within Massachusetts Department of
Environmental Protection designated Zone 11 and Zone 111 wellhead protection areas, which are
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associated with the Town of Ayer’s and the Town of Littleton’s drinking water supply,
respectively. As noted previously, Applicants have developed a SWPPP and a Stormwater
Management Report for the proposed San Vel Automotive Facility and have submitted them for
informational purposes to the Town of Ayer. The SWPPP and Stormwater Management Report
will include the details of pre-treatment and infiltration measures, with associated performance
standards and long-term operation and maintenance plans in conformance with applicable
provisions of USEPA standards.

Construction impacts at both facility sites may include potential short-term and temporary
erosion, sedimentation, and surface water quality impacts that result from typical ground
disturbance activities during construction. Preliminary wetland delineations for the proposed
Mechanicville Facility indicate that the facility development may affect approximately one acre
of wetlands and waters. For the San Vel Automotive Facility, two jurisdictional wetlands (0.15
acre and 0.11 acre) were delineated within the area of potential effect and could be affected by
short-term, temporary run-off associated with construction. In the event that wetlands would be
disturbed by Transaction-related construction activities and operation at the new facilities,
however, Applicants would obtain the applicable Clean Water Act Section 404 permits, if
necessary, working through the U.S. Army Corps of Engineers (see mitigation measure 4 of this
Post EA). With this mitigation, impacts to water resources resulting from the proposed
Transaction would be minor.

S.4.7 Biological Resources

The disturbed nature of both the Mechanicville Facility and the San Vel Automotive Facility
footprints from past land use are expected to limit wildlife in the project areas to species that are
tolerant of human disturbance and urban areas. Additionally, larger species, such as deer and
coyotes, may be found in the areas surrounding the Mechanicville Facility. There are no
Federally listed or proposed threatened or endangered species or critical habitats in the vicinity
of either facility (see Appendix A of the EA, pages A-2 to A-6). Nor are there any state listed or
proposed threatened or endangered species or critical habitats in the vicinity of the Mechanicville
Facility. A narrow portion of the footprint of the San Vel Automotive Facility overlaps with
Priority Habitat for the Blanding’s Turtle, as designated by the State of Massachusetts, and SEA
is recommending mitigation related to the Blanding Turtle (see mitigation measures 14 and 15 of
this Post EA). During site visits, however, Blanding’s Turtle habitat was not observed within the
facility footprint, and it is likely that the species would, if in the vicinity, be located in the
surrounding wetlands. While it is possible that the turtle could be affected indirectly by the
proposed Transaction through impacts to water quality, the SWPPP and Stormwater
Management Report for the proposed San Vel Automotive Facility (see mitigation measures 7
and 18 (CD 5) of this Post EA) would result in the treatment and containment of stormwater run-
off from the facility. Thus, SEA concludes that water quality of wetland surface water or
associated groundwater and wetland hydroperiods® would not be adversely affected by the
proposed Transaction. Impacts to biological resources are expected to be limited to the
displacement of wildlife to the larger forest, wetland, and/or open field habitats in the immediate
vicinity of both the Mechanicville Facility and the San Vel Automotive Facility as a result of the
removal of vegetation during Transaction-related construction. As sufficient habitat currently

% The period of time during which a wetland is covered by water.
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exists at both facilities to absorb this displaced wildlife, minimal impacts to biological resources
are anticipated to result from the proposed Transaction.

S.4.8 Air Quality and Climate

Air quality and climate can be affected by rail operation activities through the emission of
pollutants from locomotive diesel fuel combustion, cargo handling equipment, and associated
truck activity. In the Albany-Schenectady-Troy, NY area, in which the Mechanicville Facility is
located, and the Boston-Lawrence-Worcester, MA area, in which the San Vel Automotive
Facility and Ayer Intermodal Facility are located, the Transaction-related contribution to ambient
pollutant concentrations would be de minimis (indicating a minimal contribution to ambient
pollutant concentrations and therefore a negligible impact). Accordingly, the proposed
Transaction would not impede the progress of the states or localities toward reaching attainment
under the relevant State Implementation Plans. Additionally, diesel particulate matter emissions
increases in the vicinity of the two new planned facilities as a result of the proposed Transaction
would be only negligible additions to existing emissions.

Transaction-related changes in rail, yard and truck activity would have a negligible effect on
greenhouse gas (GHG) emissions. The proposed Transaction is expected to result in only minor
additions in the number of trains per day on a small number of rail line segments and is
anticipated to cause an overall diversion of freight traffic from truck to rail transport. Rail
transport is on average three or more times more fuel efficient than truck transport, so to the
extent that freight is shifted from truck to rail, this modal shift would reduce fuel use and, thus,
GHG emissions. Therefore, Transaction-related changes in rail, yard and truck activity would
have a negligible effect on GHG emissions.

S.4.9 Noise and Vibration

The areas with an increase of 3 dBA or greater and an overall day-night average noise level
(DNL) of 65 dBA or greater that would experience Transaction-related yard activity (including
freight handling and other facility operations) or Transaction-related truck and rail line traffic
would be limited to the immediate vicinity of the Mechanicville Facility and the San Vel
Automotive Facility, in both cases covering an area where there are no noise sensitive receptors.
In addition, SEA found that estimated noise and vibration levels due to construction activities
related to the proposed Transaction would be below relevant Federal Transit Administration
thresholds and criteria for construction noise and vibration, respectively. Thus, no adverse noise
or vibration impacts would result from the proposed Transaction.

S.4.10 Energy Resources

Additional diesel fuel would be consumed to power the slight projected increase in Transaction-
related rail traffic and the truck traffic projected at the two new facilities and as a result of
additional activity projected at the Ayer Intermodal Facility. This increase in fuel consumption
would, however, be less than the commensurate decrease in diesel fuel consumption by trucks
that would be removed from regional roadways as shippers choose to transport their goods via
the more efficient rail service that would be available to them as a result of the proposed
Transaction. It is expected, therefore, that the proposed Transaction would result in a decrease in
overall energy consumption.
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S.4.11 Cultural Resources

No known National Register eligible cultural resources have been identified within the footprint
of the Mechanicville Facility. However, the New York State Historic Preservation Officer (NY
SHPO) has indicated, based on review of its records, that small portions of the footprint are
considered archaeologically sensitive. Accordingly, Applicants have completed a Phase 1A
literature review and archaeological sensitivity assessment of the proposed Mechanicville
Facility. In addition, Phase 1B field investigations and follow-up Phase 2 testing in two
previously undisturbed areas were conducted. No National Register-eligible sites were
encountered and the results will be submitted to the NY SHPO for review and consultation as
part of the Section 106 compliance process prior to construction (see mitigation measure 17 of
this Post EA). In its December 22, 2008 letter, the NY SHPO stated: “SHPO also recommends
that further consideration be given to the potential for the presence of remains of the late-19™ and
early-20th century locomotive servicing complex” located on the former rail yard site.
Applicants have advised SEA that they intend to submit to NY SHPO any information regarding
further consideration of the potential for the presence of remains of the late-19™ and early-20"
century locomotive servicing complex as requested by NY SHPO in its December 22, 2008
letter. SEA’s recommended mitigation requires that Applicants shall not initiate construction in
areas potentially affected by historical properties within the Mechanicville Facility footprint, or
take any steps to alter the historic integrity of historic properties, including sites, buildings,
structures, and objects within the project Area of Potential Effect that are eligible for listing or
listed in the National Register of Historic Places, until the Board's responsibilities under the
Section 106 process of the National Historic Preservation Act, 16 U.S.C. 470f, have been
satisfied (see mitigation measure 17 of this Post EA).

Consultation with the Massachusetts SHPO resulted in a finding that no historic architectural or
archaeological resources would be affected by the proposed San Vel Automotive Facility or by
repair and improvement work to be conducted at two bridges in Massachusetts. Accordingly, the
proposed Transaction would not adversely affect cultural resources at the San Vel Automotive
Facility or at the location of the two bridges, and no historic preservation mitigation for that
facility is recommended.

S.4.12 Environmental Justice

There are no low income populations or minority populations that exceed 50 percent or are 10
percentage points higher than the County level in the vicinity of the Mechanicville Facility or the
San Vel Automotive Facility. Additionally, no high and adverse impacts to any environmental
resource areas would occur as a result of the proposed Transaction. Because of both the lack of
minority and low income populations and the lack of high and adverse impacts that could affect
human health or environmental impacts to human populations, no environmental justice impacts
are expected in the vicinity of the Mechanicville Facility or the San Vel Automotive Facility.
The vicinity of the Ayer Intermodal Facility does contain minority populations that exceed 50
percent or are 10 percentage points higher than the County level, but because the proposed
Transaction entails only minor improvements to the existing facility and because no high and
adverse impacts that could affect human health or environmental impacts to human populations
have been identified, no environmental justice impacts are expected in the vicinity of this
facility. Accordingly, the proposed Transaction would not result in any environmental justice
impacts.

S-10



Summary

S.4.13 Cumulative Effects

Three on-going or proposed projects within the vicinity of the Mechanicville Facility — the
Fairway Meadow and Fairway Estates housing developments, the Luther Forest Technology
Campus (LFTC) and the proposed Round Lake Bypass — have the potential to contribute to
cumulative impacts to water and biological resources when combined with the impacts of the
proposed facility. Impacts to the Anthony Kill, however, would be minimized by applicable
permitting processes and the respective developers would mitigate wetlands impacts resulting
from construction of the LFTC and Round Lake Bypass by the creation of compensatory
wetlands in excess of the impacted acreage. No Federally or state listed threatened, endangered,
or rare species are located in the vicinity of any of these developments. Any temporary wildlife
displacement related to the projects would be absorbed by the larger forested areas connected to
these developments. Additionally, there are no other projects in the vicinity of the Mechanicville
Facility that, in conjunction with the proposed facility, could result in a cumulative impact on
cultural resources.

In the vicinity of the San Vel Automotive Facility, two on-going or proposed housing
developments and a proposed bulk transfer facility have the potential to contribute to cumulative
effects to water and biological resources when combined with the impacts of the proposed
facility. The proposed bulk transfer facility and a portion of one of the housing developments
are in the same drainage area as the San Vel Automotive Facility. However, the SWPPP
required by SEA’s recommended mitigation measures 7 and 18 (CD 5) would minimize potential
stormwater impacts from the bulk transfer facility and the San Vel Automotive Facility, and
local planning and permitting processes applicable to the housing developments would minimize
any adverse water quality impacts. Impacts to biological resources would also be minimal. As
previously noted, no Federally or state listed threatened, endangered, or rare species are located
in the vicinity of any of these developments, with the exception of a small portion of a Priority
Habitat area associated with the state-listed Blanding’s Turtle. While it is possible that the turtle
could be affected indirectly through impacts to water quality, the SWPPP and Stormwater
Management Report for the proposed San Vel Automotive Facility and the bulk transfer facility
and appropriate permitting processes applicable to the housing developments would avoid point-
source drainage to all abutting wetland areas, which would minimize any impacts to the
Blanding’s Turtle. SEA’s recommended mitigation also includes conditions requiring the
Applicants to consult with the applicable state agencies to address concerns about the turtle, and
design the proposed San Vel Automotive Facility, to the extent practicable, so as to avoid and
minimize impacts to potential habitat for the Blanding’s Turtle (see mitigation measures 14 and
15 of this Post EA). Moreover, any temporary wildlife displacement related to development of
the facility would be absorbed by the larger forested areas connected to these developments.
Additionally, no historic or archeological resources are anticipated to be affected at the San Vel
Automotive Facility as a result of the proposed Transaction, and thus, no cumulative impacts to
cultural resources are anticipated in conjunction with other projects.

Because the environmental impacts associated with the proposed Transaction and other
reasonably foreseeable projects are considered minimal, no adverse cumulative impacts are
anticipated.
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S5

Mitigation

SEA recommends that, in any decision by the Board granting final approval of the proposed
Transaction, Applicants be required to implement the mitigation measures set forth below.
Specifically, SEA recommends that the Board include the following mitigation measures, some
of which were added in response to comments on the EA:

1)

2)

3)

4)

5)

6)

7)

Transportation

Applicants shall consult with New York State Department of Transportation (NYSDOT)
to address NYSDOT’s concerns about the construction of the proposed highway access to
Route 67 at the proposed Mechanicville Facility.

Land Use

Applicants shall incorporate into the final design for the proposed Mechanicville Facility
appropriate measures, including the use of down-lighting, to minimize the impacts of the
facility’s lighting onto residential areas adjacent to the proposed Mechanicville Facility.

Hazardous Waste Sites

Applicants shall comply with all applicable New York State Department of
Environmental Conservation (NYSDEC) regulations in the event that any hazardous
waste sites subject to NYSDEC oversight are encountered during construction of the
proposed Mechanicville Facility.

Water Resources

Applicants shall complete delineation of all wetlands in the area of potential impact
associated with the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility before final design of the respective facility, and shall negotiate
compensatory mitigation to compensate for unavoidable impacts to jurisdictional
wetlands, if any, as part of the Clean Water Act Section 404 permit for placement of fill
in wetlands, to be issued by the United States Army Corps of Engineers.

As part of the Section 404 Clean Water Act process, Applicants shall comply with
requirements of a Section 401 Water Quality Certification, if such certification is found
to be necessary, from the New York State Department of Environmental Conservation
(for the Mechanicville Facility) and the Massachusetts Department of Environmental
Protection (for the San Vel Automotive Facility).

Applicants shall design the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility to avoid and minimize impacts to wetlands, to the extent practicable.

Applicants shall implement and comply with the terms and conditions of Stormwater
Pollution Prevention Plans (SWPPPs) for the proposed Mechanicville Facility, consistent
with applicable State Pollutant Discharge Elimination System requirements, and the
proposed San Vel Automotive Facility, consistent with applicable National Pollutant
Discharge Elimination System requirements under the Clean Water Act. The final
SWPPP and Stormwater Management Report for the San Vel Automotive Facility shall
include specific parameters for the monitoring well network including at a minimum:
chloride, volatile organic compounds, dissolved metals, and basic field parameters such
as pH, conductivity, and temperature.
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8) Applicants shall use silt fences during construction of the proposed Mechanicville
Facility and the proposed San Vel Automotive Facility, to minimize or avoid the potential
erosion of exposed soils/stockpiles and the delivery of fine sediments to surface waters
and to avoid impacts to waters beyond the respective project footprints.

9) During construction of the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility, Applicants shall use water as needed to control fugitive dust
emissions.

10) During construction of the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility, Applicants shall conduct land clearing activities only in areas where
earthwork is necessary; shall reuse topsoil wherever practicable, and stockpile topsoil for
application during reclamation of disturbed areas; and shall restore disturbed areas as
soon as practicable after construction ends. Applicants shall also use stabilization fabric
on created earthen slopes having a slope steeper than 2:1 to control erosion.

11) During construction of the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility, Applicants shall preserve existing vegetation where practicable,
especially near wetlands and other waters. If weather or season precludes the prompt
reestablishment of vegetation, Applicants shall implement temporary erosion control
measures.

12) During or after construction of the proposed Mechanicville Facility and the proposed San
Vel Automotive Facility, Applicants shall revegetate the bottom and sides of drainage
ditches using natural recruitment from native seed sources in the stockpiled topsoil or a
seed mix free of invasive plant species. Such restoration is for the rapid and permanent
reestablishment of native ground cover on disturbed areas, to prevent soil erosion and
minimize delivery of fine silt particles to surface waters.

13) Applicants shall store any hazardous substances related to construction in a secure
location when not in use, and shall dispose of all construction waste at approved disposal
facilities.

Biological Resources

14) Applicants shall consult with the Massachusetts Natural Heritage and Endangered
Species Program to address its concerns about the state-protected threatened Blanding’s
Turtle, and shall abide by all reasonable terms and conditions, if any, that may result from
the Massachusetts Natural Heritage and Endangered Species Program review process for
construction activity within a Priority Habitat.

15) Applicants shall design the proposed San Vel Automotive Facility to avoid and minimize
impacts to potential habitat for the Blanding’s Turtle, to the extent practicable.

16) During the final design process for the proposed Mechanicville Facility, Applicants shall
address relevant provisions of New York State Department of Transportation’s
Environmental Procedures Manual in connection with issues related to appropriate
precautionary measures to avoid the spread of invasive species during construction.

Cultural Resources

17) Applicants shall not initiate construction in areas potentially affected by historical
properties within the proposed Mechanicville Facility footprint, or take any steps to alter

S-13



Summary

the historic integrity of historic properties, including sites, buildings, structures, and
objects within the project Area of Potential Effect that are eligible for listing or listed in
the National Register of Historic Places, until the Board's responsibilities under the
Section 106 process of the National Historic Preservation Act, 16 U.S.C. 470f, have been
satisfied.

Consent Decree

18) Applicants shall abide by the conditions set forth in the Consent Decree between Guilford
Rail Systems and the Town of Ayer, dated July 24, 2003, with respect to construction and
operation of the proposed San Vel Automotive Facility.

Notice of Activity and Use Limitation

19) Applicants shall abide by the conditions set forth in the Notice of Activity and Use
Limitation (AUL) filed with the Middlesex County Registry of Deeds on January 27,
1999 and amended on May 24, 2002, regarding the process to be followed if any
disturbance of the AUL area is anticipated to occur as part of the development of the
proposed San Vel Automotive Facility.
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Public Comments and Responses

1. PUBLIC COMMENTS AND RESPONSES

Copies of the Environmental Assessment (EA) were sent to approximately 360 agencies,
government entities, and other interested parties for review and comment. SEA received
ten comments, including comments from:

e Jane Downing, on behalf of the United States Environmental Protection Agency,
Region 1

e Carolyn L. McCreary and Shaun A. Suhoski, on behalf of the Town of Ayer

e Jon Hardie, on behalf of the Town of Royalston Massachusetts’ Board of
Selectmen

e Jane Lendway, State Historic Preservation Officer for the State of Vermont

e Eugene J. Colonese, on behalf of the State of Connecticut Department of
Transportation

e Thomas D. Hall, on behalf of the Committee to Improve Rail Service in Maine

e Karen Rae, Deputy Commissioner of the Policy and Planning Division for the
New York State Department of Transportation

e Mindy Wormuth, Supervisor of the Town of Halfmoon

e Two members of the general public, Raymond Tylicki and Joseph A. Elliot

Summaries of the comments that SEA received on the EA and SEA’s responses to the
comments are provided below. SEA prepared the responses to comments in accordance
with CEQ guidance. SEA’s responses clarify or correct information presented in the EA
(see also Chapter 2, Revisions, of this Post EA), refine and expand the mitigation
recommended in the EA, explain and communicate agency policy or regulations, direct
commenters to information in the EA, or answer technical questions. Copies of the
comments received are presented in Appendix A. The comments and responses are
organized by commenter, and generally grouped geographically.

Jane Downing, Chief, Drinking Water Branch, United States Environmental
Protection Agency, Region 1, December 15, 2008

Comment

Region 1 of the United States Environmental Protection Agency (USEPA) commented on
impacts from de-icing practices at the proposed San Vel Automotive Facility and
suggested that the EA should include information on the development and
implementation of a de-icing plan that minimizes the amount of salt used onsite.

Response

As documented in the Amended and Revised Stormwater Pollution Prevention Plan
(SWPPP) and Stormwater Management Report, which have been developed and were
submitted to the Town of Ayer for informational purposes in August 2008, Applicants
would use sand or similar inert material for creating safe winter operating conditions and
would not use road salt or de-icing fluids at the proposed San Vel Automotive Facility.
According to Applicants, the use of salt for de-icing purposes is prohibited by the
automobile manufacturers whose new vehicles would be distributed at the facility. In
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addition, the stormwater management system design provided in the SWPPP, which is
part of SEA’s recommended mitigation (see Chapter 3, Final Recommended Mitigation,
mitigation measures 7 and 18 (CD 5) of this Post EA), and the Stormwater Management
Report for the San Vel Automotive Facility include catch basins that would provide for
the collection of sand and other solid materials. The operation and maintenance plan
included in the SWPPP and the Stormwater Management Report provides for annual
spring sweeping of paved areas to collect sand and annual cleaning of the catch basins.

Comment

USEPA requested details on the type of activities planned at the San Vel Automotive
Facility, the use or storage of any potentially hazardous materials, and spill prevention,
response and control measures, as well as specifications for the geomembrane liner to be
used under the locomotive area.

Response

The SWPPP and the Stormwater Management Report for the San Vel Automotive
Facility include information on planned activities, use, and storage of hazardous
materials. Moreover, Applicants’ Hazardous Material and Oil Spill Procedure and
Reporting Plan, developed to ensure compliance with the Clean Water Act,
Massachusetts Contingency Plan, and the Pan Am Railways Spill Prevention, Control
and Countermeasure Plan would be applicable to the proposed San Vel Automotive
Facility (see Chapter 3, Final Recommended Mitigation, mitigation measure 18 (CD 4) of
this Post EA). Accordingly, any hazardous materials would be stored in a proper manner
in a facility with appropriate containment (concrete floor without internal drains to
prevent spills from leaving the interior of the building), and provided with adequate
labeling and ventilation. In accordance with the Massachusetts Department of
Environmental Protection (MADEP) Stormwater Management Guidelines, the
stormwater drainage system at the facility would be designed to discharge water from the
paved area within the facility to an oil-water separator that would discharge to an upland
retention pond (see Chapter 3, Final Recommended Mitigation, mitigation measure 7 and
18 (CD 5) of this Post EA). In addition, the conditions set forth in the Consent Decree
between Pan Am Railways Inc. (PARI) (PARI’s railroad operating group was formerly
referred to as Guilford Rail Systems) and the Town of Ayer, dated July 24, 2003,
regarding the construction and operation of the proposed San Vel Automotive Facility
(Consent Decree) require that Applicants test the integrity of the geomembrane liner that
would be installed beneath the locomotive area to catch any potential spills or leaks, and
to provide the information to the Town of Ayer within one week of receipt of test results.
SEA’s final recommended mitigation would require Applicants to comply with the
Consent Decree (see Chapter 3, Final Recommended Mitigation, mitigation measure 18
of this Post EA).

Comment

In addition to complying with all applicable requirements of the Massachusetts
Contingency Plan and other Federal, state, and local notification requirements, USEPA
commented that the EA should include a provision requiring Applicants to notify the
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Town of Ayer and the town’s community water system in the event of the release of
hazardous materials or fuels to the ground at the San Vel Automotive Facility.

Response

Applicants are required to comply with applicable Federal and state requirements related
to releases of hazardous materials. Moreover, the operation and maintenance plan for the
proposed San Vel Automotive Facility, which is a component of the SWPPP and the
Stormwater Management Report, includes a specific notification protocol for the Town of
Ayer and the Town’s community water system in the event of a reportable release of
hazardous materials or fuels to the ground (see Chapter 3, Final Recommended
Mitigation, mitigation measure 7 and 18 (CD 5) of this Post EA). In these circumstances,
the environmental mitigation condition requiring the notice to the Town of Ayer that
USEPA seeks is not warranted.

Comment

USEPA commented that stormwater infiltration without pre-treatment is not appropriate
for the proposed San Vel Automotive Facility, and requests that the EA specify what pre-
treatment and infiltration measures would be instituted, with associated performance
standards and long term operation and maintenance plans to ensure effective treatment
beyond construction. USEPA also requested that the EA specify how stormwater
management practices would be consistent with Massachusetts and USEPA stormwater
requirements, including stormwater measures that are necessary to protect wellhead
protection areas.

Response

The stormwater control system for the proposed San Vel Automotive Facility would
include a pre-treatment system. The SWPPP, which is part of SEA’s recommended
mitigation (see Chapter 3, Final Recommended Mitigation, mitigation measures 7 and 18
(CD 5) of this Post EA) and Stormwater Management Report for the facility have been
developed and were submitted to the Town of Ayer for informational purposes in August
2008. The SWPPP and Stormwater Management Report include the details of pre-
treatment and infiltration measures, with associated performance standards and long-term
operation and maintenance plans, in conformance with applicable provisions of USEPA
standards and the Stormwater Management Plan adopted by the Commonwealth of
Massachusetts. In particular, the SWPPP and Stormwater Management Report state that
all drainage would be pre-treated prior to discharge to upland detention and retention
ponds to achieve a total suspended solids removal rate of 99 percent in the following
manner: (1) all paved areas would be provided with pre-treatment by using catch basins
with gas traps and oil-water separators that remove impurities of sediment, oil, and grease
from the stormwater prior to reaching the swales and retention/detention areas; (2) all
drainage from the facility would be recharged at four water quality swales, and four
retention/detention ponds, all of which would provide pre-treatment in the form of
bioretention by directing run-off through and across vegetated areas; (3) substantial
vegetative buffers would be incorporated in the plans and no wetland would be modified,;
(4) a security system would police the area and limit outside degradation of wetland areas
and adjoining upland areas subject to erosion by, in part, prohibiting dirt bikes and other
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vehicles that currently frequent the region; (5) sweeping of paved areas would be
completed annually during the early spring, before sediment from winter sanding
operations is washed into the drainage system, and disposal of the accumulated sediment
would be in accordance with applicable Federal and state regulations; and (6) deep sump
catch basins would be cleaned annually, with disposal of the accumulated sediment and
hydrocarbons in accordance with applicable Federal and state regulations.

Comment

USEPA requested that the EA specify the parameters to be measured during groundwater
monitoring at the proposed San Vel Automotive Facility and provided recommended
parameters. USEPA asked that the results of the sampling be provided to the Town of
Ayer water system in addition to town officials.

Response

Groundwater monitoring at the proposed San Vel Automotive Facility would be subject
to the conditions set forth in the Consent Decree, which is legally binding upon
Applicants and the Town of Ayer. In addition, SEA is recommending that the Board
impose a condition on any decision approving the proposed Transaction requiring
applicants to comply with the Consent Decree (see Chapter 3, Final Recommended
Mitigation, mitigation measure 18 of this Post EA).

As required under the provisions of the Consent Decree, Applicants would measure
groundwater quality twice a year and provide the results to the Town of Ayer.
Construction of the proposed San Vel Automotive Facility could necessitate relocation of
some of the existing groundwater monitoring wells. If necessary, new groundwater
monitoring wells would be installed to complete the network of monitoring wells on the
site, consistent with the conditions of the Consent Decree. The parameters for
monitoring would conform to applicable MADEP standards. As recommended by
USEPA, SEA’s final recommended mitigation specifies that the parameters measured
would include, at a minimum, chloride, volatile organic compounds, dissolved metals,
and basic field parameters such as pH, conductivity, and temperature (see Chapter 3,
Final Recommended Mitigation, mitigation measure 7 of this Post EA). Applicants
would specifically incorporate these parameters into the final SWPPP that reflects the
final facility design, which would be submitted for information to the Town of Ayer. As
required by the Consent Decree, the sampling results would be provided directly to the
Town of Ayer, which may distribute the results as it deems necessary. Thus, the Consent
Decree and SEA’s final recommended mitigation adequately address USEPA’s concerns.

Comment

USEPA requested that the EA address comments related to the proposed San Vel
Automotive Facility submitted to PARI on August 16, 2002 by USEPA. The December
15, 2008 USEPA letter summarizes the 2002 comments requesting: installation of a
geomembrane liner for the rail spur including a leak detection system; development of
specific protocol in the event of a spill; and percolation rate testing for each recharge
basin.
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Response

It would be inappropriate for SEA to comment on discussions that occurred in 2002
between USEPA and PARI — long before this proceeding began. However, inclusion of a
geomembrane liner and compliance with other specific site design and testing
requirements are specifically set forth in the Consent Decree (CD 16) and are reflected in
the SWPPP and Stormwater Management Report submitted for informational purposes to
the Town of Ayer in 2008. Applicants will test the integrity of the liner in accordance
with the provisions of the Consent Decree (see Chapter 3, Final Recommended
Mitigation, mitigation measure 18 (CD 16) of this Post EA).

Carolyn L. McCreary, Chair of Board of Selectmen and Shaun A. Suhoski, Town
Administrator for the Town of Ayer, Massachusetts, December 15, 2008

Comment

The Town of Ayer expressed concern about protection of the Spectacle Pond drinking
water wells in light of the proposed San Vel Automotive Facility’s location above a
MADEP Zone Il Recharge Area. The Town provides a list of historical releases in the
towns of Ayer and Deerfield, inferring that future spill events may occur at the new
facility.

Response

As detailed in the EA, SEA is aware of and has considered the proposed San Vel
Automotive Facility’s location within MADEP designated Zone Il and Zone 111 wellhead
protection areas (WPASs) associated with the Town of Ayer’s and Town of Littleton’s
drinking water supply, respectively. As previously noted, Applicants have developed a
SWPPP and Stormwater Management Report for the facility and submitted them to the
Town of Ayer for informational purposes. The stormwater system detailed in the SWPPP
and Stormwater Management Report is designed to treat and control stormwater run-off
in light of the facility’s location over Zone Il and 111 WPAs and the potential effects from
construction and operations. The stormwater system is designed to provide a 99 percent
total suspended solids removal rate and no reduction in groundwater recharge to the
water supply aquifer. In addition to the development of a SWPPP and Stormwater
Management Report to prevent any potential effects from accidental spills of fuels or
lubricants, Applicants’ Hazardous Material and Oil Spill Procedure and Reporting Plan
and PARI’s Spill Prevention, Control and Countermeasure Plan, developed to ensure
compliance with the Clean Water Act and the Massachusetts Contingency Plan, would be
applicable to the proposed San Vel Automotive Facility. These requirements, along with
Applicants’ compliance with the measures in the Consent Decree, would be sufficient to
address any potential spill events (see Chapter 3, Final Recommended Mitigation,
mitigation measure 7 and 18 (CD 4 and 5) of this Post EA).

Comment

The Town of Ayer commented that unloading and loading of automobiles at the proposed
San Vel Automotive Facility would not conform to the Town of Ayer Aquifer Protection
Bylaw (adopted December 1999), which prohibits trucking facilities within Zone |1
recharge areas.
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Response

Approval to operate an auto loading and unloading facility at the proposed San Vel
Automotive Facility was settled by litigation involving the Town of Ayer and PARI
(whose railroad operating group was previously referred to as Guilford Rail Systems).
The proposed activity at the San Vel Automotive Facility is located in an area zoned for
industrial use, and the facility would be surrounded by other industrial facilities and
operations. The automobiles that would be loaded and unloaded at the proposed facility
would be new, factory vehicles containing only minimal quantities of fuel and oil and are
not likely to be an environmental concern. Moreover, it is well settled that localities like
the Town of Ayer cannot prevent the construction and operation of railroad facilities used
in railroad transportation, although they can raise environmental concerns they may have
to the Board during the environmental review process in cases like this one that require a
license from the Board.!

In any event, to resolve disputes involving the proposed San Vel Automotive Facility, the
Town of Ayer entered into the Consent Decree with Applicant PARI in which the Town
agreed that it has no authority to regulate the construction and operations of a railroad
facility, which would include an automobile unloading facility, at the location. The
Town of Ayer and Applicants are bound by the terms of that Consent Decree, and SEA is
recommending a mitigation condition here that would expressly require Applicants to
comply with the Consent Decree (see Chapter 3, Final Recommended Mitigation,
mitigation measure 18 of this Post EA). The Town of Ayer has shown no basis for the
Board to impose mitigation that goes beyond requiring compliance with the Consent
Decree.

Comment
The Town of Ayer requested that the Board require Applicants to redevelop an existing
auto-unloading facility located outside of the Zone 11 aquifer instead of the new facility.

Response

The existing auto-unloading facility in Ayer is under lease to CSX Transportation, Inc.
(CSXT) until 2016.% A court ruled that CSXT has the right to use the property in
question in accordance with the terms of its lease until that lease expires.* Thus, the

! As previously noted, Congress gave the Board exclusive jurisdiction over rail transportation by rail
carriers (49 U.S.C 10501(b)). The Board and the courts have identified two broad categories of state and
local regulation that are wholly preempted for facilities used in rail transportation by rail carriers: any
permit or preclearance requirement that, by its nature, could be used to deny the railroad the ability to
conduct its operations (including zoning), and any attempted regulation of a matter directly regulated by the
Board, such as rates or operations. Other state laws are preempted as applied — that is, if they would have
the effect of preventing or interfering with interstate commerce. At the same time, the Board and the courts
have harmonized section 10501(b) to the extent possible with overlapping Federal statutes, including
Federal environmental statutes that are implemented in part by the states. Ayer, 5 S.T.B. at 508. The Board
has also consistently held that states retain their historic police powers and can take appropriate action to
protect public health and safety so long as their actions do not serve to regulate railroad operations or
unreasonably interfere with railroad operations. See, e.g., Green Mountain, 404 F.3d at 643; Ayer.

% The lease will expire in 2011 but has a five year renewal option.

® See Boston and Maine Corp. v. CSX Transportation, Inc., Civ. Act. No. 06-11197-DPW.
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Board could not require Applicants to use the yard under lease to CSXT as an alternative
to the planned new facility.

Comment

The Town of Ayer requested that the Board mandate inclusion of SEA’s recommended
mitigation measures detailed in the EA, and require Applicants to adhere to comments or
conditions suggested by the USEPA, MADEP, and the Town of Ayer’s Federal and state
legislative delegation.

Response

SEA has considered all comments received and recommended mitigation as appropriate.
SEA recommends that the Board impose on any final decision approving the proposed
Transaction conditions requiring Applicants to implement the mitigation measures
contained in this document. As discussed above, in addition to any mitigation the Board
might impose, Federal environmental laws generally will continue to apply (including
statutes like the Clean Water Act and the Clean Air Act that are implemented in part by
the states) and states retain police powers to protect public health and safety so long as
their actions do not serve to regulate railroad operations or unreasonably interfere with
railroad operations (see, e.g., Green Mountain; Ayer).

Comment

The Town of Ayer requested that the Board require Applicants to install and allow the
Town of Ayer to operate groundwater monitoring wells at the proposed San Vel
Automotive Facility.

Response

Allowing non-railroad personnel unlimited access to operating railroad property would
create safety and liability issues for Applicants. Applicants have committed to, and the
Consent Decree requires, installation of a monitoring well network around the San Vel
Automotive Facility with periodic sampling to demonstrate aquifer protection, and
reporting of the sampling results to the Town of Ayer. This is a reasonable and
appropriate way to address the Town of Ayer’s concerns.

Jon Hardie, Town of Royalston, Massachusetts, Board of Selectmen, et al., December
10, 2008

Comment

The Town of Royalston (Royalston) commented that emissions from idling locomotives
in the vicinity of the Village of South Royalston are “intolerable,” and that PARI has
historically ignored Royalston’s concerns. Royalston has requested compensation for
fires, which Royalston states were started by rail sparks that occur during normal
operations, and has requested notification from PARI of spills and assistance in
emergency preparedness planning. Royalston indicated that PARI has failed to pay local
taxes. Royalston requested that the Board prohibit the idling of all locomotives within
one mile of the Village of South Royalston and require the payment of local taxes as
conditions of approval of the proposed Transaction.
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Response

The specific incidences of idling locomotives in the vicinity of the Village of South
Royalston are not attributable to the proposed Transaction and therefore it would not be
appropriate to develop mitigation in this Post EA related to idling trains in South
Royalston. However, it is worth noting that Applicants plan to conduct track
rehabilitation and improvements to the rail line in the vicinity of the Village of South
Royalston as part of the proposed Transaction. The track rehabilitation and
improvements would result in removal of slow orders and increased track speeds, thus
leading to a decrease in idling time for locomotives in the vicinity and a commensurate
decrease in local emissions from the diesel engines. Notification of spills and emergency
planning with local communities are required under the Federal Emergency Preparedness
and Community Right to Know Act. Applicants have also advised SEA that PARI has
recently (prior to receiving Royalston’s comments filed in this proceeding) coordinated
with the Village of South Royalston, among other nearby communities, specifically to
conduct emergency response training exercises. SEA notes that Massachusetts General
Law addresses compensation to local districts for reasonable costs incurred in the event a
fire is found to be caused by the railroad (M.G.L.A. 160 8§ 241). Issues involving the
payment of local taxes are not related to the potential environmental impacts of the
proposed Transaction and are therefore beyond the scope of the EA.

Jane Lendway, State Historic Preservation Officer, Division for Historic Preservation,
State of Vermont, December 10, 2008

Comment

The State of Vermont, Division for Historic Preservation (VT SHPO) commented that
because it understands that no construction would occur in the state of Vermont as part of
the proposed Transaction, it has no formal comments.

Response
SEA thanks the VT SHPO for submitting its comment.

Eugene J. Colonese, Rail Administrator, Bureau of Public Transportation.
State of Connecticut Department of Transportation, December 23, 2008

Comment

The Connecticut Department of Transportation (CTDOT) commented that it believes
there are significant rail freight opportunities in the region served by PARI and its
connecting carriers, and encouraged PARI to establish interconnection agreements with
other carriers. The CTDOT states that it supports the creation of Pan Am Southern, LLC
(PAS) for the efficiencies it would create in New England and New York, as well as the
preservation and expansion of industry in Connecticut.
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Response

The comment regarding interconnection agreements does not address a

potential environmental issue and is therefore beyond the scope of the EA. SEA
acknowledges CTDOT’s support for the creation of PAS.

Thomas D. Hall, Committee to Improve Rail Service in Maine, December 15, 2008

Comment

The Committee to Improve Rail Service in Maine (CIRSM) commented that the proposed
Transaction would result in improved rail service in the territory of the newly created
PAS, and would result in worse rail service elsewhere in the remaining Pan Am Railways
system, particularly in Maine, where CIRSM asserts rail service has been declining
progressively for years. CIRSM commented that worsening rail service would cause
more diversion of traffic to trucks, which have greater adverse environmental impacts
than railroads. CIRSM requested that conditions be imposed on Applicants to maintain
their existing infrastructure and improve rail service in Maine.

Response

The commenter has not shown that the proposed Transaction would have reasonable and
foreseeable impacts on rail service in Maine, where, as the commenter himself states, rail
service allegedly began declining long before this proceeding began. Therefore, any
analysis of rail service in Maine is beyond the scope of the EA or the mitigation the
Board could impose (which is limited to the effects of the proposed Transaction, not to
remedying preexisting conditions). SEA notes that CIRSM has recourse to the Board and
other regulatory agencies with jurisdiction should PARI fail to adequately maintain the
lines that it currently operates, or not fulfill its common carrier obligation to provide rail
service upon request on any of its lines.

Karen Rae, Deputy Commissioner, Policy and Planning Division, New York State
Department of Transportation, December 15, 2008

Comment

The New York State Department of Transportation (NYSDOT) suggested two edits to the
EA Glossary of Terms which would revise the definitions of cultural resources and free
product. NYSDOT suggests defining cultural resources as buildings, structures, districts,
or objects on or eligible for the National Register of Historic Places. NYSDOT suggests
changing the definition of free product to reflect that free product is often found below
ground.

Response
The suggested revisions to definitions in the EA Glossary of Terms have been
incorporated into Chapter 2, Revisions, of this Post EA.
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Comment

NYSDOT recommended the inclusion of a reference to US Fish and Wildlife Service
(USFWS) in Appendix A, in the third sentence of Summary Section S.4.7 (Biological
Resources).

Response
The reference to the USFWS letter has been incorporated into Chapter 2, Revisions, of
this Post EA.

Comment

NYSDOT commented that the Section 106 process for the Mechanicville Facility should
be completed in order to assess appropriate mitigation for cultural resources. It
commented that mitigation would typically be addressed in a Memorandum of
Agreement (MOA) concluding the Section 106 process, and that if no cultural resources
are identified and the project results in a “No Historic Properties Affected” or “No
Adverse Effect” determination, then there would be no need for mitigation. It
commented with respect to the EA’s Summary (S.6, Conclusions and Request for
Comments; and S.4.11, Cultural Resources) that it is premature to determine that there
would be no significant adverse environmental impacts to cultural resources as a result of
the proposed Transaction and that the final results of the Section 106 process should be
summarized in the EA.

Response

To address cultural resource issues, SEA recommends a mitigation measure requiring that
Applicants not initiate construction in areas potentially affected by historic properties
within the Mechanicville Facility footprint, or take any steps to alter the historic integrity
of historic properties including sites, buildings, structures, and objects within the project
Area of Potential Effect (APE) that are eligible for listing or are listed in the National
Register of Historic Places, until the Board’s responsibilities under the Section 106
process have been satisfied (see Chapter 3, Final Recommended Mitigation, mitigation
measure 17 of this Post EA). This condition, which is similar to the conditions the Board
often imposes in abandonment cases, will assure that the Section 106 process is complete
(and appropriate mitigation is developed) before Applicants undertake any construction
activities in the Mechanicville Facility footprint that could adversely affect historic
properties or alter the historic integrity of any sites, buildings, structures or objects
eligible for listing or are listed in the National Register of Historic Places within the
project APE. The process suggested by NYSDOT is not necessary or warranted in this
case where few, if any, potentially significant impacts have been identified.

The Board’s environmental documentation properly details the historic review that has
taken place to date. SEA presented a summary of the Section 106 process for the
proposed Mechanicville Facility in the EA, including the New York State Historical
Preservation Officer’s (NY SHPO’s) request for additional field investigation. Chapter 2,
Revisions, of this Post EA updates the progress of the Section 106 review at the proposed
Mechanicville Facility.
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Comment

NYSDOT commented that identification of cultural resources under Section 106 should
be adequately documented and concluded in the EA for both architectural and
archaeological resources (with a single effect opinion including both architectural and
archaeological conclusions) and provided to NY SHPO for review. NYSDOT suggested
clarifying the reference to the design of a treatment plan in the event National Register
eligible sites are discovered. NYSDOT noted that the assessment of effects for cultural
resources under Section 106 should be considered in order to assess cumulative impacts
to cultural resources at the Mechanicville Facility.

Response

SEA’s recommended cultural resources mitigation (see Chapter 3, Final Recommended
Mitigation, mitigation measure 17 of this Post EA) addresses completion of the Board’s
responsibilities under Section 106 for both architectural and archeological resources. An
updated summary in Chapter 2, Revisions, of this Post EA provides the status of the
Section 106 process at the Mechanicville Facility to date. As part of this ongoing
process, Applicants will submit to NY SHPO additional information, as requested in the
NY SHPO’s December 22, 2008 letter (see Appendix B of this Post EA) to address the
potential presence of remains of the late-19" and early-20™ century locomotive servicing
complex (see Chapter 3, Final Recommended Mitigation, mitigation measure 17 of this
Post EA). No historic or archaeological resources listed on or eligible for the National
Register have been identified as a result of cultural resources studies undertaken at the
site as part of the Section 106 process to date. Cumulative impacts to cultural resources
will be addressed during the Section 106 process, as appropriate.

Comment

NYSDOT recommended text edits in three sections of the EA that discuss cultural
resources. On page 3.11-1 at the second paragraph from the bottom, first sentence,
NYSDOT recommended rewording to National “Historic” Preservation Act of 1966. On
page 3.11-2, at the fourth paragraph, NYSDOT recommended revising the references to
Section 3.10.1 and 3.10.2 since no sections correlate with that numbering. NYSDOT also
recommended that the EA clarify what documentation was submitted to the NY SHPO on
September 3, 2008, regarding what historic architectural resources remain at the site.

Response

These edits and clarifications have been incorporated into Chapter 2, Revisions, of this
Post EA. The first sentence of the second paragraph from the bottom of page 3.11-1 has
been modified to refer to the “National Historic Preservation Act” and not the “National
Preservation Act.” Additionally, references to Sections 3.10.1 and 3.10.2 on page 3.11-2
have been revised to Sections 3.11.1 and 3.11.2 respectively. The revisions presented in
Chapter 2 also clarify that the documentation submitted to the NY SHPO indicates that
there are not any intact buildings at the Mechanicville Facility property older than 50
years of age.
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Comment

NYSDOT recommended text revisions to mitigation measure 4 of the EA to clarify that
Applicants would implement and comply with the terms and conditions of a SWPPP for
the proposed Mechanicville Facility consistent with State Pollutant Discharge
Elimination System requirements under the Clean Water Act. NYSDOT also suggested
changing all occurrences of ‘storm water’ to ‘stormwater’ throughout the document.

Response

The revision to mitigation measure 4 has been incorporated into the Summary, Chapter 2,
Revisions, and Chapter 3, Final Recommended Mitigation, of this Post EA (see
mitigation measure 7 of this Post EA). The use of the single word “stormwater” rather
than “storm water” as two words has been applied to this Post EA.

Comment

NYSDOT recommended the text of the tenth bullet on page 3.6-1 of the EA be revised to
read: “Section 401 of CWA — Implemented by NYSDEC under Water Quality
Certification Program.” NYSDOT also requested that a separate additional bullet be
added to this section addressing state-specific permit process clarifications.

Response

The text of the tenth bullet on page 3.6-1 of the EA has been revised as suggested in
NYSDOT’s comment. In addition, a bullet under the NYSDEC heading of the same page
has been added that reads: “NYSDEC State Pollutant Discharge Elimination System
(SPDES) General Permit for Stormwater Discharges from Construction Activity that
permit stormwater discharges.” The revised text and additional text have been
incorporated into Chapter 2, Revisions, of this Post EA.

Comment

NYSDOT commented that the EA should discuss Executive Order (EO) 13112 and
measures to minimize the spread of invasive species during construction of the
Mechanicville Facility. It requested that the EA be amended to include a statement that
invasive species impacts would be considered and addressed during final design and
construction in conformance with the EO and Chapter 4.8 of NYSDOT’s Environmental
Procedures Manual (EPM).

Response

The Mechanicville site is already graded because of its former use as a rail yard.
Applicants do not anticipate the need to transport significant quantities of fill, gravel or
other material to or from the site. Thus, the spread of invasive species as the result of
Applicant’s Transaction-related activities at the Mechanicville Facility appears unlikely.
In addition, issues related to any appropriate precautionary measures to avoid the spread
of invasive species as a result of construction at the Mechanicville Facility would be
addressed during the final design process, if warranted (see Chapter 3, Final
Recommended Mitigation, mitigation measure 16 of this Post EA). Relevant provisions
of NYSDOT’s EPM would be addressed in connection with construction occurring
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within a highway right-of-way. This information is presented in Chapter 2, Revisions, of
this Post EA, under “S.5, Mitigation, Biological Resources.”

Comment

NYSDOT commented that Applicants would need to obtain a Highway Work Permit in
order to construct or modify a driveway entrance to a state highway where work would
be within the highway right-of-way, and requested a mitigation measure to this effect.
NYSDOT described information that would need to be submitted to NYSDOT as part of
the highway permit approval process, and stated that projects requiring a Highway Work
Permit require compliance with the New York State Environmental Quality Review Act
(SEQR). Likewise, in a comment on Section 3.8 of the EA, Air Quality and Climate,
NYSDOT commented that the air quality analysis would need to conform to SEQR and
utilize NYSDOT’s EPM guidelines. While a portion of the project area is located within
a Carbon Monoxide (CO) and Particulate Matter (PM) attainment area, NYSDOT
indicated that a CO and PM microscale screening and/or quantitative analysis and
analysis of construction PM emissions might be warranted for the proposed
Mechanicville Facility.

Response

SEQR, including any analyses particular to it such as CO and PM microscale screening
and quantitative air quality analysis, is triggered by certain state licensing actions. The
proposed Mechanicville Facility likely will present licensing issues that would warrant
state review using the SEQR process, if it is applicable. The CEQ regulations, however,
require agencies to eliminate duplication with state and local procedures to the extent
possible, as discussed above, and in this situation there is no reason for SEA to address
potential SEQR issues in this EA, which is being issued in accordance with NEPA. As
requested by NYSDOT, however, SEA has developed an additional mitigation measure
requiring Applicants to work with NYSDOT to address all reasonable concerns regarding
the construction of the proposed highway access to Route 67 (see Chapter 3, Final
Recommended Mitigation, mitigation measure 1 of this Post EA). Finally, SEA notes
that as discussed above, in addition to any mitigation the Board might impose, Federal
environmental laws generally will continue to apply (including environmental laws that
are implemented in part by the states). States also retain police powers to protect public
health and safety so long as their actions do not serve to regulate railroad operations or
unreasonably interfere with railroad operations (see, e.g., Green Mountain; Ayer).

Comment

NYSDOT commented that, based on information presented in the 2006 Highway
Sufficiency Manual, the proposed Transaction would result in a 150 percent increase in
the volume of truck traffic and also would increase the percentage of all traffic
represented by trucks. NYSDOT also commented that homeowners, pedestrians, and
bicyclists along Route 67 may perceive the added traffic as significant. NYSDOT
commented that the EA and the public involvement process for the proposed Transaction
should address these impacts in enough detail to make any potential impacts clear to the
public, elected leaders in the affected municipalities and adjoining towns and villages.
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Response

Rather than relying on forecasts published in 2006, as part of the preparation of the EA
traffic counts were conducted along the section of Route 67 at issue to generate accurate,
current, traffic volumes. Thus, the traffic analysis did not rely on the projections
contained in NYSDOT’s 2006 Highway Sufficiency Manual for volume and truck
percentages as referenced by NYSDOT in its comments. Level of Service (LOS) was
evaluated for the main roadways and intersections within the area of potential effect for
the Mechanicville Facility to determine the effect that the proposed Transaction would
have on the local road network. Based on these analyses, it was determined that the
proposed Transaction would not have an adverse effect on the operating quality of the
roadway segments or the intersections in the vicinity of the Mechanicville Facility. SEA
served copies of the EA containing this analysis on the towns of Stillwater, Halfmoon,
and Clifton Park, as well as a multitude of other entities located near the facility, to
disclose the potential environmental impacts and provide an opportunity for public
comment. SEA will also serve a copy of the Post EA, responding to all the comments on
the EA, on these municipalities, as well as the Town of Malta and the Village of Round
Lake. Thus, the Board has provided enough detail about the potential impacts of
increased truck traffic related to this Transaction to potentially affected communities and
all other interested parties during its environmental review process.

Comment

NYSDOT commented that the intersection of Route 9 and Route 67 is evaluated as a
traffic signal when it is planned to be a roundabout by 2012 with the construction of the
Round Lake Bypass.

Response

The capacity analysis of the intersection of Route 9 and Route 67 (signalized) for the
post-Transaction case in the EA included a leg for the Round Lake Bypass, which would
serve as the primary access route to 1-87 from the proposed Mechanicville Facility. SEA
notes that if NYSDOT replaces the traffic signal with a roundabout at the intersection,
such changed traffic pattern would likely facilitate the movement of traffic. As such,
SEA notes that while the EA finds that the Transaction would have no adverse effect on
LOS with a signal at the intersection, in the event a roundabout replaces the traffic signal
at the intersection, the overall LOS at the intersection would likely only be improved.

Comment

NYSDOT commented that Section 3.2.1 of the EA (Land Use) at the Mechanicville
Facility seems to infer that the effect of Transaction-related truck traffic along Route 4
would be mitigated by the Town’s Traffic Calming Project, as detailed in the Stillwater
US Route 4 Corridor Plan (July 2006). NYSDOT commented that SEA should not rely
on mitigation from another project to lessen the effect of the proposed Transaction.
NYSDOT noted that the Corridor Plan is just a plan that provides design guidelines for
pedestrian, vehicular, bicycle, and public transportation improvements.

Response
The EA did not suggest that the effect of increased truck traffic attributed to the proposed
Transaction that would use Route 4 within the Town of Stillwater would require STB-
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imposed mitigation. Rather, the EA explains that the vast majority of the truck traffic
that would be generated at the proposed Mechanicville Facility would be going to and
from the interstate highway, and therefore, would not use Route 4. SEA’s analysis shows
that a small percentage of local deliveries by truck would serve local businesses. These
trucks would be subject to current traffic laws and regulations, and their presence on the
road is not expected to significantly affect pedestrian, vehicular, or bicycle use in the
area. Therefore, SEA does not believe that STB-imposed mitigation of the impact of
Transaction-related truck traffic on Route 4 is warranted. At the same time, SEA notes
that any traffic calming resulting from the Corridor Plan would further enhance safety for
pedestrians, vehicular traffic, and bicyclists along this area of Route 4.

Comment

NYSDOT restated its comments from July 9, 2008, which discussed the elimination of
35,000 truck trips annually from New York’s roadways and asked why there is no
reference to this statistic in the EA. NYSDOT notes that the EA stated on page 3.8-5 that
truck traffic (approximately 19,000 trucks per year by 2012) is expected to decrease.
NYSDOT requested clarification if the scope of the project has changed. Further,
NYSDOT stated that the project sponsor should coordinate with the local area
Metropolitan Planning Organization, the Capital District Transportation Committee
(CDTC), to determine how to appropriately account for the proposed Mechanicville
Facility in CDTC’s planning activities.

Response

The scope of the project has not changed. NYSDOT’s letter of July 9, 2008, related to
the information in Applicants’ June 6, 2008 Environmental Appendix. The
Environmental Appendix had projected that the proposed Transaction would result in the
removal of over 19,000 trucks per year by 2012, with close to 35,000 trucks per year
diverted by 2015. The subsequently-prepared EA uses 2012 as an overall projection year
and therefore uses the corresponding 19,000 figure. Further, both the Environmental
Appendix and the EA stated that these trucks would be anticipated to be diverted from
the interstate system, not only from the roadways of the State of New York. The EA
provides a thorough discussion of the effects of the proposed Mechanicville Facility,
including projected effects on traffic in the vicinity of the facility, and the CDTC may use
this information as appropriate in its planning activities.

Comment

NYSDOT commented that the modeling inputs or emission factors that were used in the
air emissions analyses should be included in the EA and suggested that the latest New
York State Department of Environmental Conservation (NYSDEC) inputs should be used
with the MOBILEG6.2 modeling, or that SEA should explain why alternative inputs were
used.

Response

Emissions from locomotives were calculated using emission factors from the Regulatory
Support Document (Appendix O) to the USEPA 1998 Locomotive and Locomotive
Engines Rule (April 16, 1998; 63 FR 18977). Emissions from cargo handling equipment
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were analyzed using emission factors from the USEPA National Mobile Inventory
Model, based on the Saratoga County, NY equipment population. Emissions from trucks
were analyzed with the USEPA MOBILEG6.2 model using a set of inputs that was
designed by the Federal Highway Administration (FHWA) for air toxics analysis
(FHWA, Claggett, Michael, and Jeff Houk, Presentation at FHWA Workshop on Project-
Level Mobile Source Air Toxics, Phoenix, AZ, March 7, 2006). The FHWA inputs were
used because of previous agency and public comments that expressed concern about
emissions of air toxics. The vehicles associated with Transaction-related activities were
assumed to consist of 100 percent heavy duty diesel trucks. Many of the MOBILEG.2
inputs apply to gasoline-fueled vehicles only, light-duty diesel-fueled vehicles only, or
the proportions of vehicle types (VMT mix) on a roadway, and thus were not needed for
this analysis. For these reasons, the FHWA inputs were considered appropriate for the
EA.

Comment

NYSDOT commented on the state of the existing grade crossing devices, and stated that
the analysis presumed that the existing devices are in a state of good repair when there is
a history of unreliable operation. NYSDOT recommended that the Board require
investments in the grade crossing warning devices to ensure reliable operation and
modifications necessary to accommodate increased train speeds while maintaining safety
at the grade crossings.

Response

SEA considered the potential impacts of the proposed Transaction on grade crossing
safety by examining the change in predicted accident frequency using a calculation model
developed and provided by the Federal Railroad Administration. One of the key inputs
for the calculation of the predicted accident frequency at a grade crossing is the accident
history at the crossing. If equipment malfunctions or if grade crossing warning devices
are the cause of accidents, this information would be included in the calculation and thus,
included in the evaluation of the potential impacts of the proposed Transaction. Based on
this evaluation, which showed a minimal change in the predicted accident frequency as a
result of the proposed Transaction, mitigation to upgrade the grade crossing warning
devices would not be warranted as a condition of approval of the proposed Transaction.

Comment

NYSDOT commented that it understands SEA’s noise impact criteria to be +3 dBA or 65
DNL* and that applying such impact criteria would result in impacted receptors in areas
south of and at the east end of the proposed Mechanicville Facility. NYSDOT requested
further clarification of the impact criteria used in the EA.

Response

As discussed in Section 3.9 of the EA, the Board’s environmental rules (49 CFR
1105.7(e)) require that the analysis of noise state whether the proposed action would
cause an incremental increase in noise levels of 3 dBA or greater, or an increase to a

* DNL is an abbreviation for the term day-night average noise level, which indicates the energy average of
A-weighted decibels (dBA) sound level over a 24-hour period.
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noise level of 65 DNL or greater. These SEA noise criteria provide thresholds for noise
analysis, not impact determinations or thresholds for mitigation. For a proposed action to
result in an adverse noise impact, as noted in Section 3.9 of the EA, it must cause a
noticeable change in the noise level (3 dBA or greater) and the resulting noise level must
be 65 DNL or greater. As the EA explains, in Section 3.9, SEA determined that no
adverse noise effects would result from the Transaction. Thus, no noise mitigation is
recommended.

Comment
NYSDOT commented that the EA should address security improvements at the
Mechanicville Facility and provided examples of such improvements.

Response

Applicants have informed SEA that the proposed Mechanicville Facility would be
constructed with perimeter and access point security devices, including video
surveillance, which would be incorporated into the final facility design. Applicants’
railroad police would actively patrol the PAS rail corridor including the proposed
Mechanicville Facility. Thus, NYSDOT’s concerns related to adequate security will be
appropriately addressed.

Comment
NYSDOT commented that the EA should discuss handling and disposal of non-
hazardous construction debris.

Response

Applicants will be required to handle and dispose of non-hazardous construction debris in
conformance with applicable Federal laws (including Federal laws implemented in whole
or in part by the states) and state and local public health and safety laws. No additional
discussion or mitigation imposed by the Board has been shown to be warranted here.

Comment

NYSDOT recommended adding a mitigation measure in Section 4.2, Recommended
Mitigation Measures, of the EA that commits Applicants to take appropriate actions to
safeguard contractors and the environment from any hazardous materials encountered at
the Mechanicville Facility, in accordance with NYSDEC regulations.

Response

In response to NYSDOT’s comment, SEA has included an additional mitigation measure
requiring that Applicants comply with all applicable NYSDEC regulations in the event
that any hazardous waste sites subject to NYSDEC oversight are encountered during
construction of the proposed Mechanicville Facility (see Chapter 3, Final Recommended
Mitigation, mitigation measure 3 of this Post EA).

Comment
NYSDOT requested clarification on the authority or rationale for the use of 10
percentage points higher to define “meaningfully greater” when referring to
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Environmental Justice communities. NYSDOT provided an example of perceived
inconsistency in the use of the definition and the results when applied to statistics given
in the analysis.

Response

The relevant CEQ guidance, Environmental Justice: Guidance under the National
Environmental Policy Act, dated December 10, 1997, utilizes but does not define the term
“meaningfully greater.” Thus, the responsible agency is left to implement an appropriate
definition of the term. SEA used the “10 percentage points higher” definition of
“meaningfully greater,” following Board precedent. The term “meaningfully greater”
when used to determine environmental justice populations refers to census blocks with
proportions of minorities or low-income families that are 10 percentage points higher —
not 10 percent higher — than that of the County in which the census block is located. This
clarification has been incorporated into Chapter 2, Revisions, of this Post EA.

Mindy Wormuth, Supervisor, Town of Halfmoon, New York, December 10, 2008

Comment

The Town of Halfmoon expressed concerns about possible negative effects on traffic
safety, light pollution, noise pollution, and security concerns regarding the type of
materials to be transported and the proposed Mechanicville Facility site itself.

Response

SEA notes that the Town’s concerns regarding safety are addressed in the EA in Section
3.1.2, Grade Crossing Safety and Delay, and noise is addressed in Section 3.9, Noise and
Vibration. There is no anticipated change in hazardous materials traffic as a result of the
proposed Transaction and therefore hazardous materials transport was not analyzed in the
EA. Applicants have informed SEA and the Town of Halfmoon that they shall
incorporate into the final design for the proposed Mechanicville Facility appropriate
measures, including the use of down-lighting, to minimize the impacts of the facility’s
lighting onto residential areas adjacent to the proposed Mechanicville Facility. SEA has
added a mitigation measure to that effect to Chapter 3 of this Post EA (see Chapter 3,
Final Recommended Mitigation, mitigation measure 2).

Comment
The Town of Halfmoon commented that its citizens have not had an adequate opportunity
to comment and asked why there have been no public meetings on this matter.

Response

The Town and the general public were provided adequate notice and opportunity to
comment on the environmental aspects of the proposed Transaction. Ms. Wormuth was
served with a copy of the Environmental Appendix containing information about the
proposed Transaction filed by Applicants prior to the EA. SEA published notice of the
availability of the EA in the Federal Register on November 14, 2008, and served the EA
on the supervisor of the Town of Halfmoon, Melinda Wormuth, among other local towns
and cities. Further, SEA made the EA available for public comment for 30 days (service
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date: November 14, 2008) and is issuing this Post EA to respond to comments received
on the proposed action. Applicants have advised SEA that they have met with
representatives of the Town of Halfmoon on multiple occasions to discuss specifics of the
proposed Transaction and concerns the Town has with the proposed Mechanicville
Facility in particular. Neither NEPA, the CEQ regulations, nor the Board’s
environmental rules require the Board to hold public meetings, in addition to providing
an opportunity to file written comments, in a case such as this.

Comment

The Town of Halfmoon requested a correction in the Summary, S.3 Proposed Action and
Alternatives, to reflect that the Mechanicville Facility is located in part in the Town of
Halfmoon, NY.

Response

The Mechanicville Facility is principally located in the Town of Halfmoon, with minor
portions located in the Town of Stillwater and the City of Mechanicville. This
clarification is included in Chapter 2, Revisions, of this Post EA.

Comment

The Town of Halfmoon commented that the transportation section of the EA (Section
3.1.1.3) does not mention the effect of two approved Light Industrial Planned
Development Districts (PDD) (totaling 1,150,000 square feet of potential use) on traffic
patterns in the vicinity of the proposed site.

Response

According to the Town of Halfmoon, potential future truck traffic that could be generated
from these PDDs, which are zoned for light industrial development, would use Route 146
south of the proposed Mechanicville Facility if they were to be developed at some point
in the future. Truck traffic from the proposed Mechanicville Facility would primarily use
Route 67 headed west to the Northway as the main route in or out of the facility. Itis
anticipated that both automotive and intermodal truck traffic generally would deliver
outside of the local area, although a few local deliveries could occur. The traffic analysis
for the proposed Mechanicville Facility, contained in Section 3.1.1.3 of the EA,
distributed projected traffic volumes from the proposed Transaction across the network of
intersections within the area around the facility. The analysis found that with the local
deliveries, LOS would remain acceptable and that overall, the proposed Transaction
would have a negligible effect on the local traffic patterns in the vicinity of the proposed
Mechanicville Facility.

Comment

The Town of Halfmoon requested a correction in Section 3.2, Land Use, where the
project is stated to lie within the Light Industrial and Commercial Zone (LI-C). The
Town indicated that the parcel is located within the Manufacturing Zone (M-1) of the
Town of Halfmoon.

1-19



Public Comments and Responses

Response

SEA appreciates the clarification regarding the zoning designation for the proposed
Mechanicville Facility. The revised text is included in Chapter 2, Revisions, of this Post
EA. The EA conclusion that the use of the Mechanicville Facility is consistent with
current industrial zoning remains correct.

Comment

The Town of Halfmoon commented that the Dwaas Kill Creek is a tributary to the
Anthony Kill and is a 303(d) listed waterbody. The Town stated that the proximity of
Dwaas Kill Creek to the proposed Mechanicville Facility might require pre-treatment
prior to recharge into a stormwater pond.

Response

The confluence of the Dwaas Kill and the Anthony Kill is over 2.5 miles upstream of the
proposed Mechanicville Facility. Therefore, the proposed Transaction would not affect
the Dwaas Kill.

Comment

The Town of Halfmoon cited the New York State Stormwater Design Manual (April
2003) for the use of detention ponds and volume requirements for stream channel
protection and commented that there are specific sections of the EA (Water Resources,
Sections 3.6.1.1 and 3.6.1.4) where the Town believes these concerns should be
addressed.

Response

Facility design plans and corresponding permits would not be finalized until after Board
approval of the proposed Transaction, if granted. The details cited by the Town of
Halfmoon would be addressed during the design phase for the proposed Mechanicville
Facility, when Applicants would submit plan designs, permit applications, and follow-up
documentation, as needed, to appropriate agencies during and after the construction
phase.

Comment

The Town of Halfmoon asked for clarification on how the increase in toxic emissions and
greenhouse gas (GHG) emissions at the site would be mitigated and suggested plantings
and landscaping that could filter out such particulates.

Response

As stated in Section 3.8.4 of the EA, Transaction-related changes in rail, yard, and truck
activity would have a negligible effect on GHG emissions. Increases in emissions of
criteria pollutants associated with Transaction-related activities would be considered de
minimis according to the USEPA General Conformity Rule. The proposed Transaction’s
contribution to ambient pollutant concentrations, in both the Albany-Schenectady-Troy,
NY and Boston-Lawrence-Worcester, MA non-attainment areas, would not cause or
contribute to concentrations that exceed the National Ambient Air Quality Standards.
Accordingly, the proposed Transaction would not impede the progress of the state or
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locality toward reaching attainment under the relevant State Implementation Plans and
would not impact regional air quality. Similarly, as stated in the EA, emissions of air
toxics associated with Transaction-related activities would be minor, incremental
additions to existing emissions in the local areas of the proposed facilities, and the
Transaction-related air toxics impacts are considered to be minimal. For these reasons,
mitigation to address the proposed Transaction’s effect on air quality is not required.

Comment

The Town of Halfmoon requested clarification on what time of year the noise impacts
were evaluated in the EA. It stated that less vegetation during the winter months could
increase the noise exposure to the areas around the proposed Mechanicville Facility.

Response

The EA analyzed both facility noise and noise from increased truck traffic on the
roadways adjacent to the Mechanicville Facility using CADNA (Computer-Aided Noise
Abatement), an environmental noise computer program which produces noise contours.
The noise analysis and noise contours in this study were based on annual railroad, truck,
and yard operations data, taking into account all seasons. Seasonal variations may occur
in how noise travels from the noise source, but seasonal variations due to vegetation or
atmospherics (temperature, humidity, etc.) are generally only relevant over relatively
long distances. For example, a 100 foot depth of tall thickly vegetated trees would
provide approximately 5 dBA of noise attenuation. A 3 dBA change in noise level is
barely perceptible to the human ear. Consequently, seasonal variations in propagation of
noise associated with the proposed Mechanicville Facility would be minor due to the lack
of very large intervening areas of trees between the noise sources and listener locations.
Further, the noise analysis in the EA did not include any differentiation due to vegetation,
S0 to the extent that vegetation would result in noise reduction, it would reduce the
estimated noise levels presented in the EA.

Raymond Tylicki, Individual Commenter, November 18, 2008

Comment

Mr. Tylicki commented that he supports Applicants’ proposed project but believes that
the proposed Mechanicville Facility may have a detrimental effect on the hunting of
wildlife currently inhabiting the site and suggested expanding the Albany rail yard
instead. He expressed concern that truck traffic would have a negative effect on the
maintenance and upkeep of local roads and suggested informing residents of train time
tables.

Response

As explained in the EA, wildlife that currently may use the former rail yard property
likely would relocate to the nearby larger forest, wetland, and open field habitats
associated with and connected to the Anthony Kill riparian corridor. The Albany rail
yard is not located along the proposed rail line involved in the proposed Transaction, and
further is not owned or operated by Applicants. The results of the LOS analysis for the
roadway segments and intersections under the 2012 Post-Transaction conditions indicate
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that all locations would continue to operate at acceptable LOS. Overall, based on the
results of the traffic analysis, the proposed Transaction would have a negligible effect on
traffic operations within the vicinity of the Mechanicville Facility. As such, SEA does
not anticipate that the proposed Transaction would have an adverse impact on the upkeep
and maintenance of local roads. Publicizing train schedules is a security concern for
railroads, and SEA therefore does not recommend a condition requiring such posting.

Joseph A. Elliot, Individual Commenter, November 19, 2008

Comment
Mr. Elliot commented that he supports the proposed Transaction, indicating the benefits
far outweigh the environmental impacts that may occur. Mr. Elliot suggested that

intermodal growth in the rail sector would help to reduce CO, and other particulate
emissions.

Response
SEA thanks Mr. Elliot for commenting.
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2. REVISIONS

This section presents revisions to the Environmental Assessment (EA) made in response
to comments and includes discussion of additional topics and information identified since
release of the EA. The revisions are organized by the sequence in which the relevant
sections appeared in the EA.

Glossary of Terms Revisions

The following revisions are made to the “Glossary of Terms” in the EA:
This Post EA clarifies that the following terms in the EA should be defined as follows:

e Cultural Resources: Cultural resources include buildings, structures, districts,
objects, or sites determined eligible for, or listed on, the National Register of
Historic Places.

e Free Product: A non-aqueous (not water-based) liquid, that is found either
floating atop groundwater or surface water (light non-aqueous phase liquid,
LNAPL) or that has sunk beneath groundwater or surface water (dense non-
aqueous phase liquid, DNAPL). Petroleum products like gasoline and diesel fuel
are often encountered as floating product (LNAPL). Tetrachloroethylene (also
known as perchloroethylene, or “perk’), a chemical used in dry-cleaning, is a
common sinking free product (DNAPL).

Summary Revisions

The following revisions are made to the “Summary” (Section S) of the EA:
S.1 — Introduction

This Post EA includes additional information to provide an overview of the proposed
Transaction. In addition, this Post EA provides information regarding the Board’s
obligations under the National Environmental Policy Act (NEPA) as well as the Board’s
jurisdiction. The Summary contained in this Post EA includes this information.

S.3 -- Proposed Action and Alternatives

This Post EA clarifies that the proposed Mechanicville Facility is located principally
within the Town of Halfmoon, with minor portions of the facility located in the Town of
Stillwater and the City of Mechanicville. The Summary contained in this Post EA
includes this clarification.

S.4.3 — Hazardous Waste Sites

This Post EA includes reference to an additional mitigation measure that requires
Applicants to comply with all applicable New York State Department of Environmental
Conservation (NYSDEC) regulations in the event that any hazardous waste sites subject
to NYSDEC oversight are encountered during construction of the proposed
Mechanicville Facility.

S.4.6 — Water Resources

This Post EA clarifies information regarding the Stormwater Pollution Prevention Plan
(SWPPP) prepared for the proposed San Vel Automotive Facility, and references
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appropriate mitigation measures contained in the EA and this Post EA. The Summary
contained in this Post EA includes these clarifications.

S.4.7 -- Biological Resources

This Post EA clarifies that the correspondence letter from the U.S. Fish and Wildlife
Service found in Appendix A of the EA should be referenced in the third sentence of the
Biological Resources section of the Summary (Section S.4.7 of the EA). The Summary
contained in this Post EA includes this clarification.

S.5 -- Mitigation

This Post EA includes a new mitigation measure under a new Transportation mitigation
section of the EA Summary, a new mitigation measure under a new Land Use mitigation
section of the EA Summary, a new mitigation measure under a new Hazardous Waste
Sites mitigation section of the EA Summary, and a new mitigation measure under the
Biological Resources section of the EA Summary, respectively:

Transportation

1) Applicants shall consult with New York State Department of Transportation
(NYSDOT) to address NYSDOT’s concerns about the construction of the
proposed highway access to Route 67 at the proposed Mechanicville Facility.

Land Use

2) Applicants shall incorporate into the final design for the proposed Mechanicville
Facility appropriate measures, including the use of down-lighting, to minimize the
impacts of the facility’s lighting onto residential areas adjacent to the proposed
Mechanicville Facility.

Hazardous Waste Sites

3) Applicants shall comply with all applicable New York State Department of
Environmental Conservation (NYSDEC) regulations in the event that any
hazardous waste sites subject to NYSDEC oversight are encountered during
construction of the proposed Mechanicville Facility.

Biological Resources

16) During the final design process for the proposed Mechanicville Facility,
Applicants shall address relevant provisions of New York State Department of
Transportation’s Environmental Procedures Manual in connection with issues
related to appropriate precautionary measures to avoid the spread of invasive
species during construction.

In addition, this Post EA clarifies that the fourth mitigation measure included under the
Water Resources mitigation section of the Summary (now mitigation measure 7) should
be revised as follows:

Water Resources

7) Applicants shall implement and comply with the terms and conditions of
Stormwater Pollution Prevention Plans (SWPPPs) for the proposed Mechanicville
Facility, consistent with applicable State Pollutant Discharge Elimination System
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requirements, and the proposed San Vel Automotive Facility, consistent with
applicable National Pollutant Discharge Elimination System requirements under
the Clean Water Act. The final SWPPP and Stormwater Management Report for
the San Vel Automotive Facility shall include specific parameters for the
monitoring well network including at a minimum: chloride, volatile organic
compounds, dissolved metals, and basic field parameters such as pH,
conductivity, and temperature.

Finally, this Post EA clarifies that the mitigation measure included under the Notice of
Activity and Use Limitation mitigation section of the Summary should be revised as
follows:

Notice of Activity and Use Limitation

19) Applicants shall abide by the conditions set forth in the Notice of Activity and
Use Limitation (AUL) filed with the Middlesex County Registry of Deeds on
January 27, 1999 and amended on May 24, 2002, regarding the process to be
followed if any disturbance of the AUL area is anticipated to occur as part of the
development of the proposed San Vel Automotive Facility.

These additions and changes to the mitigation measures are also reflected in Chapter 3,
Final Recommended Mitigation, of this Post EA. Additionally, this Post EA clarifies that
SWPPPs should be defined as “Stormwater Pollution Prevention Plans,” not “Storm
Water Pollution Prevention Plans,” and that “stormwater” should replace “storm water”
in any instance it is used throughout the EA.

Chapter 3 Revisions

The following revisions are made to Chapter 3 of the EA.
3.2 -- Transportation- Local Road Network

This Post EA clarifies that Applicants will work with the New York State Department of
Transportation (NYSDOT) to address all reasonable concerns regarding the construction
of the proposed highway access to Route 67 at the proposed Mechanicville Facility. In
addition, SEA recommends a new mitigation measure (mitigation measure 1) in this
regard.

3.2 -- Affected Environment and Environmental Impacts- Land Use

This Post EA clarifies that the majority of the proposed Mechanicville Facility would be
located in northern Halfmoon’s “Industrial District (M-1),”* with the remainder within
the City of Mechanicville’s western “Heavy Industrial District”? and bordered by the

! Defined in the Code of the Town of Halfmoon §165-16: “The intent of this district is to allow industrial
and manufacturing uses and those commercial uses which will provide support to the companies or
employees within this district” (see text of Code for specific uses permitted).

2 Defined in the Code of the City of Mechanicville § 200-16: “all uses not otherwise prohibited by law
(except any residential use).” Twenty-six specific uses, not including railroad-related uses, are identified as
requiring a special use permit.
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Town of Stillwater’s southern “Industrial District”® and “Low Density Residential™
Zones.

3.6 -- Affected Environment and Environmental Impacts- Water Resources
This Post EA clarifies that the tenth bullet on page 3.6-1 should read:

e Section 401 of the Clean Water Act — Implemented by the New York State
Department of Environmental Conservation (NYSDEC) under the Water Quality
Certification Program.

This Post EA also adds a bullet under the NYSDEC heading of the same page that reads:

e NYSDEC State Pollutant Discharge Elimination System (SPDES) General Permit
for Stormwater Discharges from Construction Activity that permit stormwater
discharges.

3.7 -- Affected Environment and Environmental Impacts- Biological Resources

This Post EA clarifies that invasive species impacts would be considered and addressed
during project design and construction in accordance with any applicable provisions of
Executive Order 13112 and in accordance with any applicable provisions of the
NYSDOT Environmental Procedures Manual, Chapter 4.8. In addition, SEA
recommends a new mitigation measure in this regard (see Chapter 3 of this Post EA,
Final Recommended Mitigation, mitigation measure 16).

3.11 -- Affected Environment and Environmental Impacts- Cultural Resources

On November 21, 2008, the Phase 1A literature review and archaeological sensitivity
assessment of the proposed Mechanicville Facility was submitted to the New York State
Historic Preservation Office (NY SHPO) for review and comment. To summarize the
findings, no National Register-listed or -eligible properties were identified within the
Area of Potential Effect (APE) and much of the APE was disturbed extensively by the
development of the former rail yards. However, the Phase 1A report concluded with a
recommendation that a Phase 1B field investigation be conducted in two previously
undisturbed areas. In a letter dated December 22, 2008 (included in Appendix B), the
NY SHPO concurred “with the recommendation for further Phase 1B field testing of the
two areas.” As of January 26, 2009, the archaeologists had completed all the Phase 1B
field testing and follow-up Phase 2 testing of a potential 19" century house site. No
National Register-eligible sites were encountered, and no additional fieldwork was
recommended. Upon completion, the Phase 1B and Phase 2 reports will be submitted to
the NY SHPO for review and consultation as part of the Section 106 compliance process.

® Defined in the Stillwater Comprehensive Plan (Town of Stillwater, 2006) as: “Auto body shops, asphalt
plants, bulk storage, freight or trucking terminals, heavy and light industrial manufacturing or processing,
research and development, sand/gravel/soil removal and processing, warehousing, bulk fuel storage, adult
uses, contractor’s yards, and junkyards” (p. 24).

* Defined in the Stillwater Comprehensive Plan (Town of Stillwater, 2006) as: “Single and two-family
dwellings, farm worker housing, bed and breakfasts, commercial greenhouses, farms, animal harboring,
and home occupations, boarding houses, public and semi-public uses, sand/gravel/soil removal and
processing, and small animal hospitals or kennels” (p. 23).
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In its letter dated December 22, 2008, the NY SHPO stated: “SHPO also recommends
that further consideration be given to the potential for the presence of remains of the late-
19" and early-20" century locomotive servicing complex” located on the former rail yard
site. In accordance with mitigation measure 17 (see Chapter 3 of this Post EA, Final
Recommended Mitigation), Applicants will submit to NY SHPO additional information
regarding the potential for the presence of remains of the late-19" and early-20™ century
locomotive servicing complex as requested by NY SHPO.

This Post EA clarifies that the first sentence of the second paragraph from the bottom of
page 3.11-1 of the EA should refer to the “National Historic Preservation Act” and not
the “National Preservation Act.” Additionally, references to Sections 3.10.1 and 3.10.2
on page 3.11-2 of the EA should be to Sections 3.11.1 and 3.11.2, respectively.

This Post EA also clarifies that there are not any intact buildings at the proposed
Mechanicville Facility property older than 50 years of age. The photos referenced in the
EA illustrated the scattered remnants of historic and non-historic architectural resources
in previously disturbed portions of the site.

3.12 -- Affected Environment and Environmental Impacts- Environmental Justice

This Post EA clarifies that the term “meaningfully greater” used to determine
environmental justice populations refers to census blocks with proportions of minorities
or low-income families that are 10 percentage points higher than that of the county in
which the census block is located.

Chapter 4 Revisions

The following are revisions to Chapter 4 of the EA:
4.1.2 -- Mitigation

This Post EA clarifies that a mitigation measure should be added to the EA under a new
Transportation mitigation section as follows:

Transportation

1) Applicants shall consult with New York State Department of Transportation
(NYSDOT) to address NYSDOT’s concerns about the construction of the
proposed highway access to Route 67 at the proposed Mechanicville Facility.

This Post EA clarifies that a mitigation measure should be added to the EA under a new
Land Use mitigation section as follows:

Land Use

2) Applicants shall incorporate into the final design for the proposed Mechanicville
Facility appropriate measures, including the use of down-lighting, to minimize the
impacts of the facility’s lighting onto residential areas adjacent to the proposed
Mechanicville Facility.
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This Post EA clarifies that a mitigation measure should be added to the EA under a new
Hazardous Waste Sites mitigation section as follows:

Hazardous Waste Sites

3) Applicants shall comply with all applicable New York State Department of
Environmental Conservation (NYSDEC) regulations in the event that any
hazardous waste sites subject to NYSDEC oversight are encountered during
construction of the proposed Mechanicville Facility.

This Post EA clarifies that the fourth mitigation measure included under the Water
Resources mitigation section should read as follows:

Water Resources

7) Applicants shall implement and comply with the terms and conditions of
Stormwater Pollution Prevention Plans (SWPPPs) for the proposed Mechanicville
Facility, consistent with applicable State Pollutant Discharge Elimination System
requirements, and the proposed San Vel Automotive Facility, consistent with
applicable National Pollutant Discharge Elimination System requirements under
the Clean Water Act. The final SWPPP and Stormwater Management Report for
the San Vel Automotive Facility shall include specific parameters for the
monitoring well network including at a minimum: chloride, volatile organic
compounds, dissolved metals, and basic field parameters such as pH,
conductivity, and temperature.

This Post EA clarifies that a new mitigation measure should be added to the EA under the
Biological Resources mitigation section as follows:

Biological Resources

16) During the final design process for the proposed Mechanicville Facility,
Applicants shall address relevant provisions of New York State Department of
Transportation’s Environmental Procedures Manual in connection with issues
related to appropriate precautionary measures to avoid the spread of invasive
species during construction.

This Post EA clarifies that the mitigation measure included under the Notice of Activity
and Use Limitation mitigation section of the Summary should be revised as follows:

Notice of Activity and Use Limitation

19) Applicants shall abide by the conditions set forth in the Notice of Activity and
Use Limitation (AUL) filed with the Middlesex County Registry of Deeds on
January 27, 1999 and amended on May 24, 2002, regarding the process to be
followed if any disturbance of the AUL area is anticipated to occur as part of the
development of the proposed San Vel Automotive Facility.

These revisions to Chapter 4, Mitigation, of the EA also are reflected in Chapter 3, Final
Recommended Mitigation, of this Post EA.
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3.

FINAL RECOMMENDED MITIGATION

Based on the information available to date, the Surface Transportation Board (the Board) Section
of Environmental Analysis’ (SEA’s) independent analysis of the proposed Transaction, all
comments received, and mitigation requested by various Federal, state, and local agencies, and
the mitigation offered by Applicants, SEA recommends that any final decision by the Board
approving the proposed Transaction be subject to the following mitigation measures:

1)

2)

3)

4)

5)

6)

7)

Transportation

Applicants shall consult with New York State Department of Transportation (NYSDOT)
to address NYSDOT’s concerns about the construction of the proposed highway access to
Route 67 at the proposed Mechanicville Facility.

Land Use

Applicants shall incorporate into the final design for the proposed Mechanicville Facility
appropriate measures, including the use of down-lighting, to minimize the impacts of the
facility’s lighting onto residential areas adjacent to the proposed Mechanicville Facility.

Hazardous Waste Sites

Applicants shall comply with all applicable New York State Department of
Environmental Conservation (NYSDEC) regulations in the event that any hazardous
waste sites subject to NYSDEC oversight are encountered during construction of the
proposed Mechanicville Facility.

Water Resources

Applicants shall complete delineation of all wetlands in the area of potential impact
associated with the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility before final design of the respective facility, and shall negotiate
compensatory mitigation to compensate for unavoidable impacts to jurisdictional
wetlands, if any, as part of the Clean Water Act Section 404 permit for placement of fill
in wetlands, to be issued by the United States Army Corps of Engineers.

As part of the Section 404 Clean Water Act process, Applicants shall comply with
requirements of a Section 401 Water Quality Certification, if such certification is found
to be necessary, from the New York State Department of Environmental Conservation
(for the Mechanicville Facility) and the Massachusetts Department of Environmental
Protection (for the San Vel Automotive Facility).

Applicants shall design the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility to avoid and minimize impacts to wetlands, to the extent practicable.

Applicants shall implement and comply with the terms and conditions of Stormwater
Pollution Prevention Plans (SWPPPs) for the proposed Mechanicville Facility, consistent
with applicable State Pollutant Discharge Elimination System requirements, and the
proposed San Vel Automotive Facility, consistent with applicable National Pollutant
Discharge Elimination System requirements under the Clean Water Act. The final
SWPPP and Stormwater Management Report for the San Vel Automotive Facility shall
include specific parameters for the monitoring well network including at a minimum:
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chloride, volatile organic compounds, dissolved metals, and basic field parameters such
as pH, conductivity, and temperature.

8) Applicants shall use silt fences during construction of the proposed Mechanicville
Facility and the proposed San Vel Automotive Facility, to minimize or avoid the potential
erosion of exposed soils/stockpiles and the delivery of fine sediments to surface waters
and to avoid impacts to waters beyond the respective project footprints.

9) During construction of the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility, Applicants shall use water as needed to control fugitive dust
emissions.

10) During construction of the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility, Applicants shall conduct land clearing activities only in areas where
earthwork is necessary; shall reuse topsoil wherever practicable, and stockpile topsoil for
application during reclamation of disturbed areas; and shall restore disturbed areas as
soon as practicable after construction ends. Applicants shall also use stabilization fabric
on created earthen slopes having a slope steeper than 2:1 to control erosion.

11) During construction of the proposed Mechanicville Facility and the proposed San Vel
Automotive Facility, Applicants shall preserve existing vegetation where practicable,
especially near wetlands and other waters. If weather or season precludes the prompt
reestablishment of vegetation, Applicants shall implement temporary erosion control
measures.

12) During or after construction of the proposed Mechanicville Facility and the proposed San
Vel Automotive Facility, Applicants shall revegetate the bottom and sides of drainage
ditches using natural recruitment from native seed sources in the stockpiled topsoil or a
seed mix free of invasive plant species. Such restoration is for the rapid and permanent
reestablishment of native ground cover on disturbed areas, to prevent soil erosion and
minimize delivery of fine silt particles to surface waters.

13) Applicants shall store any hazardous substances related to construction in a secure
location when not in use, and shall dispose of all construction waste at approved disposal
facilities.

Biological Resources

14) Applicants shall consult with the Massachusetts Natural Heritage and Endangered
Species Program to address its concerns about the state-protected threatened Blanding’s
Turtle, and shall abide by all reasonable terms and conditions, if any, that may result from
the Massachusetts Natural Heritage and Endangered Species Program review process for
construction activity within a Priority Habitat.

15) Applicants shall design the proposed San Vel Automotive Facility to avoid and minimize
impacts to potential habitat for the Blanding’s Turtle, to the extent practicable.

16) During the final design process for the proposed Mechanicville Facility, Applicants shall
address relevant provisions of New York State Department of Transportation’s
Environmental Procedures Manual in connection with issues related to appropriate
precautionary measures to avoid the spread of invasive species during construction.
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Cultural Resources

17) Applicants shall not initiate construction in areas potentially affected by historical
properties within the proposed Mechanicville Facility footprint, or take any steps to alter
the historic integrity of historic properties, including sites, buildings, structures, and
objects within the project Area of Potential Effect that are eligible for listing or listed in
the National Register of Historic Places, until the Board's responsibilities under the
Section 106 process of the National Historic Preservation Act, 16 U.S.C. 470f, have been
satisfied.

Consent Decree

18) Applicants shall abide by the conditions set forth in the Consent Decree between
Guilford Rail Systems and the Town of Ayer, dated July 24, 2003, with respect to
construction and operation of the proposed San Vel Automotive Facility.

A negotiated Consent Decree was previously entered into by Guilford Rail Systems
(“Guilford,” a prior name of Pan Am Railways Inc.’s [PARI] railroad operating group)
and the Town of Ayer that resolved litigation to address potential environmental impacts.
The proposed Transaction now pending before the Board does not alter any terms of that
Consent Decree or otherwise alter the relationship between those entities. PARI is the
holding company for the railroad operating group formerly known as Guilford Rail
Systems, and Pan Am Southern, LLC (PAS) would be a successor to PARI as to the
terms of the Consent Decree. As such, Applicants do not dispute that PAS would be
bound by the terms of the Consent Decree. Similarly, the proposed Transaction now
pending before the Board does not alter the Consent Decree as it applies to the Town of
Ayer.

The Town of Ayer and Guilford, after lengthy litigation both before the Board and the
U.S. District Court for the District of Massachusetts, entered into a Consent Decree,
lodged in the U.S. District Court on July 24, 2003. By the terms of the Consent Decree,
the Town of Ayer agreed not to interfere with railroad development on the site of the
proposed San Vel Automotive Facility, and Guilford" agreed to comply with the terms
agreed to in Exhibit A of the Consent Decree. After approval and consummation of the
proposed Transaction, PAS would be a successor to these entities. The conditions
imposed on Guilford as set forth in the Consent Decree are as follows:?

CD1. Inconstructing an Auto Unloading Facility (hereinafter “the Facility”) in Ayer,
Massachusetts at what is known as the San Vel site, Guilford Transportation
Industries Inc., Boston and Maine Corporation, and Springfield Terminal
Railway Company (hereinafter “Guilford”) will install catch basins designed
for a minimum infiltration rate of 0.5 inches per hour, with oil-gas separator
hoods, consistent with design drawing Sheet 6 of 7 dated 1/11/2000, titled
Willow Park, Ayer, Massachusetts, Miscellaneous Details.

! The terms of the Consent Decree concern only the following entities: Boston and Maine Corporation, Springfield
Terminal Railway Co., and Guilford Transportation Industries, Inc. (how known as PARI).

2 Once the Transaction is approved and consummated, PAS will assume the obligations noted below on behalf of
Guilford.
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CD2.

CDs.

CDA4.

CDs.

CDe6.

CD7.

CD8.

CDo.

CD10.

CD11.

CD12.

CD1s.

CD14.

Guilford will conduct test pits in the vicinity of the retention basins to confirm
that the soils are consistent with test borings previously submitted to the Town
of Ayer (see prior test results). The test pit results will be submitted to the
Town of Ayer (hereinafter “Ayer”) within one week of receipt by Guilford.

Guilford will install a monitoring well network around the facility and will
measure groundwater quality twice a year for as long as the facility is in
operation and groundwater quantity twice a year for four years after
completion of the facility. These test results will be submitted to Ayer within
one week of receipt by Guilford.

Guilford will comply with all applicable requirements of the Massachusetts
Contingency Plan with regard to any releases of hazardous materials at the site.

Guilford will develop a Stormwater Pollution Prevention Plan consistent with
EPA stormwater regulations.

Guilford agrees to continue to plow that portion of the emergency access road
provided to Wagon Road residents that is on Guilford property.

Guilford will continue to honor its agreements with Wagon Road residents
regarding use of that private crossing and emergency access issues.

Guilford will comply with applicable building, electrical, fire, and plumbing
codes except to the extent that such codes are applied in a discriminatory
manner, unreasonably restrict the railroad from conducting its operations, or
unreasonably burdens interstate commerce.

In operating the Facility, Guilford will comply with applicable Federal noise
control requirements.

Guilford will comply with applicable state best management practices during
construction of the Facility.

Guilford will provide Ayer with informational copies of construction plans and
precautions being taken for the construction of the Facility not less than 60
days before initiation of construction of the Facility.

Guilford will provide Ayer with informational copies of as-built plans for the
Facility not more than 60 days after completion of construction of the Facility.

Should Guilford develop the San Vel site for alternative uses, Guilford will
provide Ayer with informational copies of construction plans and precautions
being taken for any additions, improvements, or changes to the San Vel site.
Guilford will provide this information to Ayer no less than 60 days prior to
initiation of construction and will comply with those conditions set forth herein
that are material to the alternative uses. Ayer may object, however, Guilford
does not agree that Ayer has the right to do so.

Should Guilford develop the San Vel site for alternative uses, Guilford will
provide Ayer with informational copies of as-built plans and precautions being
taken for any additions, improvements or changes to the San Vel site. Guilford
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will provide this information to Ayer no more than 60 days after completion of
construction.

CD15. Guilford will install a septic system at an appropriate location at the site and
may connect to the Town sewer system in the future. Any septic system must
comply with Title 5 regulations.’

CD16. Guilford will install a geomembrane liner under the locomotive area. Testing
of the integrity of the liner will be performed at Guilford’s discretion. The test
results will be provided to Ayer within one week of Guilford's receipt of the
test results.

CD17. Guilford will not remove snow from the site except for emergency situations.

Notice of Activity and Use Limitation

19) Applicants shall abide by the conditions set forth in the Notice of Activity and Use
Limitation (AUL) filed with the Middlesex County Registry of Deeds on January 27,
1999 and amended on May 24, 2002, regarding the process to be followed if any
disturbance of the Notice of Activity and Use Limitation area is anticipated to occur as
part of the development of the proposed San Vel Automotive Facility.

A portion of the proposed San Vel Automotive Facility property is subject to an AUL
that was the result of a release of oil and/or hazardous material in January 1998 at the
“B&M Property” on the east side of Willow Road (former San Vel Sand and Gravel
Quarry), owned by Guilford Transportation, Inc., a prior name of PARI’s railroad
operating group. The area covered by the AUL is 12,439 square feet (AUL Area) and is
located within the footprint of the proposed San Vel Automotive Facility. The
Massachusetts Department of Environmental Protection (MADEP) has identified the
disposal site as Release Tracking Number 2-12082. Applicants acknowledge that they
are obligated to abide by the conditions in the AUL if any disturbance of the AUL area is
anticipated to occur as part of the development of the proposed San Vel Automotive
Facility.

Permitted Activities and Uses Set Forth in the AUL

The AUL permits the following uses and activities to occur in the AUL Area:
Q) Retail or commercial uses (including office space, excluding daycare);
(i) Industrial uses; and

(iii)  Such other activities or uses which, in the opinion of a Licensed Site Professional
(LSP), shall present no greater risk of harm to health, safety, public welfare or the
environment than the activities and uses set forth in this paragraph.

Activities and Uses Inconsistent with the AUL

The AUL identifies activities and uses that are inconsistent with the objectives of the
AUL, as follows:

® Under current plans, San Vel Automotive Facility would be connected to the Town of Ayer’s sewer system
immediately, with no septic system.
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(i)
(i)

(iii)

Residential, agricultural, recreational activities, day care or school uses;

Activities and/or uses which are likely to involve the removal and/or disturbance
of the pavement in the AUL Area and/or the disturbance of the impacted soil in
the AUL Area without prior development of a Soil Management Plan and a
Health and Safety Plan in accordance with Obligations (i) and (ii) of this Opinion;
and

Relocation of the impacted soil in the AUL Area, unless such activity is first
evaluated by an LSP who renders an Opinion that states that such relocation is
consistent with maintaining a condition of No Significant Risk.

Obligations and Conditions Under the AUL

In accordance with the AUL, the following obligations and/or conditions must be
maintained within the AUL Area in order to maintain a condition of No Significant Risk:

(i)

(i)

A Soil Management Plan must be prepared by an LSP and implemented prior to
commencement of any subsurface activity that is likely to disturb impacted soil
within the AUL Area. The Soil Management Plan should describe appropriate soil
excavation, handling, storage, transport, and disposal procedures and include a
description of the engineering controls and air monitoring procedures necessary to
ensure that workers and receptors in the vicinity are not affected by fugitive dust
or particulates. On-site workers must be informed of the requirements of the Soil
Management Plan, and the plan must be available on-site throughout the course of
the project.

A Health and Safety Plan must be prepared by a qualified individual sufficiently
trained in worker health and safety requirements and implemented prior to the
commencement of any activity that is likely to disturb impacted soil within the
AUL Area, rendering it more accessible. The Health and Safety Plan should
clearly describe the location of the petroleum-impacted soil and specifically
identify the type of personal protection (i.e. clothing, respirators), engineering
controls, and environmental monitoring necessary to ensure that workers are not
exposed to petroleum-contaminated soil though dermal contact, ingestion, and/or
inhalation. Workers who may come in contact with impacted soil within the AUL
Area must be informed of the location and depth of impacted soil and the
requirements of the Health and Safety Plan, and the plan must be available on-site
throughout the course of the project.
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APPENDIX A: COMMENT LETTERS

This appendix contains comment letters received on the Environmental Assessment from
interested parties. Table A-1 lists all of the parties from whom letters were received and
their respective affiliations in the order they appear in this appendix.

Table A-1
Comment Letters Received
Commenter Affiliation
Jane Downing U.S. Environmental Protection Agency
Carolyn L. McCreary and Shaun A. Suhoski Town of Ayer
Jon H. Hardie Town of Royalston
Jane Lendway State of Vermont Division for Historic
Preservation
Eugene J. Colonese State of Connecticut Department of
Transportation
Thomas D. Hall Committee to Improve Rail Service in
Maine
Karen Rae New York State Department of
Transportation
Mindy Wormuth Town of Halfmoon
Raymond TylickKi Self/Individual
Joseph A. Elliot Self/Individual
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Appendix B: Correspondence with the New York State Historic Preservation Office

APPENDIX B: CORRESPONDENCE WITH THE NEW YORK
STATE HISTORIC PRESERVATION OFFICE

This appendix contains a letter from the New York State Historic Preservation Office
dated December 22, 2008. The letter confirms that the Phase 1A Literature Review and
Archeological Sensitivity Assessment for the proposed Mechanicville Facility is in
accordance with Section 106 of the National Historic Preservation Act and relevant
implementing regulations and concurs with the recommendation for Phase 1B field
testing of the two areas delineated in the report.
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FICE OF P,
E OF PARy
NOLYANISTuA

David A. Paterson

.G NEW YORK STATE Governor

New York State Office of Parks, Sarol Ash
- Recreation and Historic Preservation o
Historic Preservation Field Services Bureau ® Peebles Island, PO Box 189, Waterford, New York 12188-0189

518-237-8643
www.nysparks.com

22 December 2008

Mr. Richard Starzak

IFC Jones & Stokes

811 West 7™ Street, Suite 800
Los Angeles, CA 90017

Re: STB
Norfolk Southern Railway / Mechanicville Intermodal and Auto Facility
City of Mechanicville, Towns of Halfmoon and Stillwater, Saratoga County
08PR04526

Dear Mr. Starzak:

The State Historic Preservation Office (SHPO) has reviewed the information submitted for this
project (Phase IA Literature Review and Archeological Sensitivity Assessment, Mechanicville
Intermodal and Auto Facility, City of Mechanicville, Saratoga County, New York, November
2008, prepared by Hartgen Archeological Associates, Inc.). Our review has been in accordance
with Section 106 of the National Historic Preservation Act and relevant implementing
regulations.

SHPO concurs with the recommendation for Phase IB field testing of the two areas delineated in
the report. SHPO also recommends that further consideration be given to the potential for the
presence of remains of the late-1 9™ and ea1rly-20th century locomotive servicing complex
described on page 9 of the report and shown on Map 12b. Such remains, if present, may provide
important information regarding the development of railroad technology.

SHPO looks forward to receiving the report of the Phase IB investigation.
If you have any questions please don't hesitate to contact me.

Siﬁcerely,{ | |

Philip A. Perazio, OPRHP
Phone: 518-237-8643 x3276; FAX: 518-233-9049
Email; Philip.Perazio@oprhp.state.ny.us

Ce:  Justin DiVirgilio, HAA (via email)

An Equal Opportunity/Affirmative Action Agency 372 » printed on recycled paper
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